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[On Buyer Letterhead]

Precise Media Monitoring Limited
1 Finsbury Market,

2nd Floor,

London,

England,

EC2A 2BN

19 January 2026

Dear Anna

Award of Buyer Contract under LVPS — Press Release Distribution Service — CQC EPS 112

| am writing to inform you that CARE QUALITY COMMISSION (the “Buyer”) proposes to make an award
of a contract to you to provide the Deliverables on the terms set out in this letter (the “Buyer Contract”).
The Buyer Contract will be created by the Supplier emailing the Buyer to accept the offer of the Buyer
Contract in accordance with the instructions in this letter.

This award is made under the CCS Low Value Purchase System, which is a system established by the
Crown Commercial Service under Part 4 of the Public Contracts Regulations 2015 for suppliers who are
able to provide goods and/or services where the value of the contract is below the relevant thresholds for
Part 2 of the Public Contracts Regulations 2015 to apply (“LVPS”).

The Buyer Contract

The Buyer Contract shall be as follows:

1) The Supplier shall supply the Deliverables on the terms set out in this letter and the contract conditions
specified in Annex A to this letter (the “Conditions”).

2) The Charges for the Deliverables are specified in Part 2 of Annex F.
3) Any special terms set outin Annex B to this letter apply to the Buyer Contract (each a “Special Term”).

4) No other Supplier terms are part of the Buyer Contract. That includes any terms written in the email
accepting the offer of the Buyer Contract or presented at the time of delivery.

5) If any of the Conditions conflict with any of the terms of this letter or with any Special Term, the terms
of this letter or the relevant Special Term prevails. If any of the Special Terms conflict with any of the
terms of this letter, the relevant Special Term prevails.

6) The Term shall begin on the date of your email 01 February 2026 (initial term is 12 months, followed
by 3 one year extensions) confirming acceptance of the offer to enter into the Buyer Contract and the
Expiry Date shall be 31 January 2030 unless it is otherwise extended or terminated in accordance
with the terms and conditions of the Buyer Contract.



7) If the Buyer and the Supplier enter into the Buyer Contract, the Buyer and the Supplier will, each at
their own expense, do all acts and things necessary or desirable to give effect to the Buyer Contract.

Accepting the offer of the Buyer Contract

Care Quality Commission proposes to enter into the Buyer Contract by an exchange of correspondence
(via DocuSign) rather than signing hard copies of the Buyer Contract. | confirm that | am authorised by Care
Quality Commission (to issue a DocuSign on behalf of the authorised signatory) to accept the terms of
the Buyer Contract and this letter expresses my intention to authenticate the Buyer Contract.

Please arrange for a person the Supplier authorises to sign contracts on its behalf to confirm by email, from
their own individual account to NG .sing the heading “Authorised Signatory” the
Supplier's acceptance of the Buyer Contract using the wording set out below.

To assist us in managing the process, please inform us of your decision as to whether or not to accept the
Buyer Contract by 17:00 on a date to be agreed.

Please state the following in your email:

“I refer to your letter dated [TBC] (the “Letter”) in respect of the contract PRESS RELEASE
DISTRIBUTION SERVICE, REFERENCE CQC EPS 112 (the “Buyer Contract”). A copy of the Letter is
attached to this email. | confirm that | am authorised by PRECISE MEDIA MONITORING LIMITED T/A/
ONCLUSIVE (the “Supplier’) to accept the terms of the Buyer Contract for and on behalf of the Supplier,
that the Supplier intends to be bound by the terms of the Buyer Contract and that the Buyer Contract takes
effect on and from the date of this email.”

Please make sure that your name and job title are included in the email and attach a copy of this letter to
your email.

If we are not sufficiently clear whether or not you accept the terms of the Buyer Contract we will contact
you again to ask for clarification. Until we receive your authorised signatory’s email clearly accepting the
terms of the Buyer Contract as set out in this letter, the Buyer Contract will not come into force.

Contract management information

In order to make the Buyer Contract operate properly, you will need the information set out in Annex C to
this letter.

If you accept the Buyer Contract, please provide the following information with your email of acceptance:
e Commercially Sensitive Information (not applicable or insert your Commercially Sensitive Information)
e Supplier Address for notices (if different to the Supplier's Registered Address)

e Supplier's account for payment of Charges

If you have any queries, please contact the team on commercial.contracts@cqc.org.uk.
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Call-Off Contract Signatures

IN WITNESS of which this Contract has been duly executed by the parties.

SIGNED for and on behalf of CARE QUALITY COMMISSION

Authorised Signatory:

SIGNED for and on behalf of PRECISE MEDIA MONITORING LIMITED

Authorised Signatory 1:

Authorised Signatory 2:
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Annex A
Conditions

1. DEFINITIONS USED IN THE BUYER CONTRACT

In this Buyer Contract, unless the context otherwise requires, the following words shall have the

following meanings:
“Buyer”

"Buyer Cause"

“Buyer Contract”

“CCS”

"Central
Government
Body"

"Charges"

“Commercially
Sensitive
Information”

"Confidential
Information"

"Controller"

"Data Protection
Impact
Assessment”

"Data Protection
Legislation"
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means the person identified in the letterhead of the Letter;

any breach of the obligations of the Buyer or any other default, act,
omission, negligence or statement of the Buyer, of its employees,
servants, agents in connection with or in relation to the subject-
matter of the Buyer Contract and in respect of which the Buyer is
liable to the Supplier;

has the meaning given to it in the Letter;

the Minister for the Cabinet Office as represented by Crown
Commercial Service, which is an executive agency and operates as
a trading fund of the Cabinet Office, whose offices are located at 9th
Floor, The Capital, Old Hall Street, Liverpool L3 9PP;

means a body listed in one of the following sub-categories of

the Central Government classification of the Public Sector
Classification Guide, as published and amended from time to

time by the Office for National Statistics:

a) Government Department;

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

c) Non-Ministerial Department; or

d) Executive Agency;

means the charges specified in Part 2 of Annex F and which in
aggregate shall in no circumstances exceed the thresholds set out in
regulation 5 of the Regulations;

the Confidential Information listed in the email of acceptance
comprising of commercially sensitive information relating to the
Supplier, its intellectual property rights or its business or which the
Supplier has indicated to the Buyer that, if disclosed by the Buyer,
would cause the Supplier significant commercial disadvantage or
material financial loss;

means all information, whether written or oral (however recorded),
provided by the disclosing Party to the receiving Party and which (i)
is known by the receiving Party to be confidential; (ii) is marked as
or stated to be confidential; or (iii) ought reasonably to be
considered by the receiving Party to be confidential;

has the meaning given to it in the UK GDPR,;
an assessment by the Controller of the impact of the envisaged

Processing on the protection of Personal Data;

(i) the UK GDPR, as amended from time to time, (ii) the Data
Protection Act 2018 to the extent that it relates to Processing of
4



"Data Protection
Officer"”

"Data Subject”
"Data Subject
Access

Request"

"Deliver"

“Deliverables”

“DOTAS”

“Electronic

Invoice”

"Existing IPR"

"Expiry Date"

"FOIA™

"Force Majeure
Event”
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Personal Data and privacy; (iii) all applicable Law about the
Processing of Personal Data and privacy;

has the meaning given to it in the UK GDPR;

has the meaning given to it in the UK GDPR;

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

means hand over the Deliverables to the Buyer at the address and
on the date specified in Annex C, which shall include unloading and
any other specific arrangements agreed in any Special Term.

“Delivered”, “Deliveries” and “Delivery” shall be construed
accordingly;

Offered Deliverables that are ordered under the Buyer Contract and
described in Part 1 of Annex F;

the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HMRC of any specified notifiable
arrangements or proposals and to provide prescribed information on
those arrangements or proposals within set time limits as contained
in Part 7 of the Finance Act 2004 and in secondary legislation made
under vires contained in Part 7 of the Finance Act 2004 and as
extended to National Insurance Contributions;
an invoice which has been issued, transmitted and
received in a structured electronic format which
allows for its automatic and electronic processing
and which complies with (a) the European standard
and (b) any of the syntaxes published in
Commission Implementing Decision (EU)

2017/1870;

any and all intellectual property rights that are owned by or
licensed to either Party and which have been
developed independently of the Buyer Contract
(whether prior to the date of the Buyer Contract or
otherwise);

means the date for expiry of the Buyer Contract as set out in the
Letter;

means the Freedom of Information Act 2000 together with any
guidance and/or codes of practice issued by the Information
Commissioner or relevant Government department in relation to
such legislation;

any event, occurrence, circumstance, matter or cause affecting the
performance by either the Buyer or the Supplier of its obligations
5



"General Anti-
Abuse Rule"

"Goods"

"Good Industry
Practice"

"Government
Data"

“Halifax Abuse
Principle”

“Independent
Control”

"Information"

"Information
Commissioner”
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arising from acts, events, omissions, happenings or non-happenings
beyond the reasonable control of the affected Party which prevent or
materially delay the affected Party from performing its obligations
under the Buyer Contract and which are not attributable to any wilful
act, neglect or failure to take reasonable preventative action by the
affected Party, including:

a) riots, civil commotion, war or armed conflict;
b) acts of terrorism;
c) acts of a Central Government Body, local government or

regulatory bodies;
d) fire, flood, storm or earthquake or other natural disaster,

but excluding any industrial dispute relating to the Supplier, the
Supplier Staff, or any other failure in the Supplier or the
subcontractor's supply chain;

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

b) any future legislation introduced into parliament to
counteract tax advantages arising from abusive arrangements to
avoid National Insurance contributions;

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

standards, practices, methods and procedures conforming to the
Law and the exercise of the degree of skill and care, diligence,
prudence and foresight which would reasonably and ordinarily be
expected from a skilled and experienced person or body engaged
within the relevant industry or business sector;

a) the data, text, drawings, diagrams, images or sounds (together
with any database made up of any of these) which are embodied in
any electronic, magnetic, optical or tangible media, including any of
the Buyer's confidential information, and which: i) are supplied to the
Supplier by or on behalf of the Buyer; or ii) the Supplier is required
to generate, process, store or transmit pursuant to the Buyer
Contract; or b) any Personal Data for which the Buyer is the Data
Controller;

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

where a Controller has provided Personal Data to another Party
which is not a Processor or a Joint Controller because the recipient
itself determines the purposes and means of Processing but does so
separately from the Controller providing it with Personal Data and
“Independent Controller” shall be construed accordingly;

has the meaning given under section 84 of the FOIA,;
the UK’s independent authority which deals with ensuring
information relating to rights in the public interest and data privacy

for individuals is met, whilst promoting openness by public bodies;
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"Insolvency
Event"

“IR35"

“Joint Controller
Agreement”

“Joint Control”

13 Law”

“Letter”

“Losses”

“LVPS”

“LVPS Contract”

“Maximum
Liability Amount”

“Minimum
Warranty Period”

"New IPR"

“Occasion of Tax
Non-Compliance”
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in respect of a person: a) if that person is insolvent; ii) if an order is
made or a resolution is passed for the winding up of the person
(other than voluntarily for the purpose of solvent amalgamation or
reconstruction); iii) if an administrator or administrative receiver is
appointed in respect of the whole or any part of the persons assets
or business; iv) if the person makes any composition with its
creditors or takes or suffers any similar or analogous action to any of
the actions detailed in this definition as a result of debt in any
jurisdiction;

the off-payroll rules requiring individuals who work through their
company pay the same tax and National Insurance contributions as
an employee which can be found online at:
https://www.gov.uk/guidance/ir35-find-out-if-it-applies;

the agreement (if any) entered into between the Buyer and the
Supplier substantially in the form set out in Appendix 2 of Annex D;

where two or more Controllers jointly determine the purposes and
means of Processing and “Joint Controller” shall be construed
accordingly;

any law, subordinate legislation within the meaning of Section 21(1)
of the Interpretation Act 1978, bye-law, regulation, order, regulatory
policy, mandatory guidance or code of practice, judgment of a
relevant court of law, or directives or requirements with which the
relevant Party is bound to comply;

the letter from the Buyer to the Supplier offering to enter into the
Buyer Contract;

all losses, liabilities, damages, costs, expenses (including legal
fees), disbursements, costs of investigation, litigation, settlement,
judgment, interest and penalties whether arising in contract, tort
(including negligence), breach of statutory duty, misrepresentation
or otherwise;

has the meaning given to it in the Letter;

the contract between CCS and the Supplier for the admission

of the Supplier to the LVPS pursuant to which the Supplier
makes the Offered Deliverables available for sale under this
Buyer Contract;

the amount specified in Annex C of the Letter;

the minimum period for which the Supplier warrants the Deliverables
specified in Annex C of Letter;

all intellectual property rights in any materials created or developed
by or on behalf of the Supplier pursuant to the Buyer Contract but
shall not include the Supplier's Existing IPR;

where:

a) any tax return of the Supplier submitted to a Relevant Tax
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"Personal Data"

"Personal Data
Breach"

“Processing”
"Processor"
“Processor

Personnel”
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Authority on or after 1 October 2012 which is found on or after 1
April 2013 to be incorrect as a result of:

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

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

b) any tax return of the Supplier submitted to a Relevant Tax

Authority on or after 1 October 2012 which gives rise, on or after 1

April 2013, to a criminal conviction in any jurisdiction for tax related
offences which is not spent at the first day of the Term or to a civil

penalty for fraud or evasion;

Goods and/or Services which meet the description of the service
heading relating to the Deliverables and the location of the
Deliverables as detailed in the LVPS;

the Supplier or the Buyer (as appropriate) and "Parties" shall mean
both of them;

has the meaning given to it in the UK GDPR;

has the meaning given to it in the UK GDPR;

has the meaning given to it in the UK GDPR,;
has the meaning given to it in the UK GDPR,;

all directors, officers, employees, agents, consultants and suppliers
of the Processor and/or of any Subprocessor engaged in the
performance of its obligations under the Buyer Contract;

a) to directly or indirectly offer, promise or give any person
working for or engaged by the Buyer or any other public body a
financial or other advantage to:

i) induce that person to perform improperly a relevant function
or activity; or

ii) reward that person for improper performance of a relevant
function or activity;

b) to directly or indirectly request, agree to receive or accept
any financial or other advantage as an inducement or a reward for
improper performance of a relevant function or activity in connection
with the Buyer Contract; or

c) committing any offence:
i) under the Bribery Act 2010 (or any legislation repealed or
8



“Protective
Measures”

"Purchase Order
Number"

“Recall”

“Relevant
Requirements”

“Relevant Tax
Authority”

"Regulations”

"Request for
Information”

"Services"

“Special Term”

"Staff Vetting
Procedures"”

“Suitability
Assessment
Questionnaire”

"Subprocessor”
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revoked by such Act); or

i) under legislation or common law concerning fraudulent acts;
or

iii) defrauding, attempting to defraud or conspiring to defraud
the Buyer or other public body; or

d) any activity, practice or conduct which would constitute one
of the offences listed under (c) above if such activity, practice or
conduct had been carried out in the UK;

appropriate technical and organisational measures which may
include: pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems and
services, ensuring that availability of and access to Personal Data
can be restored in a timely manner after an incident, and regularly
assessing and evaluating the effectiveness of the such measures
adopted by it;

means the Buyer’s unique number relating to the order for
Deliverables to be supplied by the Supplier to the Buyer in
accordance with the terms of the Buyer Contract;

a request by the Supplier to return Goods to the Supplier or the
manufacturer after the discovery of safety issues or defects
(including defects in the right intellectual property rights) that might
endanger health or hinder performance;

applicable Law relating to bribery, corruption and fraud, including the
Bribery Act 2010 and any guidance issued by the Secretary of State
pursuant to section 9 of the Bribery Act 2010;

HMRC, or, if applicable, the tax authority in the jurisdiction in which
the Supplier is established;

the Public Contracts Regulations 2015 and/or the Public Contracts
(Scotland) Regulations 2015 (as the context requires) as amended
from time to time;

has the meaning set out in the FOIA or the Environmental
Information Regulations 2004 as relevant (where the meaning set
out for the term "request” shall apply);

means the services to be supplied by the Supplier to the Buyer
under the Buyer Contract;

any special term specified in Annex B to the Letter;

means vetting procedures that accord with good industry practice or,
where applicable, the Buyer’s procedures for the vetting of
personnel as provided to the Supplier from time to time;

The questionnaire completed by the Supplier as part of its

application for inclusion in the LVPS, as set out at Annex E;

any third Party appointed to process Personal Data on behalf of the
9



Supplier related to the Buyer Contract;

"Supplier Staff" all directors, officers, employees, agents, consultants and
contractors of the Supplier and/or of any subcontractor engaged in
the performance of the Supplier’s obligations under the Buyer

Contract;
"Supplier” means the person named as Supplier in the Letter;
"Term" means the period from the start date of the Buyer Contract identified

in paragraph 6 of the Letter to the Expiry Date as such period may
be extended in accordance with paragraph 6 of the Letter or
terminated in accordance with the terms and conditions of the Buyer

Contract;
“Transparency the content of the Buyer Contract, including any changes to the
Information” Buyer Contract agreed from time to time, except for:

(i) any information which is exempt from disclosure in

accordance with the provisions of the FOIA, which shall be
determined by the Buyer; and

(ii) Commercially Sensitive Information;

"UK GDPR" the retained EU law version of the General Data Protection
Regulation (Regulation (EU) 2016/679);

"VAT" means value added tax in accordance with the provisions of the
Value Added Tax Act 1994;

"Workers" any one of the Supplier Staff which the Buyer, in its reasonable
opinion, considers is an individual to which Procurement Policy Note
08/15 (Tax Arrangements of Public Appointees)
(https://www.gov.uk/government/publications/procurement-
policynote-0815-tax-arrangements-of-appointees) applies in respect
of the Deliverables; and

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

2. UNDERSTANDING THE BUYER CONTRACT

In the Buyer Contract, unless the context otherwise requires:

2.1 references to numbered clauses are references to the relevant clause in these terms and
conditions;

2.2 any obligation on any Party not to do or omit to do anything shall include an obligation not to allow
that thing to be done or omitted to be done;

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

2.4 references to "writing" include printing, display on a screen and electronic transmission and other
modes of representing or reproducing words in a visible form;

10
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25

26

2.7

3.1

3.2

3.3

3.4

3.5

3.6

3.7

4.1

the singular includes the plural and vice versa;

a reference to any law includes a reference to that law as amended, extended, consolidated or
re-enacted from time to time and to any legislation or byelaw made under that law; and

the word ‘including’, "for example" and similar words shall be understood as if they were
immediately followed by the words "without limitation".

HOW THE BUYER CONTRACT WORKS

Any Special Terms that the Buyer has included in Annex B supplement or change these
Conditions.

This Buyer Contract is a separate contract from the LVPS Contract and survives the termination
of the LVPS Contract.

The Supplier acknowledges it has all the information required to perform its obligations under the
Buyer Contract before entering into the Buyer Contract. When information is provided by the
Buyer no warranty of its accuracy is given to the Supplier.

The Supplier will not be excused from any obligation, or be entitled to additional Charges
because it failed to either:

(a) verify the accuracy of any information provided to the Supplier by or on behalf of the Buyer
prior to the first day of the Term; or

(b)  properly perform its own adequate checks.
The Buyer will not be liable for errors, omissions or misrepresentation of any information.

The Supplier warrants and represents all statements made and documents submitted as part of
the procurement of Deliverables are and remain true and accurate.

The Buyer and the Supplier acknowledge and agree that the Buyer awarded this Buyer Contract
to the Supplier pursuant to Part 4 of the Regulations and that as such the value of this Buyer
Contract, including any form of option, any renewal and any modifications, shall be less than the
relevant threshold mentioned in Regulation 5 of the Regulations.

WHAT NEEDS TO BE DELIVERED
All Deliverables

(@)  The Supplier must provide Deliverables:
(i) in accordance with the Offered Deliverables;
(ii to a professional standard;

(iii) using reasonable skill and care;

(iv) using Good Industry Practice;

(v) using its own policies, processes and internal quality control measures as long as
they do not conflict with the Buyer Contract;

(vi) on the dates agreed; and

(vii) that comply with all Law.

(b)  The Supplier must provide Deliverables with a warranty of at least the Minimum Warranty

Period (or longer where the Supplier offers a longer warranty period to its Buyers) from
Delivery against all obvious defects.
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(c)

The Supplier must assign all third party warranties and indemnities covering the
Deliverables for the Buyer's benefit.

4.2 Goods clauses

(a)
(b)

(c)

(d)

(f)

(9

All Goods delivered must be new, or as new if recycled, unused and of recent origin.

All manufacturer warranties covering the Goods must be assignable to the Buyer on
request and for free.

The Supplier transfers ownership of the Goods on completion of Delivery or payment for
those Goods, whichever is earlier.

Risk in the Goods transfers to the Buyer on Delivery of the Goods, but remains with the
Supplier if the Buyer notices damage following Delivery and lets the Supplier know within
three Working Days of Delivery.

The Supplier warrants that it has full and unrestricted ownership of the Goods at the time of
transfer of ownership.

The Supplier must Deliver the Goods on the date and to the specified location during the
Buyer's working hours.

The Supplier must provide sufficient packaging for the Goods to reach the point of Delivery
safely and undamaged.

All Deliveries must have a delivery note attached that specifies the order number, type and
quantity of Goods.

The Supplier must provide all tools, information and instructions the Buyer needs to make
use of the Goods.

The Supplier must indemnify the Buyer against the costs of any Recall of the Goods and
will give notice of actual or anticipated action about the Recall of the Goods.

The Buyer can cancel any order or part order of Goods which has not been Delivered. If
the Buyer gives less than 14 days' notice then it will pay the Supplier's reasonable and
proven costs already incurred on the cancelled order as long as the Supplier takes all
reasonable steps to minimise these costs.

The Supplier must at its own cost repair, replace, refund or substitute (at the Buyer's option
and request) any Goods that the Buyer rejects because they do not conform with

clause 4.2. If the Supplier does not do this it will pay the Buyer's costs including repair or
re-supply by a third party.

4.3 Services clauses

(a)
(b)

(c)

(d)

Late Delivery of the Services will be a default of the Buyer Contract.

The Supplier must co-operate with the Buyer and third party suppliers on all aspects
connected with the Delivery of the Services and ensure that Supplier Staff comply with any
reasonable instructions.

The Supplier must at its own risk and expense provide all equipment required to Deliver the
Services.

The Supplier must allocate sufficient resources and appropriate expertise to the Buyer
Contract.
12
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5.1

5.2

5.3

54

5.5

5.6

5.7

5.8

6.1

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

(f) The Supplier must ensure all Services, and anything used to Deliver the Services, are of
good quality and free from defects.

() The Buyer is entitled to withhold payment for partially or undelivered Services, but doing so
does not stop it from using its other rights under the Buyer Contract.

PRICING AND PAYMENTS

In exchange for the Deliverables, the Supplier shall be entitled to invoice the Buyer for the
Charges. The Supplier shall raise invoices promptly and in any event within 90 days from when
the Charges are due.

All Charges:

(a) exclude VAT, which is payable on provision of a valid VAT invoice;

(b) include all costs connected with the supply of Deliverables.

The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a valid,
undisputed invoice, in cleared funds to the Supplier's account stated in the email accepting the
Buyer Contract.

A Supplier invoice is only valid if it:

(a) includes all appropriate references including the Purchase Order Number and other details
reasonably requested by the Buyer;

(b) includes a detailed breakdown of Deliverables which have been Delivered (if any); and

(c) does notinclude any Management Charge (the Supplier must not charge the Buyer in any
way for the Management Charge).

The Buyer must accept and process for payment an undisputed Electronic Invoice received from
the Supplier.

The Buyer may retain or set-off payment of any amount owed to it by the Supplier if notice and
reasons are provided.

The Supplier must ensure that all subcontractors are paid, in full, within 30 days of receipt of a
valid, undisputed invoice. If this does not happen, the Buyer can publish the details of the late
payment or non-payment.

The Supplier has no right of set-off, counterclaim, discount or abatement unless they are ordered
to do so by a court.

THE BUYER'S OBLIGATIONS TO THE SUPPLIER
If the Supplier fails to comply with the Buyer Contract as a result of a Buyer Cause:

(a) the Buyer cannot terminate the Buyer Contract under clause 11;
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6.2

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

(b)  the Supplier is entitled to reasonable and proven additional expenses and to relief from
liability under this Buyer Contract;

(c) the Supplier is entitled to additional time needed to Deliver the Deliverables; and
(d)  the Supplier cannot suspend the ongoing supply of Deliverables.

Clause 6.1 only applies if the Supplier:

(a) gives notice to the Buyer within 10 Working Days of becoming aware;

(b)  demonstrates that the failure would not have occurred but for the Buyer Cause; and
(c) mitigated the impact of the Buyer Cause.

RECORD KEEPING AND REPORTING

The Supplier must ensure that suitably qualified representatives attend progress meetings with
the Buyer and provide progress reports when specified in Annex C to the Letter.

The Supplier must keep and maintain full and accurate records and accounts on everything to do
with the Buyer Contract:

(a) during the term of the Buyer Contract;

(b) for seven years after the date of expiry or termination of the Buyer Contract; and

(c) in accordance with UK GDPR.

The Buyer or an auditor can audit the Supplier.

The Supplier must allow any auditor appointed by the Buyer access to their premises to verify all
contract accounts and records of everything to do with the Buyer Contract and provide copies for

the audit.

The Supplier must provide information to the auditor and reasonable co-operation at their
request.

Where the audit of the Supplier is carried out by an auditor, the auditor shall be entitled to share
any information obtained during the audit with the Buyer.

If the Supplier is not providing any of the Deliverables, or is unable to provide them, it must
immediately:

(a) tell the Buyer and give reasons;
(b)  propose corrective action; and
(c) provide a deadline for completing the corrective action.

If the Buyer, acting reasonably, is concerned as to the financial stability of the Supplier such that
it may impact on the continued performance of the Buyer Contract then the Buyer may:

(a) require that the Supplier provide to the Buyer (for its approval) a plan setting out how the
Supplier will ensure continued performance of the Buyer Contract and the Supplier will
make changes to such plan as reasonably required by the Buyer and once it is agreed then
the Supplier shall act in accordance with such plan and report to the Buyer on demand;
and
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8.1

8.2

8.3

8.4

8.5

8.6

9.1

(b) if the Supplier fails to provide a plan or fails to agree any changes which are requested by
the Buyer or fails to implement or provide updates on progress with the plan, terminate the
Buyer Contract immediately for material breach (or on such date as the Buyer notifies).

SUPPLIER STAFF

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

(a) be appropriately trained and qualified;

(b)  be vetted using Good Industry Practice and in accordance with the Staff Vetting
Procedures; and

(c) comply with all conduct requirements when on the Buyer's premises.

Where a Buyer decides one of the Supplier's Staff is not suitable to work on the Buyer Contract,
the Supplier must replace them with a suitably qualified alternative.

If requested, the Supplier must replace any person whose acts or omissions have caused the
Supplier to breach clause 26.

The Supplier must provide a list of Supplier Staff needing to access the Buyer's premises and say
why access is required.

The Supplier indemnifies the Buyer against all claims brought by any person employed by the
Supplier caused by an act or omission of the Supplier or any Supplier Staff.

The Supplier shall use those persons nominated in the email of acceptance (if any) to provide the
Deliverables and shall not remove or replace any of them unless:

(a) requested to do so by the Buyer (not to be unreasonably withheld or delayed);
(b)  the person concerned resigns, retires or dies or is on maternity or long-term sick leave; or

(c) the person's employment or contractual arrangement with the Supplier or any
subcontractor is terminated for material breach of contract by the employee.

RIGHTS AND PROTECTION

The Supplier warrants and represents that:

(a) it has full capacity and authority to enter into and to perform the Buyer Contract;

(b)  the Buyer Contract is executed by its authorised representative;

(c) itis alegally valid and existing organisation incorporated in the place it was formed;

(d) there are no known legal or regulatory actions or investigations before any court,
administrative body or arbitration tribunal pending or threatened against it or its affiliates

that might affect its ability to perform the Buyer Contract;

(e) it maintains all necessary rights, authorisations, licences and consents to perform its
obligations under the Buyer Contract;

(f) it does not have any contractual obligations which are likely to have a material adverse
effect on its ability to perform the Buyer Contract; and
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9.2

9.3

9.4

10.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

(g) itis notimpacted by an Insolvency Event.

The warranties and representations in clauses 3.6 and 9.1 are repeated each time the Supplier
provides Deliverables under the Buyer Contract.

The Supplier indemnifies the Buyer against each of the following:

(a)  willful misconduct of the Supplier, any of its subcontractor and/or Supplier Staff that
impacts the Buyer Contract; and

(b)  non-payment by the Supplier of any tax or National Insurance.

If the Supplier becomes aware of a representation or warranty that becomes untrue or
misleading, it must immediately notify the Buyer.

INTELLECTUAL PROPERTY RIGHTS (IPRS)

Each Party keeps ownership of its own Existing IPRs. The Supplier gives the Buyer a non-
exclusive, perpetual, royalty-free, irrevocable, transferable worldwide licence to use, change and
sub-license the Supplier's Existing IPR to enable it and its sub-licensees to both:

(a) receive and use the Deliverables; and
(b)  use the New IPR.

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

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

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

If any claim is made against the Buyer for actual or alleged infringement of a third party’s
intellectual property arising out of, or in connection with, the supply or use of the Deliverables (an
"IPR Claim"), then the Supplier indemnifies the Buyer against all losses, damages, costs or
expenses (including professional fees and fines) incurred as a result of the IPR Claim.

If an IPR Claim is made or anticipated the Supplier must at its own expense and the Buyer's sole
option, either:

(a) obtain for the Buyer the rights in clauses 10.1 and 10.2 without infringing any third party
intellectual property rights; or

(b) replace or modify the relevant item with substitutes that do not infringe intellectual property
rights without adversely affecting the functionality or performance of the Deliverables.

In spite of any other provisions of the Buyer Contract and for the avoidance of doubt, award of the
Buyer Contract by the Buyer and placement of any contract task under it does not constitute an
authorisation by the Crown under Sections 55 and 56 of the Patents Act 1977 or Section 12 of the
Registered Designs Act 1949. The Supplier acknowledges that any authorisation by the Buyer
under its statutory powers must be expressly provided in writing with reference to the acts
authorised.
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11.

ENDING THE CONTRACT

Ending the Buyer Contract without a reason

The Buyer has the right to terminate the Buyer Contract at any time without reason or liability by
giving the Supplier not less than 30 days' written notice.

When the Buyer can end the Buyer Contract

(a) If any of the following events happen, the Buyer has the right to immediately terminate the
Buyer Contract by issuing a termination notice in writing to the Supplier:

(i) there is a Supplier Insolvency Event;

(i)  if the Supplier is in breach of any obligation which is capable of remedy, and that
breach is not remedied within 30 days of the Supplier receiving notice specifying
the breach and requiring it to be remedied;

(i)  there is any material breach of the Buyer Contract;

(iv)  there is a material default of any Joint Controller Agreement relating to the Buyer
Contract;

(v) thereis a breach of clauses 3.6, 3.7, 10, 14, 15, 26 or 31;

(vi)  if the Supplier repeatedly breaches the Buyer Contract in a way to reasonably
justify the opinion that its conduct is inconsistent with it having the intention or
ability to give effect to the terms and conditions of the Buyer Contract;

(vii) there's a change of control (within the meaning of section 450 of the Corporation
Tax Act 2010) of the Supplier which is not pre-approved by the Buyer in writing;

(viii) if the Buyer discovers that the Supplier was in one of the situations set out in
Section 2 of the Suitability Assessment Questionnaire at the time the Buyer
Contract was awarded or is in breach of clause 26.1 of this Contract; or

(ix) the Supplier or its affiliates embarrass or bring the Buyer into disrepute or diminish
the public trust in them.

(b)  If any of the following non-fault based events happen, the Buyer has the right to
immediately terminate the Buyer Contract:

(i) there is a change to the Buyer Contract which cannot be agreed using clause 24
or resolved using clause 33; or

(i) if there is a declaration of ineffectiveness in respect of any change to the Buyer
Contract.

When the Supplier can end the Buyer Contract
The Supplier can issue a reminder notice if the Buyer does not pay an undisputed invoice on
time. The Supplier can terminate the Buyer Contract if the Buyer fails to pay an undisputed

invoiced sum due and worth over 10% of the total Buyer Contract value or £1,000, whichever is
the lower, within 30 days of the date of the reminder notice.
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11.4  What happens if the Buyer Contract ends

(@) Where a Party terminates the Buyer Contract under any of clauses 11.1, 11.2(a), 11.2(b),
11.3, 20.2, 23.4 or 31.3 all of the following apply:

0] the Buyer's payment obligations under the terminated Buyer Contract stop
immediately;
(i) accumulated rights of the Parties are not affected;

(iii) the Supplier must promptly repay to the Buyer any and all Charges the Buyer has
paid in advance in respect of Deliverables not provided by the Supplier as at the
termination date;

(iv) the Supplier must promptly delete or return the Government Data except where
required to retain copies by Law;

(v) the Supplier must promptly return any of the Buyer's property provided under the
Buyer Contract;

(vi) the Supplier must, at no cost to the Buyer, give all reasonable assistance to the
Buyer and any incoming supplier and co-operate fully in the handover and re-
procurement;

(b) In addition to the consequences of termination listed in clause 11.4(a), where the Buyer
terminates the Buyer Contract under clause 11.2(a), the Supplier is responsible for the
Buyer's reasonable costs of procuring replacement Deliverables for the rest of the term of
the Buyer Contract.

(c) In addition to the consequences of termination listed in clause 11.4(a), if either the Buyer
terminates the Buyer Contract under clause 11.1 or the Supplier terminates the Buyer
Contract under either of clauses 11.3 or 23.4:

(i) the Buyer must promptly pay all outstanding Charges incurred to the Supplier;
and
(i) the Buyer must pay the Supplier reasonable committed and unavoidable Losses

as long as the Supplier provides a fully itemised and costed schedule with
evidence - the maximum value of this payment is limited to the total sum payable
to the Supplier if the Buyer Contract had not been terminated.

(d) In addition to the consequences of termination listed in clause 11.4(a), where a Party
terminates under clause 20.2 each Party must cover its own Losses.

(e)  The following clauses survive the termination of the Buyer Contract: 7, 8.5, 10, 12, 14, 15,
16, 17, 18, 33, 34 and any clauses which are expressly or by implication intended to
continue.

11.5 Partially ending and suspending the Buyer Contract

(@) Where the Buyer has the right to terminate the Buyer Contract it can terminate or suspend
(for any period), all or part of it. If the Buyer suspends the Buyer Contract it can provide
the Deliverables itself or buy them from a third party.

(b)  The Buyer can only partially terminate or suspend the Buyer Contract if the remaining parts
of it can still be used to effectively deliver the intended purpose.
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12.

12.1

12.2

12.3

12.4

12.5

13.

(c) The Parties must agree (in accordance with clause 24) any necessary variation required by
clause 11.5, but the Supplier may not either:

(i) reject the variation;

(i)  increase the Charges, except where the right to partial termination is under
clause 11.1.

(d)  The Buyer can still use other rights available, or subsequently available to it if it acts on its
rights under clause 11.5.

HOW MUCH YOU CAN BE HELD RESPONSIBLE FOR

Each Party's total aggregate liability under or in connection with the Buyer Contract (whether in
tort, contract or otherwise) is no more than the higher of the Maximum Liability Amount or 150%
of the Charges paid or payable to the Supplier.

No Party is liable to the other for:

(a) any indirect Losses; or

(b) loss of profits, turnover, savings, business opportunities or damage to goodwill (in each
case whether direct or indirect).

In spite of clause 12.1, neither Party limits or excludes any of the following:

(a) its liability for death or personal injury caused by its negligence, or that of its employees,
agents or subcontractors;

(b) its liability for bribery or fraud or fraudulent misrepresentation by it or its employees;

(c) any liability that cannot be excluded or limited by Law; or

(d) its liability to the extent it arises as a result of a default by the Supplier, any fine or penalty
incurred by the Buyer pursuant to Law and any costs incurred by the Buyer in defending
any proceedings which result in such fine or penalty.

Each Party must use all reasonable endeavours to mitigate any Loss or damage which it suffers
under or in connection with the Buyer Contract, including any indemnities.

If more than one Supplier is party to the Buyer Contract, each Supplier Party is jointly and
severally liable for their obligations under the Buyer Contract.

OBEYING THE LAW

The Supplier must, in connection with provision of the Deliverables, use reasonable endeavours
to:

(a) comply and procure that its subcontractors comply with the Supplier Code of Conduct
appearing at (https://www.gov.uk/government/uploads/system/uploads/attachment_data/fi
le/646497/2017-09-

13 Official Sensitive Supplier Code of Conduct September 2017.pdf) and such other
corporate social responsibility requirements as the Buyer may notify to the Supplier from
time to time;

(b)  support the Buyer in fulfilling its Public Sector Equality duty under S149 of the Equality Act
2010;
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14.

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

(c) notuse nor allow its subcontractors to use modern slavery, child labour or inhumane
treatment;

(d)  meet the applicable Government Buying Standards applicable to Deliverables which can
be found online at: https://www.gov.uk/government/collections/sustainable-procurement-
thegovernment-buying-standards-gbs

DATA PROTECTION

The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data
only in accordance with Annex D of the Letter.

The Supplier must not remove any ownership or security notices in or relating to the Government
Data.

The Supplier must make accessible back-ups of all Government Data, stored in an agreed off-site
location and send the Buyer copies every six months.

The Supplier must ensure that any Supplier system holding any Government Data, including
back-up data, is a secure system that complies with the security requirements specified in writing
by the Buyer.

If at any time the Supplier suspects or has reason to believe that the Government Data provided
under the Buyer Contract is corrupted, lost or sufficiently degraded, then the Supplier must notify
the Buyer and immediately suggest remedial action.

If the Government Data is corrupted, lost or sufficiently degraded so as to be unusable the Buyer
may either or both:

(a) tell the Supplier to restore or get restored Government Data as soon as practical but no
later than five Working Days from the date that the Buyer receives notice, or the Supplier
finds out about the issue, whichever is earlier; and/or

(b)  restore the Government Data itself or using a third party.

The Supplier must pay each Party's reasonable costs of complying with clause 14.6 unless the
Buyer is at fault.

The Supplier:

(@)  must provide the Buyer with all Government Data in an agreed open format within
10 Working Days of a written request;

(b)  must have documented processes to guarantee prompt availability of Government Data if
the Supplier stops trading;

(c)  must securely destroy all Storage Media that has held Government Data at the end of life
of that media using Good Industry Practice;

(d)  securely erase all Government Data and any copies it holds when asked to do so by the
Buyer unless required by Law to retain it; and

(e) indemnifies the Buyer against any and all Losses incurred if the Supplier breaches
clause 14 and any Data Protection Legislation.

In the event that, following the end of the UK’s transition period for exit from the EU, CCS
determines in its absolute discretion that any of the Standard Contractual Clauses for data
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15.

15.1

15.2

15.3

15.4

transfers issued by the European Commission from time to time applies to any Processing under

or in connection with this Buyer Contract, at its own expense, each Party shall do everything

necessary to give full effect to the relevant Standard Contractual Clauses as part of this Buyer

Contract.

WHAT YOU MUST KEEP CONFIDENTIAL

Each Party must:

(@) keep all Confidential Information it receives confidential and secure;

(b)  except as expressly set out in clauses 15.2 to 15.4 or elsewhere in the Buyer Contract, not
disclose, use or exploit the disclosing Party's Confidential Information without the disclosing
Party's prior written consent; and

(c) immediately notify the disclosing Party if it suspects unauthorised access, copying, use or
disclosure of the Confidential Information.

In spite of clause 15.1, a Party may disclose Confidential Information which it receives from the
disclosing Party in any of the following instances:

(@)  where disclosure is required by applicable Law or by a court with the relevant jurisdiction if
the recipient Party notifies the disclosing Party of the full circumstances, the affected
Confidential Information and extent of the disclosure;

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

(c) if the information was given to it by a third party without obligation of confidentiality;
(d) if the information was in the public domain at the time of the disclosure;

(e) if the information was independently developed without access to the disclosing Party's
Confidential Information;

(f) on a confidential basis, to its auditors;

(g) on a confidential basis, to its professional advisers on a need-to-know basis; or

(h)  to the Serious Fraud Office where the recipient Party has reasonable grounds to believe
that the disclosing Party is involved in activity that may be a criminal offence under the
Bribery Act 2010.

In spite of clause 15.1, the Supplier may disclose Confidential Information on a confidential basis

to Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations under the

Buyer Contract. The Supplier Staff must enter into a direct confidentiality agreement with the

Buyer at its request.

In spite of clause 15.1, the Buyer may disclose Confidential Information in any of the following
cases:

(a) on a confidential basis to the employees, agents, consultants and contractors of the Buyer;
(b)  on a confidential basis to any other Central Government Body, any successor body to a

Central Government Body or any company that the Buyer transfers or proposes to transfer
all or any part of its business to;
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15.5

15.6

15.7

16.

16.1

16.2

16.3

17.

18.

19.

20.

(c) ifthe Buyer (acting reasonably) considers disclosure necessary or appropriate to carry out
its public functions;

(d)  where requested by Parliament; or

(e) under clauses 5.8 and 16.

For the purposes of clauses 15.2 to 15.4 references to disclosure on a confidential basis means
disclosure under a confidentiality agreement or arrangement including terms as strict as those
required in clause 15.

Transparency Information is not Confidential Information.

The Supplier must not make any press announcement or publicise the Buyer Contract or any part
of it in any way, without the prior written consent of the Buyer and must take all reasonable steps
to ensure that Supplier Staff do not either.

WHEN YOU CAN SHARE INFORMATION

The Supplier must tell the Buyer within 48 hours if it receives a Request For Information.

Within five (5) Working Days of the Buyer’s request the Supplier must give the Buyer full co-
operation and information needed so the Buyer can:

(@)  publish the Transparency Information;

(b)  comply with any Freedom of Information Act (FOIA) request; and/or

(c)  comply with any Environmental Information Regulations (EIR) request.

The Buyer may talk to the Supplier to help it decide whether to publish information under

clause 16. However, the extent, content and format of the disclosure is the Buyer’s decision, in
its absolute discretion.

INVALID PARTS OF THE CONTRACT

If any part of the Buyer Contract is prohibited by Law or judged by a court to be unlawful, void or
unenforceable, it must be read as if it was removed from that Buyer Contract as much as required
and rendered ineffective as far as possible without affecting the rest of the Buyer Contract,
whether it is valid or enforceable.

NO OTHER TERMS APPLY

The provisions incorporated into the Buyer Contract are the entire agreement between the
Parties. The Buyer Contract replaces all previous statements, agreements and any course of
dealings made between the Parties, whether written or oral, in relation to its subject matter. No
other provisions apply.

OTHER PEOPLE'S RIGHTS IN A CONTRACT

No third parties may use the Contracts (Rights of Third Parties) Act 1999 (“CRTPA”) to enforce
any term of the Buyer Contract unless stated (referring to CRTPA) in the Buyer Contract. This
does not affect third party rights and remedies that exist independently from CRTPA.

CIRCUMSTANCES BEYOND YOUR CONTROL
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20.1

20.2

21.

22,

23.

23.1

23.2

233

234

235

23.6

24,

241

242

Any Party affected by a Force Majeure Event is excused from performing its obligations under the
Buyer Contract while the inability to perform continues, if it both:

(a)  provides written notice to the other Party; and
(b) uses all reasonable measures practical to reduce the impact of the Force Majeure Event.

Either Party can partially or fully terminate the Buyer Contract if the provision of the Deliverables
is materially affected by a Force Majeure Event which lasts for 90 days continuously.

RELATIONSHIPS CREATED BY THE CONTRACT

The Buyer Contract does not create a partnership, joint venture or employment relationship. The
Supplier must represent themselves accordingly and ensure others do so.

GIVING UP CONTRACT RIGHTS

A partial or full waiver or relaxation of the terms of the Buyer Contract is only valid if it is stated to
be a waiver in writing to the other Party.

TRANSFERRING RESPONSIBILITIES

The Supplier cannot assign, novate or transfer the Buyer Contract or any part of the Buyer
Contract without the Buyer's written consent.

The Buyer can assign, novate or transfer its Buyer Contract or any part of it to any Central
Government Body, public or private sector body which performs the functions of the Buyer.

When the Buyer uses its rights under clause 23.2 the Supplier must enter into a novation
agreement in the form that the Buyer specifies.

The Supplier can terminate the Buyer Contract if it is novated under clause 23.2 to a private
sector body that is experiencing an Insolvency Event.

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

If the Buyer asks the Supplier for details about subcontractors, the Supplier must provide details
of subcontractors at all levels of the supply chain including:

(@) their name;

(b)  the scope of their appointment; and

(c)  the duration of their appointment.

CHANGING THE CONTRACT

Either Party can request a variation to the Buyer Contract which is only effective if agreed in
writing and signed by both Parties. The Buyer is not required to accept a variation request made
by the Supplier.

For 101(5) of the Regulations, if the Court declares any variation to the Buyer Contract
ineffective, the Parties agree that their mutual rights and obligations will be regulated by the terms

of the Buyer Contract as they existed immediately prior to that variation and as if the Parties had
never entered into that variation.
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25.

25.1

252

253

26.

26.1

26.2

26.3

26.4

HOW TO COMMUNICATE ABOUT THE CONTRACT

All notices under the Buyer Contract must be in writing and are considered effective on the
Working Day of delivery as long as they are delivered before 5:00pm on a Working Day.
Otherwise the notice is effective on the next Working Day. An email is effective at 9:00am on the
first Working Day after sending unless an error message is received.

Notices to the Buyer or Supplier must be sent to their address in the Letter or in the email of
acceptance, respectively.

This clause does not apply to the service of legal proceedings or any documents in any legal
action, arbitration or dispute resolution.

PREVENTING FRAUD, BRIBERY AND CORRUPTION
The Supplier must not during the Term:

(a) commit a Prohibited Act or any other criminal offence referred to in Section 2 of the
Suitability Assessment Questionnaire; or

(b)  do or allow anything which would cause the Buyer, including any of its employees,
consultants, contractors, subcontractors or agents to breach any of the Relevant
Requirements or incur any liability under them.

The Supplier must during the Term:

(a) create, maintain and enforce adequate policies and procedures to ensure it complies with
the Relevant Requirements to prevent a Prohibited Act and require its subcontractors to do
the same;

(b)  keep full records to show it has complied with its obligations under clause 26 and give
copies to the Buyer on request; and

(c) if required by the Buyer, within 20 Working Days of the first day of the Term, and then
annually, certify in writing to the Buyer, that they have complied with clause 26, including
compliance of Supplier Staff, and provide reasonable supporting evidence of this on
request, including its policies and procedures.

The Supplier must immediately notify the Buyer if it becomes aware of any breach of clauses 26.1
or 26.2 or has any reason to think that it, or any of the Supplier Staff, has either:

(a) been investigated or prosecuted for an alleged Prohibited Act;
(b)  been debarred, suspended, proposed for suspension or debarment, or is otherwise
ineligible to take part in procurement programmes or contracts because of a Prohibited Act

by any government department or agency;

(c) received a request or demand for any undue financial or other advantage of any kind
related to the Buyer Contract; or

(d)  suspected that any person or Party directly or indirectly related to the Buyer Contract has
committed or attempted to commit a Prohibited Act.

If the Supplier notifies the Buyer as required by clause 26.3, the Supplier must respond promptly
to their further enquiries, co-operate with any investigation and allow the audit of any books,
records and relevant documentation.
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26.5 In any notice the Supplier gives under clause 26.3 it must specify the:
(@)  Prohibited Act;
(b) identity of the Party who it thinks has committed the Prohibited Act; and
(c) action it has decided to take.

27. EQUALITY, DIVERSITY AND HUMAN RIGHTS

27.1  The Supplier must follow all applicable equality law when they perform their obligations under the
Buyer Contract, including:

(a) protections against discrimination on the grounds of race, sex, gender reassignment,
religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and

(b)  any other requirements and instructions which the Buyer reasonably imposes related to
equality Law.

27.2  The Supplier must take all necessary steps, and inform the Buyer of the steps taken, to prevent
anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality
and Human Rights Commission (or any successor organisation) when working on the Buyer
Contract.

28. HEALTH AND SAFETY
28.1  The Supplier must perform its obligations meeting the requirements of:
(a) all applicable Law regarding health and safety; and

(b)  the Buyer's current health and safety policy while at the Buyer’s premises, as provided to
the Supplier.

28.2  The Supplier and the Buyer must as soon as possible notify the other of any health and safety
incidents or material hazards they are aware of at the Buyer premises that relate to the
performance of the Buyer Contract.

29. ENVIRONMENT

29.1  When working at the Buyer’s premises, the Supplier must perform its obligations under the
Buyer's current Environmental Policy, which the Buyer must provide.

29.2  The Supplier must ensure that Supplier Staff are aware of the Buyer's Environmental Policy.
30. TAX

30.1  The Supplier must not breach any tax or social security obligations and must enter into a binding
agreement to pay any late contributions due, including where applicable, any interest or any fines.
The Buyer cannot terminate the Buyer Contract where the Supplier has not paid a minor tax or
social security contribution.

30.2  Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance
contributions in the UK relating to payment received under the Buyer Contract, the Supplier must
both:

(@) comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and
regulations relating to income tax, the Social Security Contributions and Benefits Act 1992
(including IR35) and National Insurance contributions; and
25
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30.3

31.

31.1

31.2

31.3

32.

321

32.2

33.

33.1

33.2

(b)  indemnify the Buyer against any Income Tax, National Insurance and social security
contributions and any other liability, deduction, contribution, assessment or claim arising
from or made during or after the Term in connection with the provision of the Deliverables
by the Supplier or any of the Supplier Staff.

If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then
the Supplier must ensure that its contract with the Worker contains the following requirements:

(@) the Buyer may, at any time during the Term, request that the Worker provides information
which demonstrates they comply with clause 30.2, or why those requirements do not apply,
the Buyer can specify the information the Worker must provide and the deadline for
responding;

(b)  the Worker's contract may be terminated at the Buyer's request if the Worker fails to
provide the information requested by the Buyer within the time specified by the Buyer;

(c) the Worker's contract may be terminated at the Buyer's request if the Worker provides
information which the Buyer considers is not good enough to demonstrate how it complies
with clause 30.2 or confirms that the Worker is not complying with those requirements; and

(d)  the Buyer may supply any information they receive from the Worker to HMRC for revenue
collection and management.

CONFLICT OF INTEREST

The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed
in the position of an actual or potential conflict between the financial or personal duties of the
Supplier or the Supplier Staff and the duties owed to the Buyer under the Buyer Contract, in the
reasonable opinion of the Buyer (a “Conflict of Interest”).

The Supplier must promptly notify and provide details to the Buyer if a Conflict of Interest
happens or is expected to happen.

The Buyer can terminate its Buyer Contract immediately by giving notice in writing to the Supplier
or take any steps it thinks are necessary where there is or may be an actual or potential Conflict
of Interest.

REPORTING A BREACH OF THE CONTRACT

As soon as it is aware of it the Supplier and Supplier Staff must report to the Buyer any actual or
suspected breach of Law, clause 13 or clauses 26 to 31.

The Supplier must not retaliate against any of the Supplier Staff who in good faith reports a
breach listed in clause 32.1.

RESOLVING DISPUTES

If there is a dispute between the Parties, their senior representatives who have authority to settle
the dispute will, within 28 days of a written request from the other Party, meet in good faith to
resolve the dispute.

If the dispute is not resolved at that meeting, the Parties can attempt to settle it by mediation
using the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure current at
the time of the dispute. If the Parties cannot agree on a mediator, the mediator will be nominated
by CEDR. If either Party does not wish to use, or continue to use mediation, or mediation does
not resolve the dispute, the dispute must be resolved using clauses 33.3 to 33.5.
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33.3

33.4

33.5

33.6

34.

Unless the Buyer refers the dispute to arbitration using clause 33.4, the Parties irrevocably agree
that the courts of England and Wales have the exclusive jurisdiction to:

(@) determine the dispute;

(b)  grant interim remedies; and

(c) grant any other provisional or protective relief.

The Supplier agrees that the Buyer has the exclusive right to refer any dispute to be finally
resolved by arbitration under the London Court of International Arbitration Rules current at the
time of the dispute. There will be only one arbitrator. The seat or legal place of the arbitration will
be London and the proceedings will be in English.

The Buyer has the right to refer a dispute to arbitration even if the Supplier has started or has
attempted to start court proceedings under clause 33.3, unless the Buyer has agreed to the court
proceedings or participated in them. Even if court proceedings have started, the Parties must do
everything necessary to ensure that the court proceedings are stayed in favour of any arbitration
proceedings if they are started under clause 33.4.

The Supplier cannot suspend the performance of the Buyer Contract during any dispute.
WHICH LAW APPLIES

This Buyer Contract and any claim, dispute or difference (whether contractual or non-contractual)
arising out of, or connected to it, are governed by English law.
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Annex B
Special Terms

The Deliverables set out in Annex F shall be provided subject to the General Terms and Conditions
set out in Annex B, Part 1 and the PR Manager Terms set out in Annex B, Part 2, which shall apply to
the Buyer.

The costs specified in this Agreement shall remain fixed and shall not be subject to any increase for any reason,
including but not limited to inflation, changes in market conditions, or any other economic factors, throughout the
entire term of this Agreement.
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Annex B, Part 1

The Parfes o the Order Form hensby agres as follows:

1. DEFMITIONS AND INTERPRETATION

1.1 In this Agreement, uniess the contet othersise requires, the
following definiions shall apply:

‘Affiliate” means, in respect of the Agency, any enity which, from fme
i fime both: (i) directly or indinectly Brough one or mose infermedianies,
contmi, or i controlled by, or is under common Confrol of, the Agency;
and (i} is rading &= Agency jand “Agency Affliate” shall be consirued
accordingly); and, in sespect of Chent, any enfity, which direclly or
infirecfly fhrough one or mom intermedianes Confrols, or i Confolied
by, or i under common contral of, e Clienl (and “Clier Afiiale” shall
be consirued accondinglyL

‘Agency Materials’ means (3] maleralk belnging o the Agency which
exist al e dete of execufion of an Order Form, and (b)) materisls
deweloped by or on behalf of the Agency during the Term of an Order
Form (whether in the course of he provision of the Sandces o nof)
which ane noi Deliverables. All copies, reproduchons, improvements,
maodiications, adaptabons, barsaions, feedback. and al olber
demaiiee works of, basad on or othenwie using any Agency Maderisls
are themseives sso Agency Materials. Thind party malerials are ot
hgency Maleraks;

mezns logeher the Onder Form and any Schedule
Iprnltdfmlrduﬁ'q.l'ﬂntiﬁmﬂ'm General Terms
and Condiions ("GTCT) and any terme inoomporaled by refemnce
therein, any Order Form and all Brels and any Schedule or annexure
foil, &5 applicabile;

‘Anti-Conmuption Laws' means s slafing io bribeny and comeplian,
including but not imited & the Foreign Comupt Practices A, 15 LS.C.
§Thdd-2, the UK Brbery Acl 2010 and amy anfidribery or
anfi-comupfion laws of he jursdiciion n which e Sanices ane being
provided, as amended from time fo fime;

‘Anti-Tax Evasion Laws' mesns lsws melaiing (o b evasion, the
faciitabon of tax evason, or Gilure o preven] e faciitabon of Bx
eyasion;

‘Applicahle Law(s) means any applicable stihule, nie, regulagon,
ordnance, order. direcive, mandalory code, jadgment decree,
infunction, wiil, defemmination, awand, permit, icence, authorisation,
requinement or defsion of o agesmen! with or by any legelafive,
adminisirafve, judidal or clher govemmental asthenty, fom Bme o
fime in the Temitory and othenwise applicable i the Parfies based on
the prisdictions in which fhey am incorporaied fexchuding any Codes of
Praciice, bul including Data Profection Legistabon and Anb-Cormuption
Laws;

InteBectual Property Rights' or “Background PR
mezns al Inelechal Property Rights owned by the Agency or is
Subconradors picr fo the dale of e Order Fom or developed
sepambely from il which do nol form part of the Delverables;

Brief mears the docsmentfs) agreed from fime io fime by the Parfies
specitying the Services io be Suppled by e Agency o the Clent a5
signed by the Cliend and the Agency and &= may be vaned from fime o
fime by writlen agresment betwesn the Parfes in accordance with this
hgreement,

Chent fo the Agency &5 =t oul in the Order Fom (as may be varied
from fime fo fime under fe fems of this Agreament].

“Client Comtenf” means any dats, information, maierals, or conlent
{inchading e, images, logos, trademerks, and other media) in which
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IPRs subsst prowided by or on betal of he Clenl for us= n

‘Commencement Date’ means the date specified in the Order Fomm

‘Confidential Information” mears niomation Bat (3] & marked o
othersize denfied 25 ‘confidenfial” or [b] even # i & nof mardked o
denlified a5 “confidenfal” 2 reasorable perion would recognise as
nfomation thal cught o be trealed a5 confdential information, incuding
Agency Materials and Clent Confent. and any oher information relafing o
know-how, femulse and processes lednicl o non-echnical dats,
matiems, compilafions, programs, methods,  fechniques, dataheses o
busiress affars of e applicable Parfy or one of i Afiliales; fnancial
niomation, conbrachusl nformafon, chent informabon, prices and cosis,
dain related to reguisiory sbmissions;

‘Confrol' means, in respect of any enfity: (i) the possession, directly o
ndirectly Brough one o more intermedianies. of fhe power o dired e
rranagement or policies of such enfty, whether through cemership of wofing
securiies, by oonbract refating fo woling rights, o otherwise; or (§) the
ownership, deeclly or indirescly through one or more nisrmedianes, of
ownership inleses! of such endity jand ‘Controls’ and "Conirolled” shall be
consirued accordingly);

‘Data Controller’ means & person, public authorly, agency or other body
whidh, alone or joinlly with others, determines the purposes and means of
fhe: procemeing of parsonal dabs;

‘Data Processor' mesns a person, company, o other body which
processes personal data on the Dats Conbmller’s behalf;

Data Proiection Legisiation' means al bws and reguiations induding,
withoul imifsfion. the GOPR and other lews and reguistions of the
European Unicn (ELF), the Ewopesn Economic Ama (EEA") and ther
member stales, Zwitrerland, and the United Kingdom, appicable ko the
proce=sing of Personal Data under he Agmement;

‘Deliverables” means suney muh.. mepars, SUMMATES,
bespoke fo, the Client:

‘Fair Usage Limit' means fhe wsage imit placed on subscriplions, o
ensure the Chenfs  use of the Services aligns with e imit agreed

mmdﬂu&fﬂ:lﬂduﬂnhﬂuﬁu‘t

‘Force Majeure Event’ means an occurmence cutside he reasonable
conirol of the afecied Party o s subcontracions and without the fah
o negligence of the Pafy afiecied and which e Paty is unable 1o
preven] or provide agains by the exemse of masonable dligenos
ncluding but not limiled io acs of govemment, war, femornsm, rebalion,
fiood, fire, mplosions. earhquakes. dsease, epidemic, pandemc.
oyberafark (and  any  emengency | messures  andion
disease, epidemic andior pandemic) or a5t may be furdher consadiersd
under the Applicable | sws;

‘GOPR" means EL Ganeral Data Protiection Asgulaion 16670 and

the lems: “Oata Coniroler”, TData Subject. Personal Dal’,
ng” and Tiata Processoc” shall have the same meaning as in

fthe GDPR, and their cognaie fems shall be constinaed acoordingly:



‘Initial Term' means the agreed minimum period for the provision of the
Services as outfined in the applicable Order Form;

Intellectual Property Righits” or PR’ means all patents, nghls 1o
imeeniions, copynghl and relabed nights, moral nighls, database nighis
semiconducie  pography  rights,  ofiiy models, nghls in designs,

seryice marks, frade or brand names, domain names, rights in
goodwil or io @ for passng of, I'rd-:ﬂu':'nh':rqunhfﬂngl‘l::r
forms of profection in each case whether o and
including al applcations (or nights lo apply) for, and  renewals and
extersinng of, such rights as may now o in the fulune exist anywhere in he
warld |and “Infelechual Propery” shall be imerpreded sccosdingly);

‘Modem Elavery Laws' means all Applicable Lows relafing fo human
fraficking. foroed or compulsony [shour, debt bondage, bonded labour,
or any other form of modem shaveny:

Ovder Form' mesns a barsafion documen! that oufines e
i, pricing, usage limis, ierm of the Agreement and incorpornaiing fhese
General Terms and Conditions execuied by the Parfies.

‘Pemitied Purpose’ mears the use of the Sansces solely for Clenls
intemal business purposes i accordance with this Agresment:

Pervoral Data’ means, but i not bmiled bo, any imformation which is
relafed o an idenified o ideniifisble natural pemon or &= furker
definedin fhe applicable [iath Prolecion Legskbon

‘Manning Information’ means any informaion, excepl 'Web Content,
contsined in, or acoeasoed via fhe Planning Saraces;

‘Manning Licemce’ mearss & nomexclusive,  nonransfesble,
non-sublicensable, non-assi icence o use the Planning Service
and fhe Planning Infommabon subjact in the imiadons contained in this
Agreement.

‘Renewal Dabe’ means fhe dale on which the Ageement renews for &
further twedve (12) monihs period;

‘Renewal Pericd' means sach successive period foliowing e Renewal
Cate;

‘Renewal Term” means al Renewal Perinds following the Iniial Term
during which this Agreemen! confirues in foroe in acoordance with clause
12 subjed o aulomatic renewal uniess eminated n acodance with the
fmrmes of this Agreement;

‘Barvices’ mears the senvices provided by the Agency, 25 fully desoribed
in an applicabils Order Form;

“Bervice Desoription’ means any documentafion provided 1o the Client .
which descrbes the fealumes, funcioality, and cperation of the Servces,
2= putfined| on e desigraled page of he Agency's websile

“Bchedule’ means he individual schedule incorporated by meferenas in
the Order Form cufining the addiional provisions relewvant io the
comesponding Senice|s) specified thersin.

‘BOW andlor “Stafement of Work' means a document fat provides a
desmipion of a ghven projed’s requinements, soope, fmefine, missiones,
fargets andion Defverables .

“Bubmontractor’ means any thind party (exchuding amy Agency
Afiliates or thid party agencies) fo whom the Agency has delegaled
any funcion o obgation io provide the Senvices or Defrerables, or
any pat thereof, jo Clent but also inclides the ndeidual andior
omanisation wha Personal Data on behalf of the Data
Processor and acowding fo the guidelines given by fhe Data Coninoller
in oompliance with the oconfachsal obigaion between e Dala
Corfroller and the Data Procssssr
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Term’ meare the period for which the Senvices are provided s Initial
Temm, as oufined in the applicable Ordier Form or otherwise agresd,
and inchudes any sutsequent Renewal Periods

Third Party Material' means materials and nformation, in any fom,
nouding  software, publications, documents, dafa,  oontent,

specificaions, products, equipment or components of or relafing io e
Senvices fhal ane nol owned by the Agency;

‘User Data’ means any data or information posted by the Client io be
used in connechon with e Meda Contacts Database;

‘User” physical person authorized by Clieni fo aocess and wse the

Wariaion Agresment’ means any wiiten agresment eniesd info
between he Paties which amends andior weries the lerms of the
Agresment; and

‘Web Comfient’ means publicly awalable hird-party coment which may
be sooessed Brough the Services via Inks o fird party weh sites on
the imlemel.

1.2 In fhis Agreement, unless the coniest atherwise requines
wondk in the singular indude the ploral and vice verza and

5
words in one gender indude all ofter genders;

bl  areference o i) any Pardy inciudes its succeszors in lide
and permitied assigns; and (i} headings are inseried for
correenience only and shal nol affect the interpretabion of
fhis Agreement.

1.3 In fhe event of any incomsistency or conflict between this General
Temms and Conditions, any Schedule, any S0W, Brief and any Onder
Form, then sudh conflacd shall be nesolved by apphying the following
ionder of precedence

e Cirder Form, inciuding its Amneses (provided thal the
relevant provision of the Order Fomn shall amend andior
superoeds the General Terms and Condiions only o e
excieni necessany fn comply with Applicabie Laws or he
relevant Scheduls]:

e General Tesmes and Condifions:

ny applicable Scheduie;

any SOV, and

any Bref.

Ll

b
o
4
r

For the purpoges of these General Terms and Conditions:

&)  any reference fo Parties” shall ba (o the relevant parties 1o

e relevant Order Form jand “Party” shall masn sither of

them individually]:

b)  Any capitalived terms nof defined in the present General
Terms and Conditions shall hawe the mesning as 2=t farth
i the applicable confrachual document

L DBLIGATIONS

2.1 Agency Obligations-
The Agency undertakes:
2.1.1 in considerafion for paymen! of the Charges, o provide the
Services, induding acoess lo and wse of the Benices, with al due
care, skl and ability and insccosdance with ndustry standasds;

212 to ensure hhal all personnel involesd in the provision of the
Services are sulably diilled, qualified, ard experienced; and

213 to comply wits al Applicable Laws in the periormance of ix
ohiigabons under this Agreemenl.
23 Qliend Oblgations:

The Chent undertakes-



k1

4

5

221 that where it provides Personal Oata bo the Agency, i s

obtained such Personal Dala and has, witout limitaton 1o
the generalily of fhe foregaing, cblained Al necessary consents from
the mdwsani dats cubjsck or Bul il oc snober sppropriste legal
base o be able b process such Personal Data n accordance with

this Agremment;

223 fo pelom al chigafions, mmsonable acwifes and
responsibifibes necessary in order o enable Agency ko perform it
obligafions under any Order Fomm

2.23 i comply with all Applicshle Law in cornection with fhe use of
the Sardioes and fhe performance of i obligaions:

2.2 mrepl a5 expressly pemitied by this Agreament, not o nesed
the Bervices fo any third party (induding Clent Afiliates), nor enfer
inlo any simiar relabonship andior amangemen! with a third party o
erahis fe purchase or use of the Senices through the Client;

2.2 5 o nolify the Agency prompity of any Sscurly inciden! or mise
retaied |n the Servires of which the Clent beromes aware of. and
226 10 ensum the confidenbality of login credentials assocaled with
its e of the Services is adequaiely maintsined &t all fimes.

11 Ssbjed fo eadier ierminafion under darss 10, this Agreement
shal confinue in fiorce for the penod specified in the Order
Form.

The Agreement wil subomabically renew for successive
Fenewal Periods comesponding io fhe greater of the hifal
Term o twebes (12) monthe, unless either Party provides

wiiten natice of non-renewal no kess than sixty (60} days prior
1o the end of the Iniial Term or any subsequent Renewal Term.

Early cancelation of fhe Servioss during 8 Term will result in
the aulsisnding Chamges for the unexpired periad becoming
immediaisly dus and payable.

CHANGE OF TERNS AND SERVICE

iz

a3

4.1 The Agency reserves e nght o sier the ferms of this
Agreament, wheme required in order o comply with Applicable
Law andior megulsiory authonSies by providing the Cliend with
na less than thity (30) days' prior writen noboe before such
changes coming info efiecl. Excepl as o= oul in this doss |
any changes o the bems of Bis Agreement, must be agread in
writing and signed by the Agency and Clent.

The Agency may modfy fhe Services, or e nfrastruchrs
used fo provide the Serices provided that such modificaion i
generally appiicable o all chents, and that such modificaion
does nof preven the Agency from complying with the tems of
this Agreement or adversely afiect the festures, funcionalty.
or operafon of the Servines in any materal mespect

IF & drange under dawse 4 1or 4.2 is malndally defrimantal in

the Clent, e Cliemd may (erminaie the afiscied partis) of ths

Agresment by giving wiiien nofice, within thirty (30) days of

being nofified aboul the change, such nafice o be efiectee

only if e Agency i urshie b0 resalve the Clenl's concem o

its reasorable safidacion within thirty {30) days of recsipl of
SERWICES

6.1 Subjed fo any restriclions imposed by any applicable icensing
agency from tme (o Gme, the Agency shall supply or othenwme

make avalabls any oufput from e Services in the famal
spaciied in the mlevant Onder Fam.

The Service is based on reasonshle coverage volume |evei,
speciiied in the Onder Form. The Agency rserves the nghl o
review and adjust the Charges ¥ the diskibuiion volume
mireads levels ot the Agency, in is reasorable dscretion,
de=ms 0 be beyond accepisbies imits. For fhe avadance of

a2

43

6.2

RM6237 Low Value Purchase System
Buyer-Supplier Contract

v1.0

© Crown Copyright 2021

g3

g4

doubd, any volume levels which exceed any mis expressly
agmeed beftween the Paries shall suomatcally be desmed
unmeasonable. The Agency reserses fhe right to nehese any
requesi o modiy the Zenice where & considers such
mosfcaten 1o i a bls leval Any changee i B
Senioe mequesied by the Chent may be subjec! o addifional
Charges and evidenosd in an addfioral Order Form andlor
The Client agrees bo ue the Services in accosdance with e
Fair Usage Limil outiined in the temes of ths Agreement and
2= et oul in the Order Form, 2= applicable. The Agency may
moniior usage periodically fo ensure far, ressonable, and
wse of the Servioes IF the Clhenfs wsage
materially exceeds the Far Uisage Limit, the Agency reseres
the right b, by the: means of a nofificalion to Clienf's afenfon:
(&) require e Chent to puchase addional wsage nghls o
Senvices al the applicable ralec andior
{b) mepend or imil acoess tn the Services unil such usage iz
aligned with fhe Far Usage Limik.
To assisi fhe Agency in peoviding the Services, the Agency
siall heave the right o suboonfract any part of fhe Sanvices and
Defwerables o appropriale thid partes. Any manal ssnioes
suboonracied o agencies or fisldworkers in mixdion D a
Defverable shal be subject fo prior consskaion with the
Client. The Agency is only responsible for the quality of the
Senioes povided by Subconiraciors if those Suboonfraciors
hﬂbum:duddu‘rdpddhﬁu:ﬂrhyﬂulptr.l’h
ﬂlrﬂbﬂmm‘dﬁhhmlﬂd:nﬂu:pﬂrufh
work of thal Subconiracior.

i CHARGES AND PAYMENT

31

&1

g2

g3

g4

4]

=4

BT

The Agency shall invoice fhe Clent for the Changes a5 sst out
on the Order Form.

Al irrvoices shall become due from e imvios dale and shal
be subject fo payment within ity (30) days from the imoice
dare.

Al Charges quoled are exchive of WAT o any other
applicable t2, which shall be chamgesd al the applicable e,

‘Without bmiting any other ight or remedy avaiable io the Agency, if
the Clent fix o pay the Agancy by the due dale. e Agency may:
i) charge the Clent inlerest on s=uch sum from the due dale for
payment at the amual rale of 2% over the base lending rale from
fime o time of Basclays Bank ple, accruing on & daily basis and
being compounded quartery unfil payment & made, wheher befoe
or afer judgement, andor (i) suspend all Services, untll ful
payment has been received,

Al sums payabie fo the Agency under this Agreement shall become
This clause 6.5 s without prejudice: fo any right lo claim for inlerest
under the law, or any such right purssant io this Agreement.

The Parfies agres thal every oost. mxpensa, chame, fes. asgang o
contritufion refersed o in this Agreament 2= a feoed amaunt during
the Iniid Term shal remain fned during such perod, wnless
otherwise agresd in wriing.

Emepl nu&:ﬂmqﬂfnﬂmhqﬁﬂuﬁﬂufﬂm upon
renewal, e pricng for such Renewal Perod shall remain
unchanged, unless e Agency prowides the Clent with writen
notice of & price increass o |east ninety (O0) days prier o the
expiration of the hen-arent iphion Term. Any such pricing
increase shal take efed upon renswal and shall not exceed 10% of
the pricing for the relevan] Agency's Service during he immediabely
preceding Tem.

INTELLECTUAL PROPERTY RIGHTS



11

12

1.3

T4

1.5

16

LT

TE

14

T

L

The Agency shal own &l nghts, fille and nlerest in and o e

methadoiogies including all underdiying ideas, oonospls. technigues
and slisfions resulfing in Services prowision.

Al Inislectusl Property Rights subsifing in malerials ownesd by
thid parfes (fuch a= Bidgarty dab, arfices, images, and
software) shall remain the sols and exclusive property of such third
parfies, except a5 may be oherwise prowided in an applicable
with such thid party, and subject io ther respaciive
license lerms. Spedific copyighl conditions may apply depending
on Chenfs jrisdiction, a5 may be fully styied in the comesponding
Schedule.
It is. undersiond and agresd thal Agency retaing all rights, e, and
|_Hnuﬂbhﬂdgulﬂlrﬂmldﬁwﬁ§uﬂt
Agency hereby granis io Clent a non-exchsive, wosddwide,
perpehual (without regand o any temminabion or exprabion of this
Agresment], revocable, fully pud.rq:ﬂ'pi'u iomnse b use the
Backgrourd Intellechal Propery Righls o he exen they am
induded in, and &5 necessary o use and expiod intemally, the
Deliverabieix) and solely as incorpomted in such Deliverablelx) and
in accordance with the Permitied Purpose. Further, all malerials and
Imedechsl Propedy Rights owned by thind parties (such as
third-party data, images and sofwae) shal remain the soie and
exchrsive property of such thind parfies, exoepl &5 may be otherwse
prowided in an appicable agreement with such thind party. and
suhject fo their respective ioense ferms.
It is undersinad and agresd that the Clierl retains all rights, fitle,
ard imerest in and o X own Inelechal Righl=z.
Motwithstanding the foregoing, & is agresd that Agency shall be
eriifed, both duing and afier he feminafion or espiry of His
Agreement, 8o use all Delrverables, Clent PR and other findings
and records resuling from fhe Sendces for s own infema
purposes, as part of ils own databases. The foregaing night shal be
subject fo the Agency’s ongoing compliance with the confidentiality
The Chent thal the Zenices are for imemal uss only
and agress not fo disdose the Delverable publicy andlor e e
Delreerable in ary manner that i llosly o ham fthe Agency's or i
Affliales. In parfiouar, the Clhent agrees not fo use the Dalfserable
in =y mamer that coukd or domx , distord, or
miznepresent e findings of or dats supplied by e Agency.

The Clent agrees o nolify the Agency in wriing phor o the
commencement of any work if il intends fo make any adverfising.
public stalemen!, markefing malenal or press neleases that contain
or referenoe in whole or inany par of the Delfiverables or any part of
the Servioes

Any public siatement, markefing material, press releases or e lke
that confain the whole or any part of the Delfverables shal only be
[2) disclosed wpon prior wrilen consent of the Agency and [B)
jerd| by an affribustion or acknowledgemen, bo b= agreed in
wiiting befween the Paries.
The Parfies shal be enfiled fo list the other as s’ serice prowider
or Cherf i respecive makefing and promoboral materials,
induding websie. Al his sole pupose, each Pary shall have he
right 1o use and desplay the other's rame, logo and idemarks.

Tl o any Inislleciusl Propedy Rights which subsist in custom
Delreerabless shall pass fo the Clenl on defwery, subjed o the
Chents' ful compliance with the temes of this Agreement, 2= at he
date of defivery, nduding without Emitation its obligation o pay all
the Changes.

The Chent shal indemnify and agrees o beep indemnified he
Agency on demand against all msts, daims. demands, expenses,
and ablifes of whatsosser nature ansing cul of or in conneciion
wih any dam in respeci of the Clenl's use, thal nfringes any
Imedachel Property Hights of any thid paty only when the
Chenl's wse of the Serdces is in nol in scoordance with he
Permited Purpase.

LIMITATION OF LIABILITY

RM6237 Low Value Purchase System
Buyer-Supplier Contract

v1.0

© Crown Copyright 2021

32

&1

a2

23

a4

&5
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ar

THE AGENCY ACCEFTE MO REEPOMSBILTY FOR THE
SCOPE OR EXTENT OF THRD-PARTY MATERIALE. THE
AGENCY DOES NOT GUARANTEE THAT IT REVIEWS ALL
THIRD-PARTY MATERIAL THAT MAY BE RELEWANMT TO
THE CLENTE BRIEF ANDUOR ORDER FORM. THE
AGENCY RESERVES THE RIGHT TO WARY THE SCOPE OF
ITS COPYRIGHT RELATIONSHIPE AMD ACCESS TO THIRD
PARTY MATERIAL FROM TIME TO TIME, WITHOUT PRIOR
MOTICE TO THE CLIENT.

THE AGENCY DOEE WOT EWDORSE, SUPPORT,
REPRESENT OR GUARANTEE THE COMPLETEMEES,
TRUTHFLLNESE, ACCURACY, OR RELMABILITY OF ANY
CONTENT OR COMMUMICATIONS PROVIDED WA THE
SEAVICES. THE CLENT ACKMOWLEDGES THAT BY
SMG THE SERVICES, IT MAY BE ENPOSED TO
COMTEMT THAT MIGHT BE OFFEMSNVE, HARMFLL,
INACCURATE OR OTHERWIEE IMAPPROPRIATE, OR IN
S0OME CASEE, POSTINGE THAT HWE BEEM
MIELABELLED OR ARE OTHERWESE DECEFTIVE. UNDER
MO CRCUMSTANCES WILL THE AGENCY BE LIABLE 1N
ANY WAY FOR ANY COMTEMT. IMCLUDING, BUT MOT
LIMTED TO, ANY ERRDAS OR OMISSIONS B AMY
COMTENT, OR FOR ANY LOZS OR DAMAZE OF ANY KIND
INCURRED AS A RESULT OF THE LIZE OF ANY COMTEMT
PROVIDED, POSTED, EMALED, TRAMSMITTED O
OTHERWISE MADE AYAILABLE VA THE SERVICEE OR
BROADCAST ELSEWHERE.

THE CLEENT SHALL BE LIABLE TO THE AGENCY AMD ITS
AFFILIATES FOR AL LOGEES, COETS LIABILIMES,
DAMAGES, ENPEMEES, CLAIME AND PROCEEDINGE
INCURRED ANDVOR SLFFERED BY THE AGENCY ARIZING
OUT OF OR IN COMMWECTION WITH, THE CLEENTS
UNAUTHORISED Oft LMLAWFUL USE OF THE LICENSED
MATERIALE.

HOTHING IN THIS AGREEMENT SHALL EXCLUDE 08 N
ANY WY LIMIT EMHER PARTYS LIABILITY FOR FRALD,
DEATH OR PERSOMAL IMUOURY CALSED BY ITS
MEGLIGENCE OR ANY OTHER LIABILITY WHICH CANKOT
HE EXCLUDED OR LIMITED AT LAW.

EXCEPT AS PROVIDED ABOVE, NEITHER PARTY SHALL
HE LIABLE FOR THE FOLLOWING TYPE OF LOES OR
DAMAGE HOWESOEVER CALIZED AND WHETHER ARIZING
N CONTRALT, TORT OR OTHERWESE AMD EVEW F
FORESEEAALE: () ECOMOMIC LOES, INCLUDING BUT MO
LIMITED TO ADMINIETRATIVE AND OVERHEAD COSTS.
LOGE OF PROFITS, BUSINESS, CONTRALCTE, REVENUES,
GOODWILL, PRODUCTION, DATA AND ANTICIPATED
SAVINGE OF EVERY DESCRIPTION, OR () ANY INDRECT,
SPECIAL OR COMSEQUEMTIAL LSS, DAMAGE, COETS,
EXPEMZES OR OTHER CLAIMS.

EXCEPT A5 OTHERWIZE PROVIDED ABOWE, AND AMY
INDEMHITIES GIVEW AND CLALISE 7.10, THE MAIMUM
LIABILITY OF EACH PAATY UMDER THIS AGREEMENT
SHALL MOT EXNCEED THE TOTAL CHARGES ACTUALLY
PAID BY THE CLEENT FOR THE SERVICEE DURING THE
TWELVE (12) MONTHS IMMEDATELY PRECEDING THE
EVENT GVMG RIZE TO SUCH LIABLITY.

THE SERVICES SUPPLIED BY THE AGENCY ARE AN
ACEREGATION OF NEWS AND MFORMATION SOURCED
FROM VARIDUS EXTERMAL THIRD PARTIES. THE
AGEMCY DOEE NOT VERFY THE ACCURACY OR
COMPLETENEES OF SUCH INFORMATION AND THE
CLIENT SMOULD MOT ACT OR RELY UPON ANY
INFORMATION PROVIDED WITHOUT UNDERTAEING ITE
O EVALIUATION OF THE RELRABILITY OF, ANDVOR THE
VIEWS EXPRESSED N, THE COMTENT. ANY VIEW OR
OPRION CONTAINED I THE DELIVERABLES IS THAT OF
THE ALTHOR OF THE THIRD-FARTY MATERIALE ANDAOR
SOURCE AND DOEE MOT REPRESENT THE VIEW OR
OPHION OF THE AGENCY.
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B
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SUBJECT ALWATS TO THIE CLALISE B, THE CLEENT MUET
SATESFY ITSELF BEFORE FURTHER DIZSEMIMATION OF
THE SERMICES THAT IT HAS THE MECEESARY RIGHTE
T DO THE SAME AMD THAT SUCH DISSEMINATION IE
LAWFUL AND APPROPRIATE. THE AGENCY SHALL MOT
BE LIABLE 1N RESPECT OF ANY CLAIM THAT MAY BE
BROUGHT BY ANY PERSON (INCLUDING ANY EMPLOYEE
OF THE ANDUOR PARTY ARESMG OUT OF THE
DISSEMINATION OF THE SERVICEE.

ANY CIRCULATION, FEADERSHIF OR RELATED FIGURES
FORMMG PART OF THE SERVICEE WILL BE CIRCLLATED
FROM WHAT IE REGARDED BY THE AGEMCY AS A
RELIABLE SOURCE. THE CLENT ACKNOWLEDGES THAT
SUCH BOURCES MAY VARY FROM TIME TO TIME AND
THAT SOLRCES MAY DFFER IN THE CIRCULATION OR
READERSHP.

THE AGENCY DOES MOT ENDORSE ANY WER CONTENT
AND MAY PROVIDE LIWKE TO THIRD PARTY WEE SITES
AS PART OF THE SERVICES TO THE CLEENT OMLY AZ A
MATTER OF CLEMTS DOMVEMNIENCE, AND IN MO EVENT
SHALL THE AGEWCY MOMITOR OR BE RESPONSHLE
FOR ANY CONTENT, PRODUCTE, REPRESENTATIONS 08
OTHER MATERIALS ON ORt AVAILABLE FROM SUCH WER
HTES

THE AGEMCY SHALL MOT BE LIABLE FOR ANY DELAY,
FAILLRE, OR INABLITY TO PERFORM ANY PART OF THE
SERVICEE T THE EXTENT SUCH DELAY R FAILLIRE
ARISEE FROM THE CLIENTS FALURE TO PROVIDE
TIMELY, ADCURATE, OR COMPLETE [INFORMATION,
MATERIALS, INSTRUCTIONS, APPRIOVALS, OR OTHER
NECESEARY INPUT REQUIRED FOR THE DELNERY OF
THE SERYICES. THE CLEENT ACKMIOMWLEDNGES THAT ITE
COOPERATION IE ESSENTIAL TO THE SUCCESSFLL
FRCVISION OF THE SERVICES, AND THE AGEMCY SHALL
EBEAR MO REEPOMNSBILTY FOR ANY RESULTING LOES,
DELAY, OR NOM-PERFORMAMCE CALSED BY THE
CLENTS OMISSI0N OR FAILURE TO COOPERATE AS
REAZOMABLY RECUIRED UNDER THES AGREEMENT.

a1

a2

0.3

04

Each Parly warranis that i has the suthority i enler into this
Agreament and undertakes b comply with Applicable Laws in
i& perfirmance of i obligafions and exerse of ids Aghls
hereundar. Where compliance with any Applicble Laws is
adveahbie bul not mandalory. each Pary shal, &5 a minimum,
comply with standard indusiry pradtics standarnds in selaion io
compliance with the rlevant Applicable Laws

The Agency hereby;

a] warranik the Background Intellschmal Property do not
infringe third party IPRx;

b} warrani thal the Agency PRs provided fo the Client,
when ued i acordance wihh he terms of His
Agreement, will nol infiinge the IPRs of any fhird party,
enchading any paten! nights:

gl warans Fal Services will confom n Al maledal
respects with any documeniation prosided by e
Agency ouliining the feshres and funcliomlity of e
Servie; and

d}  urderskes in chisin al necessary consent i supply o
otherwise make avalable the Agency IPRS o Chent for
the purposss of this Agresmeni

The foregoing wamanbes shall be condifional upon he Chents

complance with 2ny minmum requirements shpulsied o

The Clent herehy:

a] warans thal the use of Cient IPRs by the Agency, as
provided by Client and used in accordance with this
Agreement, will not infringe any fghts (nckding IPRs] of
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0.1

0.2

0.3

04

0.5

;

and wilhout nolfication o fhe Client, make changes o
Services (indisding the femporary suspension of the Services)
applicable: siatuiory requirements or with the requirements of

4

WILL BE FREE FROM GRAMMATICAL OR EPELLING
ERROAS.

TERMMATION

EhPIIg'mﬂ'uiﬂ:nrliniiqmruI:r rd'rll:rru'rllﬁ'
they may hawve] lerminale he supply of Servioes (ether
whole o in respect of a spedfic Bref or Onder Form| with
immediste effect by gring wrillen nolice to the: other Party, if
the cther Party:

a) commits any material breach of this Agreement and
such breach & capable of remedy) fals o remedy il
within thity (30) days after being required by writen
nofice fodo so or

b)  has a recewer or administraive reosiver appointed over
it or over any par of its undertaking or asseis or shall
pass 3 nesobstion for winding-up (ohensize han for the
purpose of a bona fide scheme of solvent amaigamation
or reconstruction) or & court of Jurisdiction
shall make an order 1o fhat efiect or if the other Parly
becomes subject fo an adminiskation omder or enters

cease or fhreaten fo cease to cary on busness o (in
the case of an indwidsl or fim) goes bankrupt, or
sufers any events or dmumsiances analogous (o the
foregoing in any appicable jursdicion.

The Agency may [without limifing any other right or remedy i
may hawe) berminate the supply of Seraces (sither in whole or
in respaci of & relevant Brief or Order Fom)) with mmediaie
effect by writlen nofioe i fhe Clent f fhe Agengy

befieses that the Client is not appmpristely and fully licensad
by the appropriale copyright bodyiowner.

On femination of the Agreement, for any reason other than 2
set ot in clause 1001, and 4.1, including bl not limited In
malerial heeach of the Agency, no sefund in respect of the
unexpired porfion for the Term of the Agreement shall be
payable or efund i the Client. Vihere fe Clent feminates
this Agreement other than in acoordance with dawse 10.1 or
4.1 fie. for convenimnoe). any Chames for the unesxpied
period of the Term, that have nol been paid in aduanoe, will
become due and payable immediisly.

On fermination of this Agreement the Agency shal haree no
chiigaiion o maintain any Usar Data siored in the Clenl's
accoun! or bo forwasd any User Data 1o the Clent or any fhied
party. Upon feminaiion, the Chenl shall permanenty delsle
and erzse all daia from all of the Clhenf's compuier systems,
siorage media and databases and wil retain no furher copies
thesecf. Regandless of expiny or lermination of any Order Fam,
any prosisions which expressly or by implicafion have ofect
affer tarmination shall confinue n full foros and effect

Upon feminafion o expry of any Onder Form, unlesx
prevenied from doing o by Applicable Law, sach Party shall,
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112

upon writien request of fhe oher Parfy and fo the exent
reasorably praclicable, mhm o seomel
Confidential Imlormation disclosed or recsived from the other
Farfy in conrecfion with that Order Farm.

CHARGE, DELAY or CARCELLATION

IF the Clhent requessts changes o he Senices under any Order
Form, the Agency ressres fhe right lo revise the applicabls
Changes and fimelines acondingly fo refiect the impact of such
changes.

IF the Services are shorbened, delayed, cancelled o terminated
for any reagon, e inal imooe wil ndude, e balance of the
Changes for providing the Services performed up lo the dale of
or commitied by the Agency prior i the change in Senices,
andior any sefup oo not yel necovered, andlor repoveny of
any discounts which wene condiional upon the oignal agreed
scope (T applcabls).

12.  CONFIDENTIALITY AND DATA PROTECTION

21

12z

123

124

The Clierd and the Agency shal wse &l mascnable
endeavours o keep confidental any information received or
obiained from he other Party or as a resuli of this Agreement
gboul a Party's business, stabsfics, firances (inchuding fees
ol & confidenfial rehure Mether Party shall disclose such
Confidential Information o any thind party, and sach Party shal
orly disdose i o those of i employees and advisors, and
those of its Afiiales who heve a shid need o know sxch
infrmation for B pumpose of fulfiling Bis Agreement. Each
Party shall freat such Confidental Information with the sasme
degree of care and apply no lesser seamity messues Fon it
afiords o polect i own Confidenfial Information.  This
obligafion sunives lermiration of he Ageement for any
reason

The pmwisiors of iz dause 17 shall nol apply B any
infirmeaion which: (i) s public knowledge andior in the public
doman at the fime i s provided or which subsaquendy
becomes public through no faull of the mcening
Parfy: (i) & required tn be discosed by any Applicable Law, by
any applicable govemment of a cout or which s
provided io the relevant Pary's professional advisers: (ii) the
infemation was i lerafully dischosesi withoaul any
obligafion of confidenfialty, o () the disdosing Party has
pieen consen i writing for such Confidential Information fo be
desseminaied.

The Agency may nesd fo oobec! and process certain Personal
Oiata a3 necessary in onder o provide the Chent with e
Serices.  The Agency may shame Personal Data within ils
group of companies for information or adminiskaive purposes
ard in onder ko provide the Clenl with the Sarvces and may
absy disdose wachiinfomation o the copyrght bady
owner in socoedance with Bhis dause 12, The Chent henehy
acinosedges and agrees Io such use and transier as detailed
in this clanse.

The obigations in this dawse 12 shall sursive for & panicd of
ux (5) years from B dale of expry or emination of s
Agreement. excepl in the case of irade secrel infrmation, in
which case such obligafions shall sursiee in perpehuity.

[Data Protection

125

126

urder Data Profecion Legelaion i connection with the
performanoe of their obigations under this Agreement.

In the eeent thal the Senvices and'or Defverables imeolve he
supply io the other Parly of Personal Data for the purpase of
confroliing of procemting, the discinsing Party shall enmre i
hes obtaned the necessary prior consents from the relesant
individuals or eresure: el it has the lewiul basis under the Daia
Profection Legisiation o other relevant local Data Proleciion
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127

128

Legisiation o provide such data,
In connection. with any Personal Data suppled by the Chent o
the Agency, fhe Agency shall:

2} process such dala only for the purposes of providing the

By ke such techncal and oigenssions sscury
m:bmmmprnﬂdﬂunmﬂdqun:

g} aswer the Chent's reasorable snquires in relabion 1o
Data Prolection, witin a rasonable pesiod, o enabie
the Clent o monilor the Agency's compliance with tis
dause;

d) &t the writen direchion of the Clent, delste or refum
Persoral Dala and all copies thereof Client (uniess
requined by lew Io store such Personal Diatal;

&)  emsure thal any subprocessor adberes o he daa
prolection obigaions o= oul in this Agreemen! and will
enier inio 2 writlen agresment with the sub-processor
nomporabng ferms which are subsfantially simiar io
those =sf ouf in this Agresment and conform with
applicable Data Prolecion Legelaion. Addfonaly, the
Clent shall be given the righl o chied B new

mrnnﬂ:i:g'mrlh.

fil asiow the Clent i appoinl & recognised and
ndependent thind-party audilor o conduct & reasorabie
audit of the Agency solely fo verify compliance: with i
obiigations under this clausa 12, providing no less than
thirty (3] days’ pricr, writien noboe. Such audit shall be
oonducied during normal business howrs, in a manner
Mmmmdmptmbltlg:nq'lnpuinnx
sbjedt o confidenfality obligabors and limiled in
frequancy o no mone than once (1) per any calendar
year, uniess othenwise raquined by Apphcabls Law;

gl subjedt o compliance with spplicable Dala Proledion
Legislation, fansfer Personal Data to Afffiaies andlor

k) notwithstanding the shall rermain kable for and
ion behall al acts of s Aflstes and Subconiracions.
The Chent shall with he Agency in

fufiling = obligafiors under applicable Dals Profection
Legisiation {nchding, whene applicable, arficle J8{3)h) of the:
GEF'R]mrhthﬂ:n‘liDﬂpﬂnlhdbghlg:fqh
the Clent. The Clent acoepis thal certain sarsifee information

in melfon fo T and sscuriy will be esfacied belore being
audied and may only be sudiled on-sie & the Agency's
premises

1% AUDNT

13.1

13z

13.3

The Agency shal keep and maintain at i pancipal place of
business, fee and accumte writen books and remds
{ncluding but not limited fo fmeshests daime econds,
management information, invoices, cosls, credit
noles and records of any other fnancial irnsacions in retstion
o performance of the Agency s obligations and Chamges,
fogether with evidence of i complance with applicable
Iegisiation and the e of this (coleimly,
“Records”™), in somordance with generaly  accepted
accourtiing &nd document refention prnciples during e Term
of this Agreement and for a paricd of bvo (2] years hemafer

The Agency shall permit the Clents’ authonised representalive
fo irgpect the Reords wpon thirty (30) days’ prior writien
notioe, solely for the purposss of asssssng the Agency's
compliznce with this Agresment.

The Clent is permitied an asudit no mome than once (1) per
calendar year af its own expense, atthough il shall retsin the
right (in iix sole discreion) do cany oul an audidl, providing
reasonable prior, wiiten nofice, i!'ﬂdmiumfrm]l
ressonable  suspicion of materidl  imegulanfies  andor



non-conformitiess. arising in connection with the Services or this
Agreement. Such sudi shal be conducied dufng nommal
busness howrs, in & manner hal mnmses deruption o the
Agrrey's oy enihject Frunedidierrinliy chigati

14. ENTIRE AGREEMEMT AHD WARIATION

141

cl

HE

T

4.1

This Agreement consiitutes; the enfine agreement between he
Paries and supersades any previous  agneements,
understandings, or anmngements whether omal or writlen
between the Parbies in respect of the suhjpct mater of this
Agreement.

The Client acknowiedges thal & has not relied upon, nor shal
the Agency be liabie for anmy representaiinns, terms, conditions:
or wamanfies made by fhe Agency which ane nol expressly
contained in this Agrssment (save Bal this provision shall not
apply o any fraudulen! misrepresentabion).

Unless clherwise expressly provided hessin, no veniation o
this Agreement shall be effeciive unless it & agreed in wriling
signed by a duly authorised represemiative of sach Party.

Other fhan where the applicable copyright bodplowner hae
the abillty fo enforoe fher confraciual rights, resinidions and
teemes redafing fo copyright, no lem of this Agreemen is
enforceable pursuant 1o the Conbrad (Rights of Thind Parfies)
Ac 1999 by any person who = nol 2 party it

Any nofice required or permified o be given by either Party o
the other under this Agresmen shall be in witing addressed fa
the ather Party at its registened office or any other address as
mary heave been noffied for fhat purpose. A nobos shall be
desmed fo haree been served:

at the ime of delfeery i defivered personaly;

forty-eighl (48) hows afler posing in fhe case of an
addresxs i the Uniad Kingdom and ninety-six (96] hours
afier pasiing for any other address: and

in the case of elecionic mai, on the daie the sedmonic
mail was senl (25 reconded on e device fom which e
elecionic mail was Sant] unkess: the Party notice
receives a message o noffication that the slechonic mail
was not defivered or hiled delivery nolification.

The Clier may not nowale of sub-ooniract any of i
rights or obligafions under i Agresment without prios writien
consent of the Agency, oher than to an Afilale subject fo
pricr, writlen nofios and objective verfication of the ramsieres’s
capacily lo comply with the ferms of this Agreement.

The Agency may assgn nowale or sub-oonkad ils nighls
andior obiigations under his Agreement, subject only lo pror
writen nofice to the Clen, i an Affliate in manection with an
infra-group remganisaion o ofherwise in oonnediion with a

menges, scquistion andér a joint wenhre. The shall
aksn be enfitled 0 assgn any recefuables due from the Client

in the: ewent of |ate or non-paymenl.

periorming ke or similar services o any other business or
el

This Agreement may be execuled in any number of
counterparts, rach of which, when searied and defvemed, wil

be an ognal, and all counterparts logether will consfilule one
and the same instrument.

The Client will not during e Tarm, and for & period of teelhve
(12} morths aber mxpiy or ferminafion of fhe Agresment
[excepl with the Agency's prior writlen conseni) dinectly or
indirectfy soliit or entics away (or alempt fo solicit o enfioe
away] any emplayee of the Agency.
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14.11 This Agreement imposes no obgalion on miher Parly 1o

conduct business u.n:l|.ml'rli1 the other Pary, nor enber
ik smilar Ag wir amilsr 1 fru rr wath

nlhu'plm

15. FORCE MAJELRE

16.1

16:2

16.3

Meither fhe Agency nor the Clienl shall be in breach of this
Apgreement or any reladed Oeder Form, nor Eable for any delay
in performing, or falure to perform, any of its obigaions under
the same [exoepl for Clenfs obligaions o pay undispuled
amounts due induding payment of Chages and expenses) io
the exier hal such delay or falure resulls from a Force
Majeure Event.

In such croumstances, the afiscted Party shall nalify the ofher
party in wrifing as soon & reasonably and shall be
enfiled o a rasonable exiension of ime for perioming such
ohiigations, under thx Ageemeni H the delasy or
nor-peformance resuling from a Fome Mapwe Evend
continues for a perind of three [3) consscufive monthes, the
Party not affecisd may ferminaie the relevanl Order Form by
giving nof less than fourleen (14) days' writien nofice (o the
affecied Party.

H the Eervices am shorsned, cancelsd o
terminated early by the Clheni or a5 a resulf of a Foroe Majeure
Evert, the firal invoice will inchude he balance of he Chames
for the Servines perfrmed up (o the date of fermination phes
any reasonable costs and expenses inoumed or commitied by
the Agency micr lo the change in Serdoes, andior any
documented Sel-up oosts nol pet recovered, andbor reoovery of
soope (i applicable).

16, ANTECORRUPTION LAWS

16.1

6.2

Each Party shal:

a) comply with and shall ensure thal & personnal comply
with, all Anfi-Complion Laws);

By nol and ensure persornel, do nol or omil ko do anything
which would corefifute an offence under Jinf ¥
Lawes; or thal will place the oher Party in breach of any
Ani-Corruplion Lars;

t} pud n place and maintain polices and procedures o
ensure compliance with this clsuse 16 and enforce them
whem appropriale; and

dj  disdose such policies and procedures fo the oher Party,
on reasorable wiiten notice and Alow such polices o
be mudied o ensums compliance.

Each Party warmants, represents and underakes that it has
never been convicled of. nor entered info any setfiemenl with
an enforcament agency for, an ofiencs relsted In
Anfi-Cormuplion Laws.

17. WODERN SLAVERY

71

The Paties warant, represent and undedaks thal neither &

nor i persomned have:

a) ocommited an ofence under any Modern Skavery Laws
("Modern Slavery Offence”

b  been nolified that it & subjed 1o & invesSigabion
relaing o an alleged Modern Skhvery Offence o
prosacufion refafing to any Modem Skavery Laws: or



¢y & aware of any croumsiances within its supply chan 18.1 To the exien thet any peowision of this Agreement i found by

that could gree fse fo an nvestigation medaiing o an any oourt o competenl authorily fo be invalid, unbaweful, or

alleged Modem Stavery Ofience or, prosacufion under unenfoecesble in any rsdiciion, swch povision shal be

any Modem Stavery Laws desmed not bo be & part of this Agresment, i shall nol afect

the enforceability of fhe remainder of thes Agresment, nor shal

172 Each Party shal mmply with all appiicable Modem Slavery it affect the vaidiy, lawiuiness, or enforceabiily of that
Laws and shall nolify the other Party in wriing if il becomes provision in any oher purisdiction.

aware o has reason jo believe that i has breached or

patenially breached this clause 17.

18, WALIDmY

18, GOVERMING LW AND JURSSDICTION

19.1 This Agreement shall be governed by and constued n
aoondance with English Law and each of he Pardies
imevocahly agrees to submit 6o the eschesive juisdiciion of the
Engish Courts:

Data Processing Particulars

| Description Details
(1] Controliers | Data Exparter Chiert
(2 Proocessor/ Data lmporter Agency

[ Subject matier

Agenty pmcesses personal data on behalf of the Controller in comaction with e exsausion of the
Agresmen.

|4 Duration of Processing

The duration of fhe processing will be the Term of this Agreement or longer. if necessary fo comelate with e
provisions of this Agresment neganding data retenfion andlor compliance with e

(8 Puwpose and nature of Processing

Purposa:

» The purpose: of processing data, i B0 proside the Serices ouliined in the Order Form, mcheding support,
mainienance, and andillary funchions.

hature

- End user contact inf ard login credentials are admini and in ander o provide
and manage end uSe acoess fo he web application'onne platiorm of the relewant Agency's group enfity
- Jourmalis and media contard infommatinn ane reviesed when propossd by the Client end user via the
rebervant onfine platiorm for rejeciion or acceplanoe.

- Ay personal data which Clent end users choose in their discrsfion fo enter in the rlevent applicalion as
part of weridfiow conient i processed on betalf of the Client following the instructions given fraugh the
relervant sarvice agresment or via configuestion of the Serioes via the relevant configumtion fooks.

- Diata imporiers may also process any of the above calegories of persoral data &5 necessary when
conducting suppor, mainksnance andior enginesering and platform dewslopment work

‘Viewing, recering, acoessing, stonng, renording, modifeng, comecting, ennching, deleting, in order o provde
the Senices o Clent.

(7} Typas of Data subjncts

~ Custnemer end users aooessing weh applications: of any Onclusie group entifies;

- Employess, confracions, and other data subiscs: o whom any workfiow dats uploaded on lo any relewant
Agency group enlity platform relakes; and

- Joumalists and madia contacks; smpomrdy unil acceplanos by the dats sporier, upon which the later
becomes comirolier.

Detaily

Do
{4 Types of Client Personal Data

- Contact informakion e name, emai address and login credentials) and P addresses of customer end
uSers acoessing weh appiications of any Onclusie group enities;

- Contact informabon of purnalists and media contadts inmspect of which e data imporier acks ismposrky
5 processor,

= Aty personal data included in workdow mnten! which cusinmer© end users chooss io upload on o a
redevant Agency group enfity platfomm in its sols discreton

- Wo sersitie data is processed via Agency group web applicaions subject o any workliow oonfent which
end ers choose i enler in the sole dscrefion.
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1. Journalist data

1.1. The PR Manager platiorn montzing 2 Meda Contacl Database, which
inchudes jomalist contart details eic and fox besn oursled and is owned by
Agenl. This database confains the prolessional profile nformation of cument
members of fhe meda and some political igures.

1.2. To be inchuded in the Datsheos, fhe confact must be 3 curenl mamber of
the media (journalis!, blogger, viogger, broadcster, presentec producer efc| or
buim‘ltn:ih:nnmdhmpu&mﬂpmﬂulhﬁ:puﬂ:ﬁmﬂﬂa
Twiter acoount, public Linksdin profile, professinnal websie or be featured on
ther onganisafion’s wehsite) or which i expressly given in the Dats Prooessar
by the contact. The Data Processor reserves the nighl o exchude anmy conbec
{or data from any contad) from The Catsbase should fey nol oxisfy the
abores e,

1.3. While the Ageni or i Afiksle aims to tale all reasable sheps io maintain
and grow fhe Datsbase, the Agent or i Affiiale acoepts no nesponsibiity for
Inss or damage arising rom communications made using any out of dale o
inacourate information.

14. Ful detais of our Jourmist Privacy Policy can be found here:
hitpes:Wgent.comlen-ghlegalipr-manager privacypolicy-gdpr-joumalists)

2 The Clienf's Obligations when using The Database

2.1. Clients who use the Dafabase b communicale in any way (via emai,
phone call, social media) agres fo do =0 on their own befoll and for e
purpses of media relafions work only, exciuding but nol limiled o markefing
and sales  Clients agree nol use the nformabion in any way which is flely o
carss ham o the jpumalist such as (but not limiled fo) ssling or passing on
this inflormation io thind parfies who would use fheir coniadl dats for unsoficied
sales or other approaches nofl within the remif of media relations and henslone
nol reasorably expecied by members of the media

2.2, Clenis will nol use the joumalist Databace module for commengal gain by
salling this data or gaining any other adwaniage from sharing this data outside
of the Agenis community of users.

23, The Ageni reserves the righl o leminate Clients who have  breached
these requirements.

1. Joumalist Data Suggesied by the Client - Data Processing

3.1. Withn PR Marager (PR Manager, Cients c2n log inferadiions wih
jounalists and poliical figures and send communications fo these contads. f
the contact is not already in The Databass provided by fhe plafiorm, the Clent
can add in fhe delails of the mnfact jrame. emai, publication eic) in osder lo
filfil the request from the contact  or send infrmabion in the contact ¥ fhe
contad is & member of the media and fhe Client does not wani io keep this
data up fo dale themseives, fhey must mark this contac! 2< “mesiia” within fhe
platform (other opfions indude: meda prvate, stakeholder, imvesior, Clent,
communly engagement andlor ofher) Once maded as  “media’, his
imformation & fhen shaed with the Agent research team who will en
research & subsel of fhe  information enered by the Clienl. This subsed is
limited io- nmteml.ph'ltu‘gu‘umh\p}uu maobile & sodal media
links [fwitier Facebook, Linkedin, Instagam, oniine  website)) Agent
researchers wil also append other uselsl information, which ou ressarchers
fird such as subjeci aeas and other publicafions they work for. The ressarch
team will also redify mistakes such as speling mistakes

3.2. If the Clhent marks a contact as “media”, Agent bemmes & dals processar
fior the Client [for 3 limied Gme) The below oulines the Daia Processing

activity

1.3. Onee , the dals contact’s detail will be reviewed by the Agent
research feam. IF the informafion can be independenily werfied by he
research feam, and e contac! is 2 cument member of the media, then these
werified detais fogether with any independenty researched information will be
added fo The Database in ine wih GOPR reguisfions as oulined here:
hitps ¥Agent comlen ghiiegalpr-manager-privacy-policy-gdpr journal st
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Allerrafvely, F the confact does nol mest this rilens, or detaids cannol be
independentdy verified, then sither the enfire contacts details or slements of
the contacts detsil will be exchuded from the Datshase

4. The Clhenl's obligafions and nghis: The Client must adhers o GOPF when
logging the detais of 2 daia subject within Ageni.
The Clhent has the right boc fi) Mol share contacis with Ageni (by fagging them
with 2 non media tag] ; (i) Change fherr minds aboul contacts suggesied o
Agent [y changing the tags to non-media) - (] To request detais. of how the
decision was made fo add or reject the ontact



Annex C
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Annex C
Contract Management Information

PAYMENT
All invoices must be sent, quoting a valid purchase order number (PO Number), to:

Within 10 Working Days of receipt of your countersigned copy of this letter, we will send you a unique PO
Number. You must be in receipt of a valid PO Number before submitting an invoice.

To avoid delay in payment it is important that the invoice is compliant and that it includes a valid PO
Number, PO Number item number (if applicable) and the details (name and telephone number) of your
Buyer contact (i.e. 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
either by email to

|
or by telephone - Not Applicable

between 09:00-17:00 Monday to Friday.

Date and address for Delivery:
01 February 2026

Care Quality Commission
Citygate

Gallowgate

Newcastle upon Tyne

NE1 4PA

BUYER’S ADDRESS FOR NOTICES:

Care Quality Commission
Citygate

Gallowgate

Newcastle upon Tyne
NE1 4PA

BUYER’'S AUTHORISED REPRESENTATIVE
]
]
|

Care Quality Commission

Citygate

Gallowgate

Newcastle upon Tyne
NE1 4PA

PROCEDURES AND POLICIES
For the purposes of the Buyer Contract the Staff Vetting Procedures/data security requirements/equality
and diversity policy/ and environmental policy are found in the embedded links.

The Buyer may require the Supplier to ensure that any person employed in the delivery of the
Deliverables has undertaken a Disclosure and Barring Service check.
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https://drive.google.com/file/d/1_xzTzD06L7wg9s2iQNSFd_Ih5Sf_NQs-/view
https://drive.google.com/file/d/11cwINoBIiKn3iM1ruv7UDRy-boeoJs36/view
https://drive.google.com/file/d/1TNL-ImLviTuBUaXP0eZgunmRROXEzHg9/view
https://drive.google.com/file/d/1TNL-ImLviTuBUaXP0eZgunmRROXEzHg9/view

The Supplier shall ensure that no person who discloses that he/she has a conviction that is relevant to the
nature of the Buyer Contract, relevant to the work of the Buyer, or is of a type otherwise advised by the
Buyer (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 Deliverables.

MINIMUM WARRANTY PERIOD
N/A

MAXIMUM LIABILITY AMOUNT
Insert the liability cap which applies in respect of all liabilities under the Buyer Contract: 150%
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Annex D
Processing Data

Status of the Controller

1.

The Parties acknowledge that for the purposes of the Data Protection Legislation, the nature of the
activity carried out by each of them in relation to their respective obligations under the Buyer
Contract dictates the status of each party under the Data Protection Act 2018. A Party may act as:

“Controller” in respect of the other Party who is “Processor”;

“Processor” in respect of the other Party who is “Controller”;

“Joint Controller” with the other Party;

“Independent Controller” of the Personal Data where the other Party is also “Controller”,

in respect of certain Personal Data under a Buyer Contract and shall specify in Appendix 1
(Processing Personal Data) which scenario they think shall apply in each situation.

Where one Party is Controller and the other Party its Processor

2.

3.

4.

Where a Party is a Processor, the only Processing that it is authorised to do is listed in Appendix 1
(Processing Personal Data) by the Controller.

The Processor shall notify the Controller immediately if it considers that any of the Controller’s
instructions infringe the Data Protection Legislation.

The Processor shall provide all reasonable assistance to the Controller in the preparation of any
Data Protection Impact Assessment prior to commencing any Processing. Such assistance may,
at the discretion of the Controller, include:

a systematic description of the envisaged Processing and the purpose of the Processing;

an assessment of the necessity and proportionality of the Processing in relation to the
Deliverables;

an assessment of the risks to the rights and freedoms of Data Subjects; and

the measures envisaged to address the risks, including safeguards, security measures and
mechanisms to ensure the protection of Personal Data.

The Processor shall, in relation to any Personal Data Processed in connection with its obligations
under the Buyer Contract:

Process that Personal Data only in accordance with Appendix 1 (Processing Personal Data),
unless the Processor is required to do otherwise by Law. If it is so required the Processor shall
notify the Controller before Processing the Personal Data unless prohibited by Law;

ensure that it has in place Protective Measures, including in the case of the Supplier the measures
set out in clause 14.3 of the Conditions, which the Controller may reasonably reject (but failure to
reject shall not amount to approval by the Controller of the adequacy of the Protective Measures)
having taken account of the:

(i) nature of the data to be protected;
(i) harm that might result from a Personal Data Breach;

(iii) state of technological development; and
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(iv)

cost of implementing any measures;

(c) ensure that :
(i) the Processor Personnel do not Process Personal Data except in accordance with
the Buyer Contract (and in particular Appendix 1 (Processing Personal Data));
(i) it takes all reasonable steps to ensure the reliability and integrity of any Processor

Personnel who have access to the Personal Data and ensure that they:

(A) are aware of and comply with the Processor’s duties under this Annex D,
clauses 14 (Data protection), 15 (What you must keep confidential) and 16
(When you can share information) of the Conditions;

(B) are subject to appropriate confidentiality undertakings with the Processor
or any Subprocessor;

(®)) are informed of the confidential nature of the Personal Data and do not
publish, disclose or divulge any of the Personal Data to any third party
unless directed in writing to do so by the Controller or as otherwise
permitted by the Buyer Contract; and

(D) have undergone adequate training in the use, care, protection and
handling of Personal Data;

(d) not transfer Personal Data outside of the EU unless the prior written consent of the Controller has

been obtained and the following conditions are fulfilled:

(i the Controller or the Processor has provided appropriate safeguards in relation to
the transfer (whether in accordance with UK GDPR Article 46 or LED Atrticle 37) as
determined by the Controller;

(i) the Data Subject has enforceable rights and effective legal remedies;

(iii) the Processor complies with its obligations under the Data Protection Legislation
by providing an adequate level of protection to any Personal Data that is transferred
(or, if it is not so bound, uses its best endeavours to assist the Controller in meeting
its obligations); and

(iv) the Processor complies with any reasonable instructions notified to it in advance
by the Controller with respect to the Processing of the Personal Data; and

(e) at the written direction of the Controller, delete or return Personal Data (and any copies of it) to

the Controller on termination of the Buyer Contract unless the Processor is required by Law to
retain the Personal Data.

6. Subject to paragraph 7 of this Annex D, the Processor shall notify the Controller immediately if in
relation to it Processing Personal Data under or in connection with the Buyer Contract it:
(a) receives a Data Subject Access Request (or purported Data Subject Access Request);
(b) receives a request to rectify, block or erase any Personal Data;
(c) receives any other request, complaint or communication relating to either Party's obligations under
the Data Protection Legislation;
(d) receives any communication from the Information Commissioner or any other regulatory authority
in connection with Personal Data Processed under the Buyer Contract;
(e) receives a request from any third Party for disclosure of Personal Data where compliance with
such request is required or purported to be required by Law; or
(f) becomes aware of a Personal Data Breach.
7. The Processor’s obligation to notify under paragraph 6 of this Annex D shall include the provision

of further information to the Controller, as details become available.
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10.

11.

13.

14.

15.

Taking into account the nature of the Processing, the Processor shall provide the Controller with
assistance in relation to either Party's obligations under Data Protection Legislation and any
complaint, communication or request made under paragraph 6 of this Annex D (and insofar as
possible within the timescales reasonably required by the Controller) including by immediately
providing:

the Controller with full details and copies of the complaint, communication or request;

such assistance as is reasonably requested by the Controller to enable it to comply with a Data
Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

the Controller, at its request, with any Personal Data it holds in relation to a Data Subject;
assistance as requested by the Controller following any Personal Data Breach; and/or

assistance as requested by the Controller with respect to any request from the Information
Commissioner’s Office, or any consultation by the Controller with the Information Commissioner's
Office.

The Processor shall maintain complete and accurate records and information to demonstrate its
compliance with this Annex D. This requirement does not apply where the Processor employs fewer
than 250 staff, unless:

the Controller determines that the Processing is not occasional;

the Controller determines the Processing includes special categories of data as referred to in
Article 9(1) of the UK GDPR or Personal Data relating to criminal convictions and offences referred
to in Article 10 of the UK GDPR; or

the Controller determines that the Processing is likely to result in a risk to the rights and freedoms
of Data Subijects.

The Processor shall allow for audits of its Data Processing activity by the Controller or the
Controller’'s designated auditor.

The Parties shall designate a Data Protection Officer if required by the Data Protection Legislation.

Before allowing any Subprocessor to Process any Personal Data related to the Buyer Contract, the
Processor must:

notify the Controller in writing of the intended Subprocessor and Processing;
obtain the written consent of the Controller;

enter into a written agreement with the Subprocessor which give effect to the terms set out in this
Annex D such that they apply to the Subprocessor; and

provide the Controller with such information regarding the Subprocessor as the Controller may
reasonably require.

The Processor shall remain fully liable for all acts or omissions of any of its Subprocessors.

The Buyer may, at any time on not less than thirty (30) Working Days’ notice, revise this Annex D
by replacing it with any applicable controller to processor standard clauses or similar terms forming
part of an applicable certification scheme (which shall apply when incorporated by attachment to
the Buyer Contract).

The Parties agree to take account of any guidance issued by the Information Commissioner’s
Office. The Buyer may on not less than thirty (30) Working Days’ notice to the Supplier amend the
Buyer Contract to ensure that it complies with any guidance issued by the Information
Commissioner’s Office.
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Where the Parties are Joint Controllers of Personal Data

16.

In the event that the Parties are Joint Controllers in respect of Personal Data under the Buyer
Contract, the Parties shall implement paragraphs that are necessary to comply with UK GDPR
Article 26 based on the terms set out in Appendix 2 to this Annex D.

Independent Controllers of Personal Data

17.

18.

19.

20.

22.

23.

24.

With respect to Personal Data provided by one Party to another Party for which each Party acts as
Controller but which is not under the Joint Control of the Parties, each Party undertakes to comply
with the applicable Data Protection Legislation in respect of their Processing of such Personal Data
as Controller.

Each Party shall Process the Personal Data in compliance with its obligations under the Data
Protection Legislation and not do anything to cause the other Party to be in breach of it.

Where a Party has provided Personal Data to the other Party in accordance with paragraph 7 of
this Annex D above, the recipient of the Personal Data will provide all such relevant documents
and information relating to its data protection policies and procedures as the other Party may
reasonably require.

The Parties shall be responsible for their own compliance with Articles 13 and 14 UK GDPR in
respect of the Processing of Personal Data for the purposes of the Buyer Contract.

The Parties shall only provide Personal Data to each other:
to the extent necessary to perform their respective obligations under the Buyer Contract;

in compliance with the Data Protection Legislation (including by ensuring all required data privacy
information has been given to affected Data Subjects to meet the requirements of Articles 13 and
14 of the UK GDPR); and

where it has recorded it in Appendix 1 (Processing Personal Data).

Taking into account the state of the art, the costs of implementation and the nature, scope, context
and purposes of Processing as well as the risk of varying likelihood and severity for the rights and
freedoms of natural persons, each Party shall, with respect to its Processing of Personal Data as
Independent Controller, implement and maintain appropriate technical and organisational
measures to ensure a level of security appropriate to that risk, including, as appropriate, the
measures referred to in Article 32(1)(a), (b), (c) and (d) of the UK GDPR, and the measures shall,
at a minimum, comply with the requirements of the Data Protection Legislation, including Article 32
of the UK GDPR.

A Party Processing Personal Data for the purposes of the Buyer Contract shall maintain a record
of its Processing activities in accordance with Article 30 UK GDPR and shall make the record
available to the other Party upon reasonable request.

Where a Party receives a request by any Data Subject to exercise any of their rights under the Data
Protection Legislation in relation to the Personal Data provided to it by the other Party pursuant to
the Buyer Contract (“Request Recipient”):

the other Party shall provide any information and/or assistance as reasonably requested by the
Request Recipient to help it respond to the request or correspondence, at the cost of the Request
Recipient; or
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25.

26.

27.

28.

where the request or correspondence is directed to the other Party and/or relates to that other
Party's Processing of the Personal Data, the Request Recipient will:

(i) promptly, and in any event within five (5) Working Days of receipt of the request or
correspondence, inform the other Party that it has received the same and shall
forward such request or correspondence to the other Party; and

(i) provide any information and/or assistance as reasonably requested by the other
Party to help it respond to the request or correspondence in the timeframes
specified by Data Protection Legislation.

Each Party shall promptly notify the other Party upon it becoming aware of any Personal Data
Breach relating to Personal Data provided by the other Party pursuant to the Buyer Contract and
shall:

do all such things as reasonably necessary to assist the other Party in mitigating the effects of the
Personal Data Breach;

implement any measures necessary to restore the security of any compromised Personal Data;

work with the other Party to make any required notifications to the Information Commissioner’s
Office and affected Data Subjects in accordance with the Data Protection Legislation (including
the timeframes set out therein); and

not do anything which may damage the reputation of the other Party or that Party's relationship
with the relevant Data Subjects, save as required by Law.

Personal Data provided by one Party to the other Party may be used exclusively to exercise rights
and obligations under the Buyer Contract as specified in Appendix 1 (Processing Personal Data).

Personal Data shall not be retained or processed for longer than is necessary to perform each
Party’s respective obligations under the Buyer Contract which is specified in Appendix 1
(Processing Personal Data).

Notwithstanding the general application of paragraphs 2 to 15 of this Annex D to Personal Data,
where the Supplier is required to exercise its regulatory and/or legal obligations in respect of
Personal Data, it shall act as an Independent Controller of Personal Data in accordance with
paragraphs 17 to 27 of this Annex D.
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Appendix 1 - Processing Personal Data

This Appendix shall be completed by the Controller, who may take account of the view of the Processors,
however the final decision as to the content of this Appendix shall be with the Buyer at its absolute

discretion.

1. The contact details of the Buyer's Data Protection Officer are: | BB Care Quality
Commission, Citygate, Gallowgate, Newcastle upon Tyne, NE1 4PA

2. The contact details of the Suppliers Data Protection Officer are: |G

3. The Processor shall comply with any further written instructions with respect to Processing by the

Controller.

4. Any such further instructions shall be incorporated into this Appendix.

Description

Details

Identity of Controller
for each Category of
Personal Data

The Buyer is Controller and the Supplier is Processor

The Parties acknowledge that in accordance with paragraph 2 to paragraph 15 of
Annex D and for the purposes of the Data Protection Legislation, the Buyer is the
Controller and the Supplier is the Processor of the following Personal Data:

Information collected by Supplier includes:

name of the organisation in which you work;

your name;

your address;

your email address;

your telephone contact number;

your work address;

any other information, or feedback you give us by phone, email, post or

via social media;

information about prospective customers and media contacts;

e your professional online presence, e.g., LinkedIn profile, Facebook,
Instagram, Twitter; and

e information from prospects, current and past customer

Duration of the
Processing

For the duration of the contract term.

Nature and purposes
of the Processing

Information is used by the Supplier to:

provide our media relations services to you;

verify your identity;

improve our services to you;

send you information about products or services where you have
given explicit consent that may be of interest to you;

e provide any other business-related purposes;
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e deliver our services to you through the Supplier platform and
website;

e send you information about products or services that may be of
interest to you;

e provide you information based on your preferences on service
trends, Key Performance Indicators training and service levels;
and

provide you information on news features, news angles, new customer
promotional offers, newsletters, and press releases

Type of Personal Data name of the organisation in which you work;

your name;

your address;

your email address;

your telephone contact number;

your work address;

any other information, or feedback you give us by phone, email,

post or via social media;

information about prospective customers and media contacts;

e your professional online presence, e.g., LinkedIn profile,
Facebook, Instagram, Twitter; and

e information from prospects, current and past customers.

Categories of Data Journalist
Subject
Plan for return and Data will be held by the Supplier in accordance with applicable laws and

destruction of the data | for as long as it is required to provide services to the Buyer.
once the Processing is | \Where data is not required or the Buyer requests that it is deleted, data

complete )
UNLESS requirement will be deleted.

under Union or
Member State law to
preserve that type of
data
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Appendix 2 - Joint Controller Agreement — Not Applicable
1. Joint Controller Status and Allocation of Responsibilities

1.1. With respect to Personal Data under Joint Control of the Parties, the Parties envisage that they shall
each be a Data Controller in respect of that Personal Data in accordance with the terms of this
Appendix 2 (Joint Controller Agreement) in replacement of paragraphs 2-15 of Annex D (Where one
Party is Controller and the other Party is Processor) and paragraphs 17-27 of Annex D (Independent
Controllers of Personal Data). Accordingly, the Parties each undertake to comply with the applicable
Data Protection Legislation in respect of their Processing of such Personal Data as Data Controllers.

1.2. The Parties agree that the [Supplier/Buyerl]:

(a) is the exclusive point of contact for Data Subjects and is responsible for all steps necessary to
comply with the UK GDPR regarding the exercise by Data Subjects of their rights under the
UK GDPR;

(b) shall direct Data Subjects to its Data Protection Officer or suitable alternative in connection
with the exercise of their rights as Data Subjects and for any enquiries concerning their
Personal Data or privacy;

(c) s solely responsible for the Parties’ compliance with all duties to provide information to Data
Subjects under Articles 13 and 14 of the UK GDPR,;

(d) is responsible for obtaining the informed consent of Data Subjects, in accordance with the UK
GDPR, for Processing in connection with the Deliverables where consent is the relevant legal
basis for that Processing; and

(e) shall make available to Data Subjects the essence of this Appendix (and notify them of any
changes to it) concerning the allocation of responsibilities as Joint Controller and its role as
exclusive point of contact, the Parties having used their best endeavours to agree the terms of
that essence. This must be outlined in the [Supplier’s/Buyer’s] privacy policy (which must be
readily available by hyperlink or otherwise on all of its public facing services and marketing).

1.3. Notwithstanding the terms of clause 1.2, the Parties acknowledge that a Data Subject has the right to
exercise their legal rights under the Data Protection Legislation as against the relevant Party as
Controller.

2. Undertakings of both Parties
2.1. The Supplier and the Buyer each undertake that they shall:
(a) report to the other Party on or before the last Working Day of each month on:

(i) the volume of Data Subject Access Request (or purported Data Subject Access
Requests) from Data Subjects (or third parties on their behalf);

(i)  the volume of requests from Data Subjects (or third parties on their behalf) to rectify,
block or erase any Personal Data;

(i)  any other requests, complaints or communications from Data Subjects (or third
parties on their behalf) relating to the other Party’s obligations under applicable Data
Protection Legislation;

(iv)  any communications from the Information Commissioner or any other regulatory
authority in connection with Personal Data; and
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(c)

(d)

(e)

(f)

(h)

(i)

(v) any requests from any third party for disclosure of Personal Data where compliance
with such request is required or purported to be required by Law,

that it has received in relation to the subject matter of the Buyer Contract during that period;

notify each other immediately if it receives any request, complaint or communication made
as referred to in clauses 2.1(a)(i) to (v);

provide the other Party with full cooperation and assistance in relation to any request,
complaint or communication made as referred to in clauses 2.1(a)(iii) to (v) to enable the
other Party to comply with the relevant timescales set out in the Data Protection Legislation;

not disclose or transfer the Personal Data to any third party unless necessary for the
provision of the Deliverables and, for any disclosure or transfer of Personal Data to any third
party, (save where such disclosure or transfer is specifically authorised under the Buyer
Contract or is required by Law) ensure consent has been obtained from the Data Subject
prior to disclosing or transferring the Personal Data to the third party. For the avoidance of
doubt, the third party to which Personal Data is transferred must be subject to equivalent
obligations which are no less onerous than those set out in this Appendix;

request from the Data Subject only the minimum information necessary to provide the
Deliverables and treat such extracted information as Confidential Information;

ensure that at all times it has in place appropriate Protective Measures to guard against
unauthorised or unlawful Processing of the Personal Data and/or accidental loss,
destruction or damage to the Personal Data and unauthorised or unlawful disclosure of or
access to the Personal Data;

take all reasonable steps to ensure the reliability and integrity of any of its Processor
Personnel who have access to the Personal Data and ensure that its Processor Personnel:

(i) are aware of and comply with their duties under this Appendix 2 (Joint Controller
Agreement) and those in respect of Confidential Information;

(i)  are informed of the confidential nature of the Personal Data, are subject to
appropriate obligations of confidentiality and do not publish, disclose or divulge any of
the Personal Data to any third party where the that Party would not be permitted to do
so; and

(iif)  have undergone adequate training in the use, care, protection and handling of
personal data as required by the applicable Data Protection Legislation;

ensure that it has in place Protective Measures as appropriate to protect against a Personal
Data Breach having taken account of the:

(i) nature of the data to be protected;

(i) harm that might result from a Personal Data Breach;

(iii) state of technological development; and

(iv) cost of implementing any measures;

ensure that it has the capability (whether technological or otherwise), to the extent required

by Data Protection Legislation, to provide or correct or delete at the request of a Data
Subject all the Personal Data relating to that Data Subject that it holds; and
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2.2.

() ensure that it notifies the other Party as soon as it becomes aware of a Personal Data
Breach.

Each Joint Controller shall use its reasonable endeavours to assist the other Controller to comply
with any obligations under applicable Data Protection Legislation and shall not perform its obligations
under this Appendix in such a way as to cause the other Joint Controller to breach any of its
obligations under applicable Data Protection Legislation to the extent it is aware, or ought reasonably
to have been aware, that the same would be a breach of such obligations.

3. Data Protection Breach

3.1

3.2.

Without prejudice to clause 3.2, each Party shall notify the other Party promptly and without undue
delay, and in any event within 48 hours, upon becoming aware of any Personal Data Breach or
circumstances that are likely to give rise to a Personal Data Breach, providing the other Party and its
advisors with:

(a) sufficient information and in a timescale which allows the other Party to meet any
obligations to report a Personal Data Breach under the Data Protection Legislation; and

(b) all reasonable assistance, including:

(i) co-operation with the other Party and the Information Commissioner investigating the
Personal Data Breach and its cause, containing and recovering the compromised
Personal Data and compliance with the applicable guidance;

(i)  co-operation with the other Party including taking such reasonable steps as are
directed by the other Party to assist in the investigation, mitigation and remediation of
a Personal Data Breach;

(i)  co-ordination with the other Party regarding the management of public relations and
public statements relating to the Personal Data Breach; and/or

(iv)  providing the other Party and to the extent instructed by the other Party to do so,
and/or the Information Commissioner investigating the Personal Data Breach, with
complete information relating to the Personal Data Breach, including, without
limitation, the information set out in clause 3.2.

Each Party shall take all steps to restore, re-constitute and/or reconstruct any Personal Data where it
has lost, damaged, destroyed, altered or corrupted as a result of a Personal Data Breach as it was
that Party’s own data at its own cost with all possible speed and shall provide the other Party with all
reasonable assistance in respect of any such Personal Data Breach, including providing the other
Party, as soon as possible and within 48 hours of the Personal Data Breach relating to the Personal
Data Breach, in particular:

(@) the nature of the Personal Data Breach;

(b)  the nature of Personal Data affected;

(c) the categories and number of Data Subjects concerned;

(d) the name and contact details of the Supplier's Data Protection Officer or other relevant
contact from whom more information may be obtained;

(e) measures taken or proposed to be taken to address the Personal Data Breach; and

(f) describe the likely consequences of the Personal Data Breach.
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4. Audit
4.1. The Supplier shall permit:

(a) the Buyer, or a third-party auditor acting under the Buyer’s direction, to conduct, at the
Buyer’s cost, data privacy and security audits, assessments and inspections concerning the
Supplier's data security and privacy procedures relating to Personal Data, its compliance
with this Appendix 2 and the Data Protection Legislation; and/or

(b)  the Buyer, or a third-party auditor acting under the Buyer’s direction, access to premises at
which the Personal Data is accessible or at which it is able to inspect any relevant records,
including the record maintained under Article 30 UK GDPR by the Supplier so far as
relevant to the Buyer Contract, and procedures, including premises under the control of any
third party appointed by the Supplier to assist in the provision of the Deliverables.

4.2. The Buyer may, in its sole discretion, require the Supplier to provide evidence of the Supplier’s
compliance with clause 4.1 in lieu of conducting such an audit, assessment or inspection.

5. Impact Assessments
5.1. The Parties shall:

(a) provide all reasonable assistance to each other to prepare any Data Protection Impact
Assessment as may be required (including provision of detailed information and
assessments in relation to Processing operations, risks and measures); and

(b)  maintain full and complete records of all Processing carried out in respect of the Personal
Data in connection with the Buyer Contract, in accordance with the terms of Article 30 UK
GDPR.

6. ICO Guidance

The Parties agree to take account of any guidance issued by the Information Commissioner and/or any
relevant Central Government Body. The Buyer may on not less than thirty (30) Working Days’ notice to
the Supplier amend the Buyer Contract to ensure that it complies with any guidance issued by the
Information Commissioner and/or any relevant Central Government Body.

7. Liabilities for Data Protection Breach

[Guidance: This clause represents a risk share, you may wish to reconsider the apportionment of liability
and whether recoverability of losses are likely to be hindered by the contractual limitation of liability
provisions]

7.1. If financial penalties are imposed by the Information Commissioner on either the Buyer or the
Supplier for a Personal Data Breach ("Financial Penalties") then the following shall occur:

(a) ifin the view of the Information Commissioner, the Buyer is responsible for the Personal
Data Breach, in that it is caused as a result of the actions or inaction of the Buyer, its
employees, agents, contractors (other than the Supplier) or systems and procedures
controlled by the Buyer, then the Buyer shall be responsible for the payment of such
Financial Penalties. In this case, the Buyer will conduct an internal audit and engage at its
reasonable cost when necessary, an independent third party to conduct an audit of any
such Personal Data Breach. The Supplier shall provide to the Buyer and its third party
investigators and auditors, on request and at the Supplier's reasonable cost, full cooperation
and access to conduct a thorough audit of such Personal Data Breach;
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7.2.

7.3.

7.4.

(b) if in the view of the Information Commissioner, the Supplier is responsible for the Personal
Data Breach, in that it is not a Personal Data Breach that the Buyer is responsible for, then
the Supplier shall be responsible for the payment of these Financial Penalties. The Supplier
will provide to the Buyer and its auditors, on request and at the Supplier’s sole cost, full
cooperation and access to conduct a thorough audit of such Personal Data Breach; or

(c) if noview as to responsibility is expressed by the Information Commissioner, then the Buyer
and the Supplier shall work together to investigate the relevant Personal Data Breach and
allocate responsibility for any Financial Penalties as outlined above, or by agreement to split
any financial penalties equally if no responsibility for the Personal Data Breach can be
apportioned. In the event that the Parties do not agree such apportionment then such
Dispute shall be referred to the Dispute Resolution Procedure set out in clause 33 of the
Conditions (Resolving disputes).

If either the Buyer or the Supplier is the defendant in a legal claim brought before a court of
competent jurisdiction (“Court”) by a third party in respect of a Personal Data Breach, then unless
the Parties otherwise agree, the Party that is determined by the final decision of the court to be
responsible for the Personal Data Breach shall be liable for the losses arising from such Personal
Data Breach. Where both Parties are liable, the liability will be apportioned between the Parties in
accordance with the decision of the Court.

In respect of any losses, cost claims or expenses incurred by either Party as a result of a Personal
Data Breach (the “Claim Losses”):

(a) if the Buyer is responsible for the relevant Personal Data Breach, then the Buyer shall be
responsible for the Claim Losses;

(b) if the Supplier is responsible for the relevant Personal Data Breach, then the Supplier shall
be responsible for the Claim Losses: and

(c) if responsibility for the relevant Personal Data Breach is unclear, then the Buyer and the
Supplier shall be responsible for the Claim Losses equally.

Nothing in either clause 7.2 or clause 7.3 shall preclude the Buyer and the Supplier reaching any
other agreement, including by way of compromise with a third party complainant or claimant, as to
the apportionment of financial responsibility for any Claim Losses as a result of a Personal Data
Breach, having regard to all the circumstances of the Personal Data Breach and the legal and
financial obligations of the Buyer.

8. Termination

If the Supplier is in material default under any of its obligations under this Appendix 2 (Joint Controller
Agreement), the Buyer shall be entitled to terminate the Buyer Contract by issuing a termination notice to
the Supplier in accordance with clause 11 of the Conditions (Ending the contract).

9. Sub-Processing

In respect of any Processing of Personal Data performed by a third party on behalf of a Party, that Party
shall:

(a) carry out adequate due diligence on such third party to ensure that it is capable of providing
the level of protection for the Personal Data as is required by the Buyer Contract, and
provide evidence of such due diligence to the other Party where reasonably requested; and

(b)  ensure that a suitable agreement is in place with the third party as required under applicable
Data Protection Legislation.
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10. Data Retention

The Parties agree to erase Personal Data from any computers, storage devices and storage media that are
to be retained as soon as practicable after it has ceased to be necessary for them to retain such Personal
Data under applicable Data Protection Legislation and their privacy policy (save to the extent (and for the
limited period) that such information needs to be retained by the Party for statutory compliance purposes
or as otherwise required by the Buyer Contract), and taking all further actions as may be necessary to
ensure its compliance with Data Protection Legislation and its privacy policy.
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Annex E
Suitability Assessment Questionnaire
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Annex F

Part 1 — Deliverables

Service Deliverable

Media Monitoring ]
e Not applicable

Media Evaluation
e Not applicable

Media Contacts Database / | For a fee of £10,710 excluding VAT per annum, The Client will receive
PR Manager

Forward Planner

e Not applicable

Account Management For no extra fee, The Client will receive:

e Client success support via the Onclusive PR Manager Team (9am —
5pm Monday to Friday)

e Unlimited training sessions

Part 2 — Charges

A fee of £10,710 excluding VAT per annum for the first year Remaining 3 year periods, subject to discounts and/or
indexations up to 315t January 2030
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https://onclusive.com/en-gb/what-we-do/monitoring/
https://onclusive.com/en-gb/what-we-do/insights-consultancy/
https://onclusive.com/en-gb/what-we-do/pr-comms-tools/journalist-database-outreach/
https://onclusive.com/en-gb/what-we-do/pr-comms-tools/journalist-database-outreach/
https://onclusive.com/en-gb/what-we-do/pr-comms-tools/news-events-forward-planner/

