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THIS AGREEMENT is made on 1 February 2018

BETWEEN:-

(1) THE SECRETARY OF STATE FOR THE HOME DEPARTMENT acting through
Border Force of 2 Marsham Street, London SW1P 4DF (the "Authority"); and

)

AGILENT TECHNOLOGIES LDA LTD (Company Number: 08815891) whose

registered address is at 5500 Lakeside, Cheadle Royal Business Park, Cheadle, Cheshire
SK8 3GR (the "Contractor")

BACKGROUND

(A)

(B)

©

(D)
(E)

(F)

(©)

(H)

The Authority placed a contract notice 2017/S 227-472546 on 25 November 2017
in the Official Journal of the European Union seeking expressions of interest from
suppliers for the provision of Goods and Services to Customers (as defined
below) under a framework arrangement.

The Contractor submitted its expression of interest on 8 December 2017 in
response to the contract notice.

Following receipt of its expressions of interest, the Authority invited the Contractor
on 12 December 2017 to tender for the provision of Goods and Services under the
open procedure in the Regulations.

The Contractor submitted a tender on 22 December 2017.

On the basis of the Contractor’s tender, the Authority selected the Contractor to
enter a framework arrangement to provide Goods and Services to the Customers
on a call-off basis in accordance with this Framework Agreement.

This Framework Agreement sets out the ordering procedure for Goods and
Services which may be required by Customers, the terms and conditions for any
call-off contract which Customers may conclude and the obligations of the
Contractor during and after the term of this Framework Agreement.

The Goods and Services may be called off this Framework Agreement and
procured by any of the Customers.

It is the Parties’ intention that there will be no obligation for any Customer to
award any orders under this Framework Agreement during its Term.

IT IS AGREED as follows:-

1.

11

DEFINITIONS AND INTERPRETATION

In this Framework Agreement:



“Authority Data”

“Call-Off Contracts”

“Central Government
Body”

“Change in Law”

(@)

(b)

means:

(@)

(b)

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, and which are:

0] supplied to the Contractor by or
on behalf of the Authority; or

(i) which the Contractor is required to
generate, process, store or transmit
pursuant to this Framework Agreement
and/or any Call-Off Contract; and/or

any Personal Data for which the Authority
is the Data Controller;

any call-off contract entered pursuant to
this Framework Agreement between the
Contractor and a Customer for the supply
of Goods; and

any call-off contract entered pursuant to
this Framework Agreement between the
Contractor and the Customer for the
supply of Services,

in each case, the forms of which are set out in
Annex 11;

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:

(@) 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 any change in Law which comes into force
after the Commencement Date and which impacts
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“Commencement Date”

“Confidential
Information”

on the delivery of the Goods or Services;
means 1 February 2018;

(a) Information, including all Personal Data, which
(however it is conveyed) is provided by the
Disclosing Party pursuant to or in anticipation of
this Framework Agreement or a Contract that
relates to the operations, business, affairs,
developments, intellectual property rights, trade
secrets, know-how and/or personnel of the
Disclosing Party;

(b) other Information provided by the Disclosing
Party pursuant to or in anticipation of this
Framework Agreement or a Contract that is
clearly designated as being confidential or
equivalent or that ought reasonably to be
considered to be confidential (whether or not
it is so marked) which comes (or has come)
to the Recipient's attention or into the
Recipient’s possession in connection with this
Framework Agreement or that Contract;

(c) discussions, negotiations, and correspondence
between the Disclosing Party or any of its
directors, officers, employees, consultants or
professional advisers and the Recipient or
any of its directors, officers, employees,
consultants and professional advisers in
connection with this Framework Agreement
or a Contract and all matters arising
therefrom; and

(d) Information derived from any of the above,

but not including any Information which:

0] was in the possession of the
Recipient without obligation  of
confidentiality prior to its disclosure by
the Disclosing Party;

(i) the Recipient obtained on a non-
confidential basis from a third party
who is not, to the Recipient’s
knowledge or belief, bound by a
confidentiality agreement with the
Disclosing Party or otherwise
prohibited from disclosing the
information to the Recipient;
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“Consistent Failure”

“Contract”

“Customer”

“Data Controller”

"Default"

(iii) was already generally available and
in the public domain at the time of
disclosure otherwise than by a breach
of this Framework Agreement or
breach of a duty of confidentiality;

(iv) was independently developed without
access to the Confidential
Information; or

V) relates to the Contractor’s
performance under this Framework
Agreement or a Contract or failure to
pay any Sub-contractor;

means any of:

@) two (2) or more failures by the Contractor
to comply with the Standards in any rolling
period of twelve (12) Months;

(b) two (2) or more failures by the Contractor
to accept an Order within two (2) working
Days of receipt in any rolling period of
twelve (12) Months;

means a legally binding agreement made pursuant
to the provisions of this Framework Agreement for
the provision of Goods or Services, made between
a Customer and the Contractor, comprising of an
Order Form and the associated Call-off Contract(s);

means the Authority, the Ministry of Justice, the
British Transport Police, the Police Service
Northern Ireland, the National Crime Agency, the
Police and Crime Commissioners of the UK Police
Forces listed in the following link
https://www.police.uk/forces, and the Fire & Rescue
organisations listed in the following link;
http://www.cfoa.org.uk/frs?alpha

has the meaning given to that term in the DPA;

means any breach of the obligations of the
Contractor (including fundamental breach or breach
of a fundamental term) or any default, act,
omission, negligence or statement of the
Contractor or the Staff in connection with or in
relation to the subject matter of this Framework
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“Disclosing Party”

“DPA”

"Environmental
“Information Regulations"

“Framework Agreement
Variation Procedure”

"FOIA"

"Force Majeure"

"General Change in Law"

"Good Industry Practice"

Agreement, including, any Contract;
has the meaning given to that term in clause 25.1;

means the Data Protection Act 1998 and any
subordinate legislation made under such Act from
time to time together with any guidance and/or
codes of practice issued by the Information
Commissioner in relation to such legislation;

mean the Environmental Information
Regulations 2004 and any guidance and/or codes
of practice issued by the Information Commissioner
in relation to such regulations;

means the procedure set out in Annex 11;

means the Freedom of Information Act 2000 and
any subordinate legislation made under such Act
from time to time together with any guidance and/or
codes of practice issued by the Information
Commissioner in relation to such legislation;

means any of the following events:

€) war, civil war, armed conflict or terrorism;

(b) nuclear, biological or chemical
contamination (unless in any case the
Contractor or its Staff caused such
contamination);

(©) fire, flood or any disaster acts, events,
omissions, happenings or non-happenings
beyond the reasonable control of the
Affected Party,

which directly cause either Party to be unable to
comply with all or a material part of its obligations
under this Framework Agreement;

means a Change in Law which comes into effect
after the date of this Framework Agreement, where
the change is not of a general legislative nature
(including taxation or duties of any sort affecting the
Contractor) or which would affect or relate to a
comparable supply of goods and/or services of the
same or similar nature to the supply of the Goods
and/or the Services;

means at any time the exercise of that degree of
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“Goods”

“Holding Company”

"Information”

"Intellectual Property
Rights"

"La.W"

"Month"

skill, diligence and foresight which would
reasonably and ordinarily be expected from a
skilled and experienced operator engaged in the
same type of business as the Contractor under the
same or similar circumstances, such Contractor
seeking to comply with its contractual obligations in
full and complying with all applicable Laws;

means the goods described in Annex 1;

shall have the meaning ascribed by section 1159 of
the Companies Act 2006;

all information of whatever nature, however
conveyed and in whatever form, including in
writing, orally, by demonstration, electronically and
in a tangible, visual or machine-readable medium
(including CD-ROM, magnetic and digital form);

means:

(a) patents, inventions, trade marks, service
marks, logos, design rights (whether registrable
or otherwise), applications for any of the
foregoing, copyright, database rights, domain
names, trade or business names, and other
similar rights or obligations whether register
able or not in any country (including but not
limited to the United Kingdom);

(b) applications for registration, and the right to
apply for registration for any of the rights listed
at (a) that are capable of being registered in
any country or jurisdiction; and

(c) causes of action, interests and assets in
relation to the rights listed at (a) and (b)
including the right to sue for passing off;

any law, statute, subordinate legislation within the
meaning of section 21(1) of the Interpretation
Act 1978, bye-law, enforceable right within the
meaning of section 2 of the European Communities
Act 1972, regulation, order, mandatory guidance or
code of practice, judgment of a relevant court of
law, or directives or requirements of any Regulatory
Body with which the Contractor is bound to comply;

means a calendar month and “Monthly” shall be
similarly construed;
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“OJEU Notice”

"Order"

“Order Form”
“Ordered Goods”
“Ordered Services”

"Ordering Procedures

"Parent Company"

“Parties”

“Personal Data”

"Pre-Existing Intellectual
Property Rights"

means the advertisement 2017/S 227-472546 on
25 November 2017 issued in the Official Journal of
the European Union;

means an order for Goods and/or Services
substantially in the form set out in Annex 5 or such
other form as may be agreed between the Parties
served by any Customer on the Contractor in
accordance with the Ordering Procedures;

means the document issued by a Customer which
sets out the terms of the Order;

means the Goods which are the subject matter of a
particular Order;

means the Services which are the subject matter of
a particular Order;

means the ordering procedure specified in Clause
6;

means any company which is the ultimate Holding
Company of the Contractor or any other company
of which the ultimate Holding Company of the
Contractor is also the ultimate Holding Company
and which is either responsible directly or indirectly
for the business activities of the Contractor or
which is engaged in the same or similar business to
the Contractor;

means the Contractor and the Authority and “Party”
shall be construed accordingly as the context
requires;

has the meaning given to that term in the DPA;

shall mean any Intellectual Property Rights vested
in or licensed to the Authority or the Contractor
prior to or independently of the performance by the
Authority or Contractor of their respective
obligations under this Framework Agreement;
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“Pricing Matrix”

“Prohibited Act”

“Regulations”

"Regulatory Bodies"

means the pricing matrix which determines the
charges payable by the Customer under a
particular Contract for Ordered Goods and/or
Ordered Services, as set out in Annex 3 Price
Schedule;

means:

(@) to directly or indirectly offer, promise or give
any person working for or engaged by a
Customer a financial or other advantage to:

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

(i) 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 this Framework
Agreement or a Contract;

(c) an offence:

() under the Bribery Act 2010 (or any
legislation repealed or revoked by such
Act);

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

(iii) defrauding, attempting to defraud or
conspiring to defraud a Customer; 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;

means the Public Contracts Regulations 2015;

means those government departments and
regulatory, statutory and other entities, committees
and bodies which, whether under statute, rules,
regulations, codes of practice or otherwise, are
entitled to regulate, investigate, or influence the
matters dealt with in this Framework Agreement or
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“Relevant Requirements”

“Request for Information”

“Security Policy”

"Services"

“Special Terms”

"Specific Change in Law"

“Staff”

“Standards”

“Sub-Contractor”

"Term"

any other affairs of the Authority and “Regulatory
Body” shall be construed accordingly as the
context requires;

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

shall have the meaning set out in FOIA or any
apparent request for information under the FOIA or
the Environmental Information Regulations;

means the security policy accessible at the
following URL as such policy is updated, amended,
varied or replaced from time to time:

http://www.cabinetoffice.gov.uk/media/111428/spf.p
daf ;

means the services described in Annex 2;

means any additional terms which are included by
mutual agreement of the Parties into an Order
Form to amend a Call-Off Contract;

means a change in Law which comes into effect
after the date of this Framework Agreement that
specifically relates to the business of the Authority
and which would not affect a comparable supply of
goods and/or services or the same or similar nature
to the supply of the Goods and/or the Services;

means all persons employed by the Contractor
together with the Contractor’s servants and agents
used in the performance of this Framework
Agreement or a Contract;

means the standards described in Annex 5;

means each of the sub-contractors listed in Annex
9 or any person engaged by the Contractor in
connection with the provision of the Goods and
Services from time to time as may be permitted by
this Framework Agreement;

means the period commencing on the
Commencement Date and ending on the date
being the fourth (4") anniversary of the
Commencement Date or on earlier termination of
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1.2

this Framework Agreement;

“VAT” means:
(@) any tax imposed in compliance with the
Council Directive of 28 November 2006 on the
common system of value added tax (EC
Directive 2006/112); and
(b) any other tax of a similar nature whether
imposed in a member state of the European
Union in substitution for, or levied in addition
to, such tax referred to in paragraph (a) above,
or imposed elsewhere;
"Working Days" means Monday to Friday inclusive, excluding
English public and bank holidays; and
"Year" means a calendar year.

Unless the context otherwise requires, the interpretation provisions set out in the
paragraphs below shall apply in this Framework Agreement.

@

(b)
(c)

(d)

(e)

()

)

(h)

Words importing the singular meaning include where the context so
admits the plural meaning and vice versa.

Words importing the masculine include the feminine and the neuter.

”

The words “include”, “includes” and “including” are to be construed as if
they were immediately followed by the words “without limitation”.

References to any person shall include natural persons and
partnerships, firms and other incorporated bodies and all other legal
persons of whatever kind and however constituted.

References to any statute, enactment, order, regulation or other similar
instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as amended by any subsequent
enactment, modification, order, regulation or instrument as subsequently
amended or re-enacted.

Headings are included in this Framework Agreement for ease of
reference only and shall not affect the interpretation or construction of
this Framework Agreement.

The Annexes form part of this Framework Agreement and shall have
effect as if set out in full in the body of this Framework Agreement and
any reference to this Framework Agreement shall include the Annexes.

References in this Framework Agreement to any Clause or sub-clause or
Annex without further designation shall be construed as a reference to
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2.1

3.1

3.2

3.3

3.4

3.5

the clause or sub-clause of or Annex to this Framework Agreement so
numbered.

0] References in this Framework Agreement to any Paragraph or sub-
paragraph without further designation shall be construed as a reference
to the paragraph or sub-paragraph of the relevant Annex to this
Framework Agreement so numbered.

0] Reference to a Clause is a reference to the whole of that clause unless
stated otherwise.

TERM OF FRAMEWORK AGREEMENT

This Framework Agreement shall take effect on the Commencement Date and
shall expire automatically at the end of the Term unless:

@ it is otherwise terminated in accordance with the terms of this Framework
Agreement; or

(b) it is otherwise lawfully terminated.

SCOPE OF FRAMEWORK AGREEMENT

This Framework Agreement governs the relationship between the Authority and
the Contractor in respect of the provision of the Goods and Services by the
Contractor to Customers.

Subject to Clause 3.3, Customers may, at their absolute discretion and from time
to time during the Term of this Framework Agreement, order Goods and/or
Services from the Contractor using the Ordering Procedure.

Not used.Not used.

The Contractor acknowledges that there is no obligation whatsoever for the
Authority and for any Customer to purchase any Goods and/or Services from the
Contractor during the Term of this Framework Agreement.

No undertaking shall be deemed to have been made by the Authority nor any
other Customer in respect of the total quantities or values of the Goods and/or
Services to be ordered pursuant to this Framework Agreement and the Contractor
acknowledges and agrees that it has not entered into this Framework Agreement
on the basis of any such undertaking.
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6.1

6.2

6.3

PROVISION OF THE GOODS AND SERVICES

The Authority appoints the Contractor as the supplier of the Goods and/or
Services to the Customers during the Term.

NON-EXCLUSIVITY

The Contractor acknowledges that in entering into this Framework Agreement no
form of exclusivity or volume guarantee has been granted by any Customer for the
purchase of Goods or Services from the Contractor and that each Customer is at
all times entitled to enter into other contracts and agreements with other suppliers
for the provision of any or all services or goods which are the same as or similar to
the Goods and Services.

ORDERING PROCEDURES
Responsibility for Orders

The Contractor acknowledges that each Customer is independently responsible
for the conduct of their Orders under this Framework Agreement and that the
Authority is not responsible or accountable and shall have no liability whatsoever
in relation to:

@ the conduct of the other Customer in relation to this Framework
Agreement; or

(b) the performance or non-performance of any Contracts entered into
pursuant to this Framework Agreement between the Contractor and the
other Customer.

Order Form

Any Customer may place an Order with the Contractor by serving an order in
writing in substantially the form set out in Annex 4, or such similar or analogous
form agreed by both the Customer and (if the Customer is not the Authority) the
Authority with the Contractor, which may include but is not limited to, systems of
ordering involving email or other on-line solutions.

Each Order Form shall:
€) state the Customer’s Goods and/or Services requirements;

(b) state the amounts payable for the Goods and/or Services, as calculated
in accordance with the Pricing Matrix; and
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6.4

6.5

6.6

6.7

6.8

7.1

7.2

© incorporate the applicable Call-Off Contract.

The Contractor shall not accept any Special Terms proposed by a Customer other
than the Authority without the prior written agreement of an authorised
representative of the Authority to the inclusion of such Special Terms.

At the time that an Order for Goods or Services is placed by a Customer, the
Contractor must contact the Authority in order to confirm the validity of the
request.

Accepting Orders

The Contractor shall not unreasonably refuse to accept any Order placed by a
Customer.

The Contractor in agreeing to accept Orders referred to in Clauses 6.1 and 6.4
above shall enter a Call-Off Contract with the relevant Customer for the provision
of Goods or Services referred to in those Orders.

The Contractor shall use all reasonable endeavours to fulfil Orders by the date
specified in the relevant Order Form.

CONTRACT PERFORMANCE AND PRECEDENCE OF DOCUMENTS
The Contractor shall perform all Contracts entered into with any Customer:
@ in accordance with the requirements of this Framework Agreement;

(b) in accordance with the terms and conditions of the relevant Call-Off
Contracts and Order Form;

(©) in accordance with and Good Industry Practice;

(d) with appropriately experienced, qualified and trained Staff with all due
skill, care and diligence; and

(e) in compliance with all applicable Laws.

In the event of, and only to the extent of, any conflict or inconsistency between the
terms of this Framework Agreement and the terms and conditions of a Contract,
such conflict or inconsistency shall be resolved according to the following order of

priority:

€) the Order Form including any Special Terms;

(b) the associated Call-Off Contract;

(© this Framework Agreement; and

(d) any other document referred to in the clauses of the Contract.
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8.

8.1

8.2

8.3

9.1

9.2

9.3

10.

10.1

PRICES FOR GOODS AND SERVICES

The prices offered by the Contractor for Contracts to Customers for Goods and/or
Services shall be the amounts listed in the Pricing Matrix.

The prices as set out in the Pricing Matrix for the Goods and Services shall remain
fixed for the entire Term.

The amounts in the Pricing Matrix are exclusive of VAT.

INVOICING

The Contractor shall submit all invoices in accordance with Part 2 (Invoicing) of
Annex 3. Where the Contractor submits an invoice to a Customer in accordance
with Part 2 (Invoicing) of Annex 3, the Authority will consider and verify
that invoice within 5 Working Days.

The relevant Customer shall pay the Contractor any sums due under such
an invoice no later than a period of 30 days from the date on which such
Customer has determined that the invoice is valid and undisputed.

Where the relevant Customer fails to comply with clause 9.1 and there is an
undue delay in considering and verifying the invoice, the invoice shall be regarded
as valid and undisputed for the purposes of clause 9.2 after a reasonable time has
passed.

WARRANTIES AND REPRESENTATIONS

The Contractor warrants and represents to the Authority and to the other
Customer that:

€) it has full capacity and authority and all necessary consents (including,
where its procedures so require, the consent of its Holding Company
and/or Parent Company) to enter into and to perform this Framework
Agreement and that this Framework Agreement is executed by a duly
authorised representative of the Contractor;

(b) as at the date of this Framework Agreement, all information contained in
its tender (including statements made in relation to the categories
referred to in regulation 57 of the Regulations) for the Goods and
Services remain true, accurate, and not misleading;

(© in relation to this Framework Agreement, it has not entered into any
agreement with any other person with the aim of preventing tenders
being made or as to the fixing or adjusting of the amount of any tender;
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(d)

(e)

(®

)

(h)

(i)

)

it has not caused or induced any person to enter such agreement
referred to in Clause 10.1(c) above;

in relation to this Framework Agreement, it has not offered or agreed to
pay or give any sum of money, inducement or valuable consideration
directly or indirectly to any person for doing or having done or causing or
having caused to be done any act or omission in relation to any other
tender;

no claim is being asserted and no litigation, arbitration or administrative
proceeding is presently in progress, or, to the best of its knowledge
pending or threatened against it or any of its assets which will or might
have a material adverse effect on its ability to perform its obligations
under this Framework Agreement and any Contract which may be
entered with the Authority or the other Customer;

it is not subject to any contractual obligation, compliance with which will
be likely to have a material adverse effect on its ability to perform its
obligations under this Framework Agreement and any Contract which
may be entered with the Authority or the other Customer;

no proceedings or other steps have been taken and not discharged (nor,
to the best of their knowledge, are threatened) for the winding up of the
Contractor or for its dissolution or for the appointment of a receiver,
administrative receiver, liquidator, authority or similar officer in relation to
any of the Contractor’s assets or revenue;

it owns, has obtained or is able to obtain valid licences for all Intellectual
Property Rights that are necessary for the performance of this
Framework Agreement and the use of the Goods and/or Services by the
Customers; and

in the three (3) years prior to the date of this Framework Agreement:

® it has conducted all financial accounting and reporting activities
in compliance in all material respects with the generally
accepted accounting principles that apply to it in any country
where it files accounts;

(i) it has been in full compliance with all applicable securities laws
and regulations in the jurisdiction in which it is established; and

(i) it has not performed any act or omission with respect to its
financial accounting or reporting which could have an adverse
effect on the Contractor's position as an ongoing business
concern or its ability to fulfil its obligations under this Framework
Agreement.
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11.

111

11.2

11.3

114

115

PREVENTION OF BRIBERY AND CORRUPTION

The Contractor shall not offer or give, or agree to give, to any employee, agent,
servant or representative of the Authority or of any other Customer, any gift or
consideration of any kind as an inducement or reward for doing, refraining from
doing, or for having done or refrained from doing, any act in relation to the
obtaining or execution of this Framework Agreement or any other Contract with
the Authority or the other Customer, or for showing or refraining from showing
favour or disfavour to any person in relation to this Framework Agreement or any
such Contract.

The Contractor represents and warrants that neither it, nor to the best of its
knowledge any Staff, have at any time prior to the Commencement Date:

@) committed a Prohibited Act or been formally notified that it is subject to
an investigation or prosecution which relates to an alleged Prohibited
Act; and/or

(b) been listed by any government department or agency as being debarred,

suspended, proposed for suspension or debarment, or otherwise
ineligible for participation in government procurement programmes or
contracts on the grounds of a Prohibited Act.

The Contractor shall not during the term of this Framework Agreement:
@ commit a Prohibited Act; and/or

(b) do or suffer anything to be done which would cause any Customer or any
of each Customer’s employees, consultants, contractors, sub-contractors
or agents to contravene any of the Relevant Requirements or otherwise
incur any liability in relation to the Relevant Requirements.

The Contractor shall during the term of this Framework Agreement:

@) establish, maintain and enforce, and require that its Sub-contractors
establish, maintain and enforce, policies and procedures which are
adequate to ensure compliance with the Relevant Requirements and
prevent the occurrence of a Prohibited Act; and

(b) keep appropriate records of its compliance with its obligations under
Clause 21 (Records and Audit Access) and make such records available
to the Authority on request.

The Contractor shall immediately notify the Authority in writing if it becomes aware
of any breach of Clause 11.1, 11.2 and/or 11.3, or has reason to believe that it
has or any of its Staff have:

@) been subject to an investigation or prosecution which relates to an
alleged Prohibited Act;

(b) been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise
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11.6

11.7

11.8

11.9

12.

121

ineligible for participation in government procurement programmes or
contracts on the grounds of a Prohibited Act; and/or

(© received a request or demand for any undue financial or other advantage
of any kind in connection with the performance of this Framework
Agreement or otherwise suspects that any person or Party directly or
indirectly connected with this Framework Agreement has committed or
attempted to commit a Prohibited Act.

If the Contractor makes a notification to the Authority pursuant to Clause 11.5, the
Contractor shall respond promptly to the Authority's enquiries, co-operate with any
investigation, and allow the Authority to Audit any books, Records and/or any
other relevant documentation in accordance with Clause 21 (Records and Audit
Access).

If the Contractor is in Default under Clauses 11.1, 11.2 and/or 11.3, the Authority
may by notice:

@ require the Contractor to remove from performance of this Framework
Agreement any Contractor Staff whose acts or omissions have caused
the Default; or

(b) immediately terminate this Framework Agreement.

Any notice served by the Authority under Clause 11.7 shall specify the nature of
the Prohibited Act, the identity of the Party who the Authority believes has
committed the Prohibited Act and the action that the Authority has elected to take
(including, where relevant, the date on which this Framework Agreement shall
terminate).

If the Contractor, its Staff or anyone acting on the Contractor’'s behalf including
any Sub-contractor, engages in conduct prohibited by Clauses 11.1, 11.2 and/or
11.3 or commits any offence under the Bribery Act 2010, the Authority may:

@ terminate this Framework Agreement and recover from the Contractor
the amount of any loss suffered by the Authority resulting from the
termination, including the cost reasonably incurred by the Authority of
making other arrangements for the supply of the Goods and Services
and any additional expenditure incurred by the Authority throughout the
remainder of the Term; or

(b) recover in full from the Contractor any other loss sustained by the
Authority in consequence of any breach of those conditions.

FRAMEWORK CAPACITY
The Contractor shall at all times during the Term maintain capacity and the

organisational and technical ability to provide the Goods and/or Services in
accordance with this Framework Agreement and the applicable Contract
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131

13.2

13.3
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14.

14.1

14.2

14.3

CONFLICTS OF INTEREST

The Contractor shall take appropriate steps to ensure that neither the Contractor
nor any of the Contractor’s Staff are placed in a position where there is or may be
an actual conflict, or a potential conflict, between the pecuniary or personal
interests of the Contractor or Staff and the duties owed to the Authority and any
other Customers under the provisions of this Framework Agreement

The Contractor shall promptly notify and provide full particulars to the Authority
and any relevant other Customers if such conflict referred to in Clause 13.1 above
arises or is reasonably foreseeable to arise.

The Authority reserves the right to terminate this Framework Agreement
immediately by giving notice in writing to the Contractor and/or to take such other
steps it deems necessary where, in the reasonable opinion of the Authority, there
is or may be an actual conflict, or a potential conflict, between the pecuniary or
personal interests of the Contractor and the duties owed to the Authority under the
provisions of this Framework Agreement or any Contract. The action of the
Authority pursuant to this Clause shall not prejudice or affect any right of action or
remedy which shall have accrued or shall thereafter accrue to the Authority.

This Clause 13 shall apply during the Term and for a period of two (2) Years after
the later of termination or expiry of this Framework Agreement and the termination
or expiry of the last Contract, whichever occurs later.

PREVENTION OF FRAUD

The Contractor shall take all reasonable steps, in accordance with Good Industry
Practice, to prevent fraud by Staff and the Contractor (including its shareholders,
members, directors) in connection with the receipt of monies from any Customer.

The Contractor shall notify the Authority immediately if it has reason to suspect
that any fraud has occurred or is occurring or is likely to occur.

If the Contractor or its Staff commits fraud in relation to this or any other contract
with the Crown (including the Authority) the Authority may:

€) terminate this Framework Agreement and recover from the Contractor
the amount of any loss suffered by the Authority resulting from the
termination, including the cost reasonably incurred by the Authority of
making other arrangements for the supply of the Goods and Services
and any additional expenditure incurred by the Authority throughout the
remainder of the Term; or

(b) recover in full from the Contractor any other loss sustained by the
Authority in consequence of any breach of this clause.
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151

16.

16.1

16.2

16.3

17.

17.1

17.2

18.

18.1

18.2

SECURITY

In providing the Goods and Services, the Contractor shall at all times comply with
the provisions of Annex 6 and the Security Policy.

STATUTORY REQUIREMENTS

The Contractor shall be responsible for obtaining all licences, authorisations,
consents or permits required for the performance of this Framework Agreement
and the Contracts.

The Contractor shall inform the Authority and any other Customer that has
entered into a Contract with the Contractor if the Goods and Services provided
under this Framework Agreement and/or any Contract are hazardous to health or
safety and of the precautions that should be taken in respect thereto.

The Contractor shall take all measures necessary to comply with the requirements
of the Health and Safety at Work Act 1974 and any other acts, orders, regulations
and codes of practice relating to health and safety, which may apply to Staff in the
performance of this Framework Agreement and any Contracts.

ENVIRONMENTAL REQUIREMENTS

The Contractor shall comply in all material respects with all applicable
environmental laws and regulations in force from time to time in relation to the
Goods and/or Services provided to Customers under Contracts. Without
prejudice to the generality of the foregoing, the Contractor shall promptly provide
all such information regarding the environmental impact of the Goods and/or
Services as may reasonably be requested by any Customer.

The Contractor shall meet all reasonable requests by the Customers for
information evidencing compliance with the provisions of this Clause 17 by the
Contractor.

EQUALITY DIVERSITY AND NON-DISCRIMINATION

The Contractor shall not unlawfully discriminate either directly or indirectly on such
grounds as race, colour, ethnic or national origin, disability, sex or sexual
orientation, religion or belief, or age or any other protected characteristic and
without prejudice to the generality of the foregoing the Contractor shall not
unlawfully discriminate within the meaning and scope of the Equality Act 2010 and
or other relevant or equivalent equalities legislation (or any statutory modification
or re-enactment thereof).

The Contractor shall take all reasonable steps to secure the observance of
Clause 18.1 by all Staff and Sub-contractors.
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191

19.2

19.3

194

195

19.6

19.7

INTELLECTUAL PROPERTY RIGHTS

Save as granted under this Framework Agreement, neither the Authority nor the
Contractor shall acquire any right, title or interest in the other's Pre-Existing
Intellectual Property Rights.

The Contractor warrants and represents that the provision of the Goods or
Services and the performance of the Contractor’s responsibilities hereunder shall
not infringe any Intellectual Property Rights of any third party.

The Contractor shall on written demand indemnify the Authority against all claims,
demands, actions, costs, expenses (including legal costs and disbursements on a
solicitor and client basis), losses and damages arising from or incurred by reason
of any infringement or alleged infringement (including the defence of such alleged
infringement) of any Intellectual Property Right by the availability of the Goods
and/or Services or the performance of the Contractor’s responsibilities hereunder,
except to the extent that such liabilities have resulted directly from the Authority’s
failure properly to observe its obligations under this Clause 19.

The Contractor shall promptly notify the Authority if any claim or demand is made
or action brought (each referred to as a “Claim”) against the Contractor for
infringement or alleged infringement of any Intellectual Property Right that may
affect the availability of the Goods or Services hereunder.

The Authority shall promptly notify the Contractor if any Claim is made or action
brought against the Authority or a Customer to which Clause 19.3 or Clause 19.4

may apply.

The Contractor shall at its own expense conduct any litigation arising from a Claim
to which Clause 19.3 or 19.4 may apply and take conduct of any defence, dispute,
compromise or appeal of the Claim and of any incidental negotiations relating to
the Claim. With respect to any such Claim conducted by the Contractor:

@ the Contractor shall keep the Authority fully informed and consult with it
about material elements of the conduct of the Claim;

(b) the Contractor shall not bring the name of the Authority into disrepute;

(c) the Contractor shall not pay or settle such Claim without the prior written
consent of the Authority, such consent not to be unreasonably withheld
or delayed; and

(d) the Contractor shall conduct the Claim with all due diligence.

The Authority shall be entitled to have conduct of the Claim and shall be free to
pay or settle any Claim on such terms as it thinks fit and without prejudice to its
rights and remedies under this Framework Agreement if:

(@ the Contractor is not entitled to take conduct of the Claim;

24 of 72



19.8

19.9

19.10

19.11

19.12

19.13

(b) the Contractor fails to notify the Authority in writing of its intention to take
conduct of the relevant Claim within 10 Working Days of the notice from
the Authority or if the Contractor notifies the Beneficiary in writing that it
does not intend to take conduct of the Claim; or

(© the Contractor fails to comply in any material respect with the provisions
of clause 19.4.

The Authority shall at the request of the Contractor afford to the Contractor all
reasonable assistance for the purpose of contesting any Claim to which Clause
19.3 may apply or any Claim brought against the Contractor to which Clause 19.4
may apply. The Contractor shall on written demand reimburse the Authority for all
costs and expenses (including, legal costs and disbursements on a solicitor and
client basis) incurred in so doing.

The Authority shall not make any admissions that may be prejudicial to the
defence or settlement of any claim, demand or action for infringement or alleged
infringement of any Intellectual Property Right to which Clause 19.3 may apply or
any claim or demand made or action brought against the Contractor to which
Clause 19.4 may apply.

If a claim or demand is made or action brought to which Clause 19.3 may apply,
or in the reasonable opinion of the Contractor is likely to be made or brought, the
Contractor may at its own expense and within a reasonable time either:

@ modify any or all of Goods and/or Services without reducing the
performance and functionality of the same, or substitute alternative
goods and/or services of equivalent performance and functionality for
any or all of the Goods and/or Services, so as to avoid the infringement
or the alleged infringement, provided that the terms herein shall apply
mutatis mutandis to such modified or substituted items or services and
such substitution shall not increase the burden on the Authority; or

(b) procure a licence to use the Goods and/or Services on terms that are
reasonably acceptable to the Authority.

In the event that the Contractor has availed itself of its rights to modify the Goods
and/or Services or to supply a substitute service or services pursuant to Clause
19.10(a) or to procure a licence under Clause 19.10(b)and such exercise of the
said rights has avoided any claim, demand or action for infringement or alleged
infringement, then the Contractor shall have no further liability thereafter under
this Clause 19 in respect of the said claim, demand or action.

In the event that a modification or substitution in accordance with Clause 19.10(a)
is not possible so as to avoid the infringement, or the Contractor has been unable
to procure a licence in accordance with Clause 19.10(b) the Authority shall be
entitled to delete the relevant Goods and/or Service from being available in
relation to the relevant Pricing Matrix where applicable.

This Clause 19 sets out the entire financial liability of the Contractor with regard to
the infringement of any Intellectual Property Right by the availability of the Goods
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19.14

20.

21.

211

21.2

21.3

21.4

21.5

22.

22.1

22.2

22.3

and/or Services hereunder. This shall not affect the Contractor’s financial liability
for other Defaults or causes of action that may arise hereunder.

The Authority warrants that the Contractor’'s use of any third party item supplied
directly or indirectly by the Authority in accordance with any instructions given by
the Authority in connection with the use of such item shall not cause the
Contractor to infringe any third party’s Intellectual Property Rights in such item.

NOT USED.

RECORDS AND AUDIT ACCESS

The Contractor shall keep and maintain until six (6) years after the termination or
expiry (whichever is the earlier) of this Framework Agreement, full and accurate
records and accounts of the operation of this Framework Agreement including the
Goods and/or Services provided under it, the Contracts entered into with other
Customers and the amounts paid by each Customer.

The Contractor shall keep the records and accounts referred to in Clause
21.1above kept in accordance with good accountancy practice and shall be
audited by qualified auditors at least once a year during the Term.

The Contractor shall on request afford the Authority (or relevant Customer) and its
representatives, the National Audit Office and/or auditor appointed by the Audit
Commission access to such records and accounts as may be required by the
Authority (or relevant Customer) from time to time.

The Contractor shall provide such records and accounts together with copies of
the Contractor’s published accounts during the Term to the Authority (or relevant
Customer) and its internal and external auditors on reasonable written notice.

The Contractor shall comply with the provisions of Annex 7 (Audit and Open Book
Schedule).

PROTECTION OF INFORMATION

The Contractor shall not delete or remove any proprietary notices contained within
or relating to the Authority Data.

The Contractor shall not store, copy, disclose, or use the Authority Data except as
necessary for the performance by the Contractor of its obligations under this
Framework Agreement and the associated Contracts or as otherwise expressly
approved in writing in advance by the Authority.

To the extent that Authority Data is held and/or processed by the Contractor, the
Contractor shall supply that Authority Data to the Authority as requested by the
Authority.

26 of 72



22.4

22.5

22.6

22.7

22.8

23.

23.1

23.2

23.3

The Contractor shall take responsibility for preserving the integrity of the Authority
Data and preventing the corruption or loss of Authority Data.

The Contractor shall ensure that any system on which the Contractor holds any
Authority Data, including back-up data, is a secure system that complies with the
Security Policy.

If the Authority Data is corrupted, lost or sufficiently degraded as a result of the
Contractor’s Default so as to be unusable, the Authority may:

(@) require the Contractor (at the Contractor's expense) to restore or procure
the restoration of any Authority Data and the Contractor shall do so as
soon as practicable; and/or

(b) itself restore or procure the restoration of the Authority Data, and shall be
repaid by the Contractor any reasonable expenses incurred in doing so.

If at any time the Contractor suspects or has reason to believe that Authority Data
has or may become corrupted, lost or degraded in any way for any reason, then
the Contractor shall notify the Authority immediately and inform the Authority of
the remedial action the Contractor proposes to take.

In the event that the Contractor or any Staff fail to comply with this Clause 22, the
Authority may exercise the rights detailed in Clause 29 and/or may terminate this
Framework Agreement by giving notice in writing to the Contractor.

PROTECTION OF PERSONAL DATA

For the purposes of this Clause 23, the terms “Data Controller”, “Data Processor”,
“‘Data Subject”, “Process” and “Processing” shall have the meaning prescribed
under the DPA.

The Contractor shall (and shall ensure that all of the Staff) comply with any
applicable registration requirements and notification requirements under the DPA
and duly observe all obligations under the DPA which arise in connection with this
Framework Agreement. The Contractor shall perform its obligations under this
Framework Agreement in such a way as does not cause the Authority to breach
any of the Authority's obligations under the DPA.

Notwithstanding the general obligation in Clause 23.2, where the Contractor
and/or any Staff Process Personal Data as a Data Processor for the Authority the
Contractor shall:

€) process the Personal Data only in accordance with instructions from the
Authority (which may be specific instructions or instructions of a general
nature) as set out in this Framework Agreement or as otherwise notified
by the Authority;

(b) without limiting Clause 22, comply with the Law;
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(©)

(d)

(e)

()

()]

(h)

0

(k)

process the Personal Data only to the extent; and in such manner as is
necessary for the provision of the Contractor's obligations under this
Framework Agreement, or as is required by Law or any Regulatory Body;

implement appropriate technical and organisational measures to protect
the Personal Data against unauthorised or unlawful Processing and
against accidental loss, destruction, damage, alteration or disclosure.
These measures shall be appropriate to the harm which might result
from any unauthorised or unlawful Processing, accidental loss,
destruction or damage to the Personal Data and having regard to the
nature of the Personal Data which is to be protected;

take reasonable steps to ensure the reliability of Staff who may have
access to the Personal Data;

obtain prior written consent from the Authority prior to any transfer of
Personal Data to any Sub-Contractor for the provision of the Goods
and/or Services;

not cause or permit the Personal Data to be transferred outside of the
European Economic Area without the prior Approval of the Authority
which is to have come from the Authority's Senior Information Risk
Officer (or equivalent) and, where the Authority so Approves such a
transfer, comply with:

® the obligations of a Data Controller under the Eighth Data
Protection Principle set out in Schedule 1 of the DPA by
providing an adequate level of protection to any Personal Data
that is transferred; and

(i) any reasonable instructions notified to it by the Authority;

ensure that all Staff required to access the Personal Data are informed of
the confidential nature of the Personal Data and comply with the
obligations set out in this Clause 23;

ensure that none of the Staff publish disclose or divulge any of the
Personal Data to any third parties unless directed in writing to do so by
the Authority;

not disclose Personal Data to any third parties in any circumstances
other than with the written Approval of the Authority or in compliance with
a legal obligation imposed upon the Authority;

notify the Authority (within five (5) Working Days) if it receives:

® a request from a Data Subject to have access to that person’s
Personal Data; or

(i) a complaint or request relating to the Authority’s obligations
under the DPA;
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23.5

24.

24.1

24.2

24.3

0] provide the Authority with full cooperation and assistance in relation to
any complaint or request made, including by:

() providing the Authority with full details of the complaint or request;

(ii) complying with a subject access request within the relevant
timescales set out in the DPA and in accordance with the
Authority's instructions;

(iii) providing the Authority with any Personal Data it holds in relation to
a Data Subject (within the timescales required by the Authority);
and
(iv) providing the Authority with any other information requested by the
Authority;
(m) Not used.
(n) Not used.

Where the Contractor or any Sub-contractor, as part of the Services, Processes
Personal Data as a Data Controller, such Personal Data shall have been obtained
fairly and lawfully. The Contractor shall ensure that it is able to disclose such
Personal Data to the Authority and that the Services are designed in such a way
as to ensure that use by the Authority of any such Personal Data obtained in
connection with the Services does not breach the provisions of the DPA.

In the event that the Contractor or any Staff or Sub-contractors fail to comply with
this Clause 23, the Authority may exercise the rights detailed in Clause 48 and/or
may terminate this Framework Agreement by giving notice in writing to the
Contractor pursuant to Clause 29.

OFFICIAL SECRETS ACTS

The Contractor shall, and shall ensure that its Staff and Sub-contractors comply
with:

€) the Official Secrets Acts 1911 to 1989; and
(b) section 182 of the Finance Act 1989.

If the Authority requires it, the Contractor shall ensure that any Staff and Sub-
contractors identified by the Authority each sign an undertaking that they will
comply with the provisions of the Official Secrets Acts 1911 to 1989.

In the event that the Contractor or any Staff or Sub-contractors fail to comply with
this clause, the Authority reserves the right to terminate this Framework
Agreement with immediate effect by giving notice in writing to the Contractor.
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25.

25.1

25.2

25.3

CONFIDENTIALITY

For the purposes of this Clause 25, the term “Disclosing Party” shall mean a
Party which discloses or makes available directly or indirectly its Confidential
Information and “Recipient” shall mean the Party which receives or obtains
directly or indirectly Confidential Information.

Except to the extent set out in this Clause 25 or where disclosure is expressly
permitted elsewhere in this Framework Agreement, the Recipient shall:

@

(b)

(©)

(d)

treat the Disclosing Party’s Confidential Information as confidential and
keep it in secure custody (which is appropriate depending upon the form
in which such materials are stored and the nature of the Confidential
Information contained in those materials);

not disclose the Disclosing Party’s Confidential Information to any other
person except as expressly set out in this Framework Agreement or
without obtaining the owner's prior written consent;

not use or exploit the Disclosing Party’s Confidential Information in any
way except for the purposes anticipated under this Framework
Agreement; and

immediately notify the Disclosing Party if it suspects or becomes aware
of any unauthorised access, copying, use or disclosure in any form of
any of the Disclosing Party’s Confidential Information.

The Recipient shall be entitled to disclose the Confidential Information of the
Disclosing Party where:

@

(b)

the Recipient is required to disclose the Confidential Information by Law,
provided that Clause 27 (Freedom of Information) shall apply to
disclosures required under the FOIA or the Environmental Information
Regulations;

the need for such disclosure arises out of or in connection with:

® any legal challenge or potential legal challenge against the
Authority arising out of or in connection with this Framework
Agreement;

(i) the examination and certification of the Authority's accounts

(provided that the disclosure is made on a confidential basis) or
for any examination pursuant to section 6(1) of the National
Audit Act 1983 of the economy, efficiency and effectiveness
with which the Authority is making use of any Services provided
under this Framework Agreement; or

(iii) the conduct of a Central Government Body review in respect of
this Framework Agreement; or
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25.4

255

25.6

25.7

© the Recipient has reasonable grounds to believe that the Disclosing
Party is involved in activity that may constitute a criminal offence under
the Bribery Act 2010 and the disclosure is being made to the Serious
Fraud Office.

If the Recipient is required by Law to make a disclosure of Confidential
Information, the Recipient shall as soon as reasonably practicable and to the
extent permitted by Law notify the Disclosing Party of the full circumstances of the
required disclosure including the relevant Law and/or regulatory body requiring
such disclosure and the Confidential Information to which such disclosure would

apply.

The Contractor may disclose the Confidential Information of the Authority on a
confidential basis only to:

@ Contractor Staff who are directly involved in the provision of the Services
and need to know the Confidential Information to enable performance of
the Contractor’s obligations under this Framework Agreement;

(b) its auditors; and

(© its professional advisers for the purposes of obtaining advice in relation
to this Framework Agreement.

Where the Contractor discloses Confidential Information of the Authority pursuant
to this Clause 25, it shall remain responsible at all times for compliance with the
confidentiality obligations set out in this Framework Agreement by the persons to
whom disclosure has been made.

The Authority may disclose the Confidential Information of the Contractor:

€) on a confidential basis to any Central Government Body for any proper
purpose of the Authority or of the relevant Central Government Body;

(b) to Parliament and Parliamentary Committees or if required by any
Parliamentary reporting requirement;

(© to the extent that the Authority (acting reasonably) deems disclosure
necessary or appropriate in the course of carrying out its public
functions;

(d) on a confidential basis to a professional adviser, consultant, supplier or

other person engaged by any of the entities described in Clause 21.6(a)
(including any benchmarking organisation) for any purpose relating to or
connected with this Framework Agreement;

(e) on a confidential basis for the purpose of the exercise of its rights under
this Framework Agreement,; or

)] on a confidential basis to a proposed Successor Body in connection with
any assignment, novation or disposal of any of its rights, obligations or
liabilities under this Framework Agreement,
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26.

26.1

26.2

26.3

27.

27.1

27.2

(9) and for the purposes of the foregoing, references to disclosure on a
confidential basis shall mean disclosure subject to a confidentiality
agreement or arrangement containing terms no less stringent than those
placed on the Authority under this Clause 25.

Nothing in this Clause 25 shall prevent a Recipient from using any techniques,
ideas or know-how gained during the performance of this Framework Agreement
in the course of its normal business to the extent that this use does not result in a
disclosure of the Disclosing Party’s Confidential Information or an infringement of
Intellectual Property Rights.

TRANSPARENCY

The Parties acknowledge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA, the content of this
Framework Agreement is not Confidential Information. The Authority shall
determine whether any of the content of this Framework Agreement is exempt
from disclosure in accordance with the provisions of the FOIA. The Authority may
consult with the Contractor to inform its decision regarding any redactions but
shall have the final decision in its absolute discretion.

Notwithstanding any other provision of this Framework Agreement, the Contractor
hereby gives its consent for the Authority to publish to the general public this
Framework Agreement in its entirety (but with any information which is exempt
from disclosure in accordance with the provisions of the FOIA redacted), including
any changes to this Framework Agreement agreed from time to time.

The Contractor shall assist and co-operate with the Authority to enable the
Authority to publish this Framework Agreement.

FREEDOM OF INFORMATION

The Contractor acknowledges that the Authority is subject to the requirements of
the FOIA and the Environmental Information Regulations and shall assist and
cooperate with the Authority (at the Contractor's expense) to enable the Authority
to comply with these Information disclosure requirements.

The Contractor shall and shall procure that its Staff shall:-

€) transfer the Request for Information to the Authority as soon as
practicable after receipt and in any event within two (2) Working Days
of receiving a Request for Information;

(b) provide the Authority with a copy of all Information in its possession or
power in the form that the Authority requires within five (5) Working
Days (or such other period as the Authority may specify) of the Authority
requesting that Information; and
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27.5
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28.

28.1

28.2

© provide all necessary assistance as reasonably requested by the
Authority to enable the Authority to respond to a Request for Information
within the time for compliance set out in section 10 of the FOIA or
regulation 5 of the Environmental Information Regulations.

The Authority shall be responsible for determining at its absolute discretion
whether the Commercially Sensitive Information (as set out in Annex 10) and/or
any other Information:

(@) is exempt from disclosure in accordance with the provisions of the FOIA
or the Environmental Information Regulations;

(b) is to be disclosed in response to a Request for Information, and in no
event shall the Contractor respond directly to a Request for Information
unless expressly authorised to do so by the Authority.

The Contractor acknowledges that the Authority may, acting in accordance with
the Secretary of State for Constitutional Affairs’ Code of Practice on the discharge
of public authorities’ functions under Part 1 of FOIA (issued under section 45 of
the FOIA, November 2004), be obliged under the FOIA or the Environmental
Information Regulations to disclose Information:

@) without consulting with the Contractor, or
(b) following consultation with the Contractor and having taken its views into
account.

The Contractor shall ensure that all Information produced in the course of this
Framework Agreement or relating to this Framework Agreement is retained for
disclosure and shall permit the Authority to inspect such records as requested
from time to time.

The Contractor acknowledges that any lists or Schedules provided by it outlining
Confidential Information are of indicative value only and that the Authority may
nevertheless be obliged to disclose Confidential Information in accordance with
Clause 27.4.

PUBLICITY

The Contractor shall not make any press announcements or publicise this
Framework Agreement in any way without the Authority’s prior written consent.
The Contractor shall ensure the observance of the provisions of this Clause 28 by
the Staff.

The Authority shall be entitled to publicise this Framework Agreement in
accordance with any legal obligation upon the Authority, including any
examination of this Framework Agreement by the National Audit Office pursuant
to the National Audit Act 1983 or otherwise.
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29.

20.1

29.2

29.3

29.4

29.5

The Contractor shall not do anything to cause anything to be done, which may
damage the reputation of the Authority or bring the Authority into disrepute.

TERMINATION
Termination on Corruption

The Authority may terminate this Framework Agreement by serving notice on the
Contractor in writing with effect from the date specified in such notice where the
conduct prohibited in Clause 11 has occurred.

Termination in relation to Official Secrets Act

The Authority may terminate this Framework Agreement by serving notice on the
Contractor in writing with effect from the date specified in such notice where the
Contractor is in breach of its obligation in Clause 24.

Termination on Default

The Authority may terminate this Framework Agreement by serving notice on the
Contractor in writing with effect from the date specified in such notice where the
Contractor commits a Default and:

@) the Contractor has not remedied the Default to the satisfaction of the
Authority within twenty (20) Working Days, or such other period as may
be specified by the Authority, after issue of a written notice specifying the
Default and requesting it to be remedied; or

(b) the Default is not, in the reasonable opinion of the Authority, capable of
remedy; or
(©) the Default is a material breach.

Termination on Consistent Failure

The Authority may terminate this Framework Agreement by serving notice on the
Contractor in writing with effect from the date specified in such notice where a
Consistent Failure has occurred.

Termination on Financial Standing

The Authority may terminate this Framework Agreement by serving notice on the
Contractor in writing with effect from the date specified in such notice where in the
reasonable opinion of the Authority, there is a material detrimental change in the
financial standing and/or the credit rating of the Contractor which, in the
reasonable opinion of the Authority, impacts on the Contractor’'s ability to supply
Goods and Services under this Framework Agreement.

Termination on Insolvency
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29.6

The Authority may terminate this Framework Agreement by serving notice on the
Contractor in writing with effect from the date specified in such notice where one
of the following insolvency events occurs in relation to the Contractor:

€) the Contractor is an individual or a firm and a petition is presented for the
Contractor’s bankruptcy, or a criminal bankruptcy order is made against
the Contractor or any partner in the firm, or the Contractor or any partner
in the firm makes any composition or arrangement with or for the benefit
of creditors, or makes any conveyance or assignment for the benefit of
creditors, or if an administrator is appointed to manage the Contractor’s
or firm’s affairs; or

(b) the Contractor is a company, if the company passes a resolution for
winding up or dissolution (otherwise than for the purposes of and
followed by an amalgamation or reconstruction) or an application is
made for, or any meeting of its directors or members resolves to make
an application for an administration order in relation to it or any party
gives or files notice of intention to appoint an administrator of it or such
an administrator is appointed, or the court makes a winding-up order, or
the company makes a composition or arrangement with its creditors, or
an administrative receiver, receiver, manager or supervisor is appointed
by a creditor or by the court, or possession is taken of any of its property
under the terms of a fixed or floating charge; or

© where the Contractor is unable to pay its debts within the meaning of
section 123 of the Insolvency Act 1986; or

(d) any similar event occurs under the law of any other jurisdiction.

Termination on Legislative Change

29.7

The Authority may terminate this Framework Agreement by serving notice on the
Contractor in writing with effect from the date specified in the event of significant
legislative changes to the statutory functions or powers of the Authority such that
the provisions of this Framework Agreement are or will be rendered incapable of
operation.

Termination by the Authority

29.8

30.

The Authority shall have the right to terminate this Framework Agreement, or to
terminate the provision of any part of this Framework Agreement at any time by
giving three (3) Months’ written notice to the Contractor.

SUSPENSION OF CONTRACTOR’S APPOINTMENT

Without prejudice to the Authority rights to terminate this Framework Agreement in
Clause 29 above, the Authority may suspend the Contractor’'s appointment to
supply Goods and/or Services to Customers where a right to terminate this
Framework Agreement arises in accordance with Clause 29.
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31.

31.1

31.2

31.3

31.4

31.5

CONSEQUENCES OF TERMINATION AND EXPIRY

Notwithstanding the service of a notice to terminate this Framework Agreement,
the Contractor shall continue to fulfil its obligations under this Framework
Agreement until the date of expiry or termination of this Framework Agreement or
such other date as required under this Clause 31.

Termination or expiry of this Framework Agreement shall not cause any Contracts
to terminate automatically. For the avoidance of doubt, all Contracts shall remain
in force unless and until they are terminated or expire.

Within ten (10) Working Days of the date of termination or expiry of this
Framework Agreement, the Contractor shall return to the Authority any data and
Confidential Information belonging to the Authority in the Contractor’s possession,
power or control, either in its then current format or in a format nominated by the
Authority (in which event the Authority will reimburse the Contractor’s reasonable
data conversion expenses), together with all training manuals and other related
documentation, and any other information and all copies thereof owned by the
Authority, save that it may keep one copy of any such data or information for a
period of up to twelve (12) Months to comply with its obligations under this
Framework Agreement, or such period as is necessary for such compliance.

The Authority shall be entitled to require access to data or information arising from
the provision of the Goods or Services from the Contractor until the latest of:

@ the expiry of a period of twelve (12) Months following termination or
expiry of this Framework Agreement; or

(b) the expiry of a period of three (3) Months following the date on which
the Contractor ceases to provide Goods and/or Services under any
Contract.

The provisions of:

@ Clause 10 (Warranties and Representations);

(b) Clause 11 (Prevention of Bribery and Corruption);

(c) Clause 18.2 (Non-Discrimination);

(d) Clauses 19.2 to 19.7, Clause 19.11 (Intellectual Property Rights);
(e) Clause 20 (Provision of Management Information);

0] Clause 21.1, 21.3 and 21.4 (Records and Audit Access);

(9) Clause 22 (Protection of Information);

(h) Clause 24 (Official Secrets Acts);
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32.

32.1

32.2

0] Clause 26 (Freedom of Information);

0] Clause 28.1 and Clause 28.2 (Publicity);

(K) Clause 31 (Consequences of Termination and Expiry);
) Clause 32 (Liability);

(m) Clause 33 (Insurance);

(n) Clause 42 (Waiver);

(o) Clause 48 (Dispute Resolution); and

(p) Clause 49 (Governing Law and Jurisdiction),

(and without limitation to the foregoing, any other provision of this Framework
Agreement which by its terms is to be performed or observed notwithstanding
termination or expiry or which is expressed to survive termination or expiry) shall
survive the termination or expiry of this Framework Agreement, together with any
other provision which is either expressed to or by implication is intended to survive
termination.

LIABILITY

Neither the Authority nor the Contractor excludes nor limits its liability to the other
Party for:

@) death or personal injury;

(b) any breach of any obligations implied by Section 12 of the Sale of Goods
Act 1979 or Section 2 of the Supply of Goods and Services Act 1982;

© for fraud or fraudulent misrepresentation; or
(d) any liability to the extent that it cannot be limited or excluded by Law.

The Contractor shall indemnify and keep indemnified the Authority fully against all
claims, proceedings, actions, damages, legal costs, expenses and any other
liabilities whatsoever arising out of, in respect of or in connection with this
Framework Agreement including in respect of any death or personal injury, loss of
or damage to property, financial loss arising from any advice given or omitted to
be given by the Contractor, or any other loss which is caused directly or indirectly
by any act or omission of the Contractor. This clause shall not apply to the extent
that the Contractor is able to demonstrate that such death or personal injury, or
loss or damage was not caused or contributed to by its negligence or default, or
the negligence or default of its Staff, or by any circumstances within its or their
control.
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33.

33.1

33.2

33.3

334

33.5

33.6

33.7

34.

34.1

34.2

INSURANCE

The Contractor shall effect and maintain policies of insurance to provide a level of
cover sufficient for all risks which may be incurred by the Contractor under this
Framework Agreement including death or personal injury, or loss of or damage to

property.

The Contractor shall effect and maintain the following insurances for duration of
this Framework Agreement and any Contracts in relation to the performance of
this Framework Agreement:

@) public liability insurance adequate to cover all risks in the performance of
this Framework Agreement and the Contracts from time to time; and

(b) employers' liability insurance with a minimum limit of indemnity as
required by Law from time to time.

Any excess or deductibles under such insurance (referred to in Clause 33.1 and
Clause 33.2) shall be the sole and exclusive responsibility of the Contractor.

The terms of any insurance or the amount of cover shall not relieve the Contractor
of any liabilities arising under this Framework Agreement.

The Contractor shall produce to the Authority, on request, copies of all insurance
policies referred to in this Clause 33 or a broker’s verification of insurance to
demonstrate that the appropriate cover is in place, together with receipts or other
evidence of payment of the latest premiums due under those policies.

If, for whatever reason, the Contractor fails to give effect to and maintain the
insurances required by this Framework Agreement then the Authority may make
alternative arrangements to protect its interests and, unless otherwise agreed by
the Authority, the Contractor shall reimburse the Authority on written demand for
the costs of such arrangements.

The Contractor shall maintain the insurances referred to in Clause 33.1 and
Clause 33.2 a minimum of six (6) years following the expiration or earlier
termination of this Framework Agreement.

ASSIGNMENT AND SUB-CONTRACTING

This Framework Agreement is personal to the Contractor and Contractor shall not
assign, novate, or otherwise dispose of this Framework Agreement or any part
thereof without the prior consent in writing of the Authority.

Notwithstanding the provisions of Clause 34.1, the Contractor shall be entitled to
sub-contract its obligations to supply the Goods and Services to those Sub-
Contractors listed in Annex 9 (Sub-Contractors). The Contractor shall ensure that
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34.3

34.4

34.5

34.6

34.7

34.8

34.9

terms are included in any Sub-Contract permitted under this Framework
Agreement which:

@) require the Contractor to pay any undisputed sum due to the relevant
Sub-Contractor within a specified period that does not exceed thirty (30)
Working Days from the date the Contractor receives the Sub-
Contractor’s invoice; and

(b) prohibit the Sub-Contractor from further sub-contracting any element of
the service provided to the Contractor without the written Approval of the
Authority.

The Contractor shall not substitute or remove a Sub-Contractor or appoint an
additional sub-contractor without the prior written consent of the Authority, such
consent not be unreasonably withheld or delayed. Such consent shall not
constitute approval or endorsement of such substitute or additional sub-contractor
and the Contractor shall remain responsible for the provision of the Ordered
Goods and Ordered Services at all times.

The Authority shall be entitled to:

@) assign, novate or otherwise dispose of its rights and obligations under
this Framework Agreement or any part thereof to any Central
Government Body; or

(b) novate this Framework Agreement to any other body (including any
private sector body) which substantially performs any of the functions
that previously had been performed by the Authority;

provided that such assignment, novation or disposals shall not increase the
burden of the Contractor’s obligations under this Framework Agreement.

The Contractor shall, at the Authority’s request, enter into a novation agreement in
such form as the Authority shall reasonably specify in order to enable the
Authority to exercise its rights pursuant to Clause 34.2 above.

The Contractor shall be responsible for the acts and omissions of its sub-
contractors as though they are its own in the performance of this Framework
Agreement or any Contract with any Customer.

The Contractor shall send copies of each sub-contract entered into the
performance of this Framework Agreement or any Contract with any Customer
upon request by the Authority or other Customer

The Contractor shall not use the services of self-employed individuals for the
performance of this Framework Agreement of any Contract with any Customer
without prior written approval of the Authority or the relevant Customer.

The Authority may, by written notice, require the Contractor to novate any
Contract from the relevant other Customer to the Authority. If so, the Contractor
shall promptly execute a novation agreement in such form as the Authority shall
reasonably specify.
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35.

35.1

36.

36.1

36.2

36.3

36.4

36.5

36.6

37.

37.1

VARIATIONS TO THE FRAMEWORK AGREEMENT

This Framework Agreement may not be varied except by written agreement
signed by duly authorised officers of the Authority and the Contractor and carried
out in accordance with this Framework Agreement Variation Procedure.

FORCE MAJEURE

Neither Party shall be liable to the other Party for any delay in or failure to perform
its obligations under the Agreement (other than a payment of money) if such delay
or failure results from a Force Majeure event.

Notwithstanding the foregoing, each Party shall use all reasonable endeavours to
continue to perform its obligations hereunder for the duration of such Force
Majeure event. However, if any such event prevents either Party from performing
all of its obligations under this Framework Agreement for a period in excess of six
(6) Months, (notwithstanding Clause 36.1) either Party may terminate this
Framework Agreement by notice in writing with immediate effect.

Any failure or delay by the Contractor in performing its obligations under this
Framework Agreement which results from any failure or delay by the Staff shall be
regarded as due to Force Majeure only if the relevant Staff concerned is itself
impeded by Force Majeure from complying with an obligation to the Contractor.

This Clause 36 does not affect the Authority’s rights under Clause 29.

If either of the Parties becomes aware of circumstances of Force Majeure which
give rise to or which are likely to give rise to any such failure or delay on its part as
described in Clause 36.3 it shall forthwith notify the other by the most expeditious
method then available and shall inform the other of the period which it is estimated
that such failure or delay shall continue.

For the avoidance of doubt it is hereby expressly declared that the only events
which shall afford relief from liability for failure or delay of performance of this
Framework Agreement shall be any event qualifying for Force Majeure hereunder.

CHANGE IN LAW

The Contractor shall neither be relieved of its obligations in provision of the Goods
and Services in accordance with the terms of this Framework Agreement nor be
entitled to an increase in prices in the Pricing Matrices and/or any charges
payable by the Contractor as the result of:-

@) a General Change in Law; or
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37.2

37.3

37.4

38.

(b) a Specific Change in Law where the effect of that Specific Change in
Law on the delivery of the Goods and/or Services is known at the
Commencement Date whether by publication of a Bill, as part of a
Government Departmental Consultation paper, a draft Statutory
Instrument, a proposal in the Official Journal of the European Union or
otherwise.

If a Specific Change in Law occurs or will occur during the Term (other than those
referred to in Clause 37.1), the Contractor shall notify the Authority of the likely
effects of that change, including:

@) whether any change is required to the Services, the prices in the Pricing
Matrix or this Framework Agreement; and

(b) whether any relief from compliance with the Contractor’s obligations is
required, including any obligation to achieve any milestones or to meet
any service level requirements at any time.

As soon as practicable after any notification in accordance with Clause 37.2 the
Parties shall discuss and agree the matters referred to in that clause and any
ways in which the Contractor can mitigate the effect of the Specific Change of
Law, including:

@) providing evidence that the Contractor has minimised any increase in the
rates and charges or maximised any reduction in the rates and charges,
including in respect of the charges of its sub-contractors;

(b) demonstrating that a foreseeable Specific Change in Law had been
taken into account by the Contractor before it occurred;

(©) giving evidence as to how the Specific Change in Law has affected the
cost of providing the Services; and

(d) demonstrating that any expenditure that has been avoided has been
taken into account in amending the prices in the Pricing Matrices.

Any increase in the price in the Pricing Matrix or relief from the Contractor's
obligations agreed by the Parties pursuant to this Clause 37 shall be implemented
in accordance with the Framework Agreement Variation Procedure.

RIGHTS OF THIRD PARTIES

This Framework Agreement shall not create any rights, under the Contracts
(Rights of Third Parties) Act 1999 or otherwise, that shall be enforceable by
anyone other than the Authority and/or the Contractor, except that the rights
specified in this Framework Agreement for the benefit of other Customers may be
enforced by those other Customers.
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39.

40.

40.1

40.2

41.

42.

42.1

42.2

42.3

STATUTORY INVALIDITY

The Authority and the Contractor expressly agree that should any limitation or
provision contained in this Framework Agreement be held to be invalid under any
particular statute or law, or any rule, regulation or bye-law having the force of law,
it shall to that extent be deemed to be omitted but, if the Authority or the
Contractor thereby becomes liable for loss or damage which would have
otherwise been excluded, such liability shall be subject to the other limitations and
provisions set out herein.

SEVERABILITY

Subject to the provisions of Clause 39, if any provision of this Framework
Agreement is held invalid, illegal or unenforceable for any reason, such provision
shall be severed and the remainder of the provisions hereof shall continue in full
force and effect as if this Framework Agreement had been executed with the
invalid provision eliminated.

In the event of a holding of invalidity so fundamental as to prevent the
accomplishment of the purpose of this Framework Agreement, the Authority and
the Contractor shall immediately commence good faith negotiations to remedy
such invalidity.

REMEDIES CUMULATIVE

Except as otherwise expressly provided by this Framework Agreement, all
remedies available to either Party for breach of this Framework Agreement are
cumulative and may be exercised concurrently or separately, and the exercise of
any one remedy shall not be deemed an election of such remedy to the exclusion
of other remedies.

WAIVER

The failure of the Contractor or the Authority to insist upon strict performance of
any provision of this Framework Agreement or to exercise any right or remedy to
which it is entitled hereunder, shall not constitute a waiver thereof and shall not
cause a diminution of the obligations established by this Framework Agreement.

A waiver of any default shall not constitute a waiver of any other default.

No waiver of any of the provisions of this Framework Agreement shall be effective
unless it is expressed to be a waiver communicated by notice, in accordance with
the provisions of Clause 46.
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43.

44,

45.

45.1

45.2

45.3

45.4

46.

46.1

46.2

46.3

FURTHER ASSURANCES

Each Party undertakes at the request of the other, and at the cost of the
requesting Party to do all acts and execute all documents which may be
necessary to give effect to the meaning of this Framework Agreement

ENTIRE AGREEMENT

This Framework Agreement constitutes the entire understanding between the
Authority and the Contractor relating to the subject matter.

Neither the Authority nor the Contractor has relied upon any representation or
promise except as expressly set out in this Framework Agreement.

Clauses 45.1 and 45.2 shall not apply to any representations made by the
Contractor as part of the tender process

Without prejudice to the generality of the foregoing, save as expressly provided in
this Framework Agreement and with the exception of statements made
fraudulently, the Authority gives no promise, warranty, undertaking or
representation to the Contractor.

NOTICES

Except as otherwise expressly provided within this Framework Agreement, no
notice or other communication from one Party to the other shall have any validity
under this Framework Agreement unless made in writing by or on behalf of the
Party concerned.

Any notice or other communication which is to be given by either Party to the other
shall be given by letter (sent by hand, first class post, recorded delivery or special
delivery), or by or electronic mail. Such letters and electronic mail items shall be
addressed to the other Party in the manner referred to in Clause 46.4. Provided the
relevant communication is not returned as undelivered, any notice or communication
which is posted or delivered by hand but not sent by electronic mail shall be deemed
to have been given:

€) subject to Clause 46.3, where the notice or communication is posted, two
(2) Working Days after the date of postage; and

(b) subject to Clause 46.3, at the time of delivery, where the notice or
communication is delivered by hand.

Where a notice or communication is given by electronic mail the notice or
communication shall be deemed to have been given at 9am on the first Working
Day after sending the notice or communication.
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46.4

46.5

47.

47.1

47.2

47.3

48.

48.1

For the purposes of Clauses 46.2 and 46.3, the address for notices of each Party
shall be:

@) For the Authority:

Home Office Commercial
Martello House, Shearway Business Park, Folkestone, Kent CT19 4RH

For the attention of: Amanda Hallinan
Tel: 01303 299304
Email: amanda.hallinan@homeoffice.gsi.gov.uk

(b) For the Contractor:

Agilent Technologies LDA UK Ltd
174 Brook Drive, Milton Park, Abingdon, Oxfordshire OX14 4SD

For the attention of: Henri Tellegen
Tel: + 44 1235 856555
Email: henri.tellegen@ agilent.com

Either Party may change its address for service by serving a notice in accordance
with this Clause 46.

COMPLAINTS HANDLING AND RESOLUTION

The Contractor shall inform the Authority (or such other alternative body notified to
the Contractor by the Authority) of any Complaint made by a Customer (other than
the Authority) within five (5) Working Days of becoming aware of that complaint.

Without prejudice to any rights and remedies that a complainant may have at law,
including under this Framework Agreement or a Contract, and without prejudice to
any obligation of the Contractor to take remedial action under the provisions of
this Framework Agreement or a Contract, the Contractor shall use all reasonable
endeavours to resolve the Complaint and in so doing, shall deal with the complaint
fully, expeditiously and fairly.

Within three (3) Working Days of a request by the Authority, the Contractor shall
provide full details of a Complaint to the Authority, including details of steps taken
to its resolution.

DISPUTE RESOLUTION

The Parties shall attempt in good faith to negotiate a settlement to any dispute
between them arising out of or in connection with this Framework Agreement
within twenty (20) Working Days of either Party notifying the other of the dispute
such efforts shall involve the escalation of the dispute to the commercial director
(or equivalent) of each Party.
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48.2

48.3

48.4

48.5

Nothing in this dispute resolution procedure shall prevent the Parties from seeking
from any court of the competent jurisdiction an interim order restraining the other
Party from doing any act or compelling the other Party to do any act.

If the dispute cannot be resolved by the Parties pursuant to Clause 48.1 the
dispute shall be referred to mediation pursuant to the procedure set out in Clause
48.5 unless (a) the Authority considers that the dispute is not suitable for
resolution by mediation; or (b) the Contractor does not agree to mediation.

The performance of this Framework Agreement shall not be suspended, cease or
be delayed by the reference of a dispute to mediation and the Contractor shall
(and shall ensure the Staff) comply fully with the requirements of the Agreement at
all times.

The procedure for mediation and consequential provisions relating to mediation
are as follows:

@ a neutral adviser or mediator (“‘the Mediator”) shall be chosen by
agreement between the Parties or, if they are unable to agree upon a
Mediator within ten (10) Working Days after a request by one Party to
the other or if the Mediator agreed upon is unable or unwilling to act,
either Party shall within ten (10) Working Days from the date of the
proposal to appoint a Mediator or within ten (10) Working Days of notice
to either Party that he is unable or unwilling to act, apply to the Centre for
Effective Dispute Resolution (“CEDR”) to appoint a Mediator.

(b) The Parties shall within ten (10) Working Days of the appointment of
the Mediator meet with him in order to agree a programme for the
exchange of all relevant information and the structure to be adopted for
negotiations to be held. If considered appropriate, the Parties may at
any stage seek assistance from CEDR to provide guidance on a suitable
procedure.

© Unless otherwise agreed, all negotiations connected with the dispute and
any settlement agreement relating to it shall be conducted in confidence
and without prejudice to the rights of the Parties in any future
proceedings.

(d) If the Parties reach agreement on the resolution of the dispute, the
agreement shall be reduced to writing and shall be binding on the Parties
once it is signed by their duly authorised representatives.

(e) Failing agreement, either of the Parties may invite the Mediator to
provide a non-binding but informative opinion in writing. Such an opinion
shall be provided on a without prejudice basis and shall not be used in
evidence in any proceedings relating to this Framework Agreement
without the prior written consent of both Parties.

) If the Parties fail to reach agreement in the structured negotiations within
sixty (60) Working Days of the Mediator being appointed, or such
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longer period as may be agreed by the Parties, then any dispute or
difference between them may be referred to the Courts.

49, GOVERNING LAW AND JURISDICTION

49.1 This Framework Agreement and all non-contractual obligations arising in any way
whatsoever out of or in connection with this Framework Agreement shall be
governed by, construed and take effect in accordance with English law.

49.2 Each Party irrevocably agrees that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection

with this Framework Agreement or its subject matter or formation (including non-
contractual disputes or claims).

This Framework Agreement has been entered into on the date stated at the
beginning of it.

THE AUTHORITY

SIGNED by

for and on behalf of the Authority

— N N

THE CONTRACTOR
SIGNED by

for and on behalf of the Contractor

— N N N
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ANNEX 1

SPECIFICATION (GOODS)

1. The Goods

1.1 Resolve™ laser based portable detection system for chemical identification based on a

variant of Raman spectroscopy, SORS (the “Goods”).

2 Technical Specification

2.1 The Goods must have a capability to penetrate different Barriers to allow the Authority’s
officers to identify the substance and assess the risk to personal safety so that mitigating actions

can be implemented. The Barriers include those specified in the following table;

1 Clear glass

2 Green glass

3 Brown glass

4 Clear plastic

5 Translucent plastic

6 White plastic

7 Coloured plastic

8 Paper wrapping

9 Brown paper wrapping

10 Plastic film (clear)

11 Plastic tape brown (such as parcel tape); single layer

12 Plastic tape brown (such as parcel tape): double layer

13 Plastic wrapping (clear): double layer

14 Paper (light coloured) single wrapped,

15 Paper (light coloured) double wrapped,

16 Paper (brown) typically of the type used as parcel wrap (single),
17 Paper (brown) typically of the type used as parcel wrap (double-wrapped),
18 “Jiffy type” bags white (bubble lined interior),

19 “Jiffy type” bags yellow (bubble lined interior).

20 “Jiffy type” bags yellow (padded-lined interior),

21 Air courier service cardboard box (presuming consignment against box wall).
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2.2 The Goods must be handheld devices and allow analysis of samples using a point-and-shoot

technigue into the sample’s native vessel or container.

2.3 The Goods must also have the capability to analyse a small sample which has been
decanted from the suspect package and placed in a vial (or similar sampling container) to enable

analysis and identification of the substance with minimum direct contact.

2.4 The Goods must be able to identify common recognised hazardous chemicals and

substances in the following forms;

i. solids (including powders and mixtures)

ii. liquids (including solutions, suspensions)

iii. pastes
iv. tablets
v. gels

2.5 The Goods must be able to identify;

i. Fentanyl and its analogues;
ii. Mephedrone;

iii. gamma-butyrolactone (GBL);
iv. Benzylpiperazine (BZP);

v. Naphyrone;

vi. Cocaine hydrochloride,;

vii. Cocaine freebase;

viii. Synthetic cannabinoids;

ix. Home-made explosives;

X. Conventional (military, industrial) explosives;
xi. Explosives pre-cursors; and

xii. Toxic Industrial Chemicals (TICs)

2.6 The Goods should also be able to identify narcotics listed in Schedule 2 of the Misuse of
Drugs Act 1971, Part 1 Class A Drugs, Part 2 Class B Drugs and Part 3 Class C Drugs.

2.7 The Goods must offer identification of substances by matching against an on-board library

database of spectra.
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2.8 The Goods must include a standard library database which must, as a minimum, contain the

following groups of substances:

e Narcotics (Class A and B as defined by UK’s Misuse of Drugs Act 1971
(https://www.legislation.gov.uk/ukpga/1971/38/schedule/2) )

o New Psychoactive Substances (cathinones, tryptamines, synthetic cannabinoids etc)
e Precursors (drugs)

e Cutting agents for drugs

o Explosives and precursors of explosives.

e Chemicals (inc household and hazardous)

2.9 The Goods library should be fully searchable, without requiring the full substance name to be
keyed in and be protected from user interference.

2.10 The Goods must accept installation of new spectra to its library which have been
downloaded from other identical Goods operated by the Authority at other locations.

2.11 The Goods should have the ability to add high-definition spectra from open sources or from
recognised laboratory format files.

2.12 The Goods must automatically store spectra of all analyses undertaken by the Authority

and enable users to review those spectra on the device.

2.13 The Goods must have the ability to produce output files in a non-proprietary format (e.g.
.spc,.pdf, .jpg or .doc) in addition to any proprietary format. Data must be stored on standard
widely-available (consumer) memory card formats (SD, microSD, etc.) giving the ability to

disseminate data and to view and manipulate data on other systems

2.14 The addition of new substances to the Good’s library should not adversely impact

effectiveness of decision-making algorithms by increasing the false alarm rate.
2.15 The Goods must clearly present to the operator key information regarding substances
present in the library including Chemical Abstracts Service (CAS) number (or internationally

recognised equivalent), chemical name or category and any known danger or hazard

2.16 The Goods must be able to identify binary mixtures, when components are in near equal

proportions
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2.17 The Goods should be able to identify mixtures where the threat substance is not the greater

proportion or may be one of several threat substances present.
2.18 The Goods must have an identification success rate of >80% of threat substances for
single/majority-component samples. The ‘quality’ or confidence level of the result must be clearly

indicated on the display to the user.

2.19 The Goods should provide means to overcome problems with analysis caused by

fluorescence.

2.20 The Goods must provide the user with the means to mitigate the heating effects of applying

laser radiation to potentially sensitive materials without altering operational procedures.

2.21 The Goods must have a minimum spectral resolution of 8 cm-™.

2.22 The results displayed by the Goods must be clear and unambiguous to enable a user to

make a judgment on the level of risk to health & safety associated with the sample being tested.

2.23 The Goods should be able to be cleaned without risk to components (with appropriate

sealed areas shut).

2.24 The Goods must weigh less than 2.5 kilos.

2.25 The Goods must be able to run from battery power and must be supplied with sufficient
batteries to enable a minimum of 8 hours of continuous operation. The re-charging time for spare
batteries from 0% to 100% capacity must be within 8 hours.

2.26 The Goods should be able to be powered from mains power if in a static location

2.27 The start-up time for the Goods should be within 60 seconds from first power on.

2.28 The Goods must be capable of withstanding potential damage and continue to operate
effectively given exposure to minor impact, temperature variation, moisture, humidity or light rain

and ingress of dust or dirt. The Goods must meet IP67, MIL 810G or equivalent.

2.29 The Goods must be able to be operated whilst wearing thick protective gloves.
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2.30 The Goods must have a safety interlock to prevent inadvertent engagement.

2.31 The Goods must be CE marked and comply with all relevant EU and UK regulations.
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ANNEX 2
SPECIFICATION (SERVICES)

1 Reach-back Services

1.1 The Contractor shall provide the Authority with access to a real-time support or Reach-back
Services to enable a second opinion of the spectra produced by the Goods if the initial result is

inconclusive, or not in the Goods’ library.

2 Library and Software Updates

2.1 The Goods library must be updated with new and emerging substances at least every 3
months. The library should be updated with operationally-relevant illicit substances rather than
pharmaceutical grade samples.

2.2 The Contractor shall provide software updates as and when required to ensure optimum

performance of the Goods is maintained.

3 Training Services

3.1 The Contractor should provide training services to the Authority’s officers in the operation of

the Goods within two weeks of delivery.

3.2 Training services should be provided by the Contractor at each delivery location for the
Goods with relevant training materials and manuals in English language. Such training shall
include operator training, train the trainer training, specialist applications training and/or

administrator training as required by the Authority.

4 Support Services

4.1 The Goods should be able to operate reliably for a period of five (5) years, during which time

it would be expected to be operated seven (7) days per week.

4.2 Spare parts and consumable items must be guaranteed available and held in stock for a
minimum period of 5 years from the purchase of the Goods. Consumable items must be
available for delivery within 36 hours of order receipt (excluding weekends and UK Public

Holidays).
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4.3 The Contractor must have fully trained and experienced personnel available to respond to a

telephone request for technical advice within 12 hours of the call being made by the Authority.

4.4 In the event that the repair of any Goods will exceed 72 hours, the Contractor shall provide
replacement Goods to the Authority on a free on loan basis and fully insured for the entire period
of the repaired Goods downtime.

4.5 All maintenance & repairs shall be conducted in accordance with the manufacturer's
recommendations.

4.6 All maintenance and repair work undertaken should be such that the Goods continue to

perform to the operational standard as determined by the manufacturer’s original specification.
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ANNEX 3

Part 1 - PRICING MATRIX

SUPPLY OF GOODS & SUPPORT SERVICES

SPECTROSCOPES

Price per unit based on volume of Goods ordered at any one time

No. Offered Description/Model No.
1to 5 Units 6 to 10 Units 11 to 20 Units 21+ Units
071-T009-002 RESOLVE Custom Package: hand held chemical identification
1 system. Including 2x battery packs, battery charger, power cable, transport
case, 1 pair of laser goggles, shoulder strap, USB cable, 2x nose cones, 1x vial
holder
2 |Delivery costs: per unit
3 [Lead time for delivery: 2 to 4 weeks 6 to 12 weeks 6 to 16 weeks
4 |Installation Cost Not Applicable. Operator manual and quick start guide included.
Price per session per location. Customised session;
5 |Training Costs operator training, train the trainer, specialist
application and/or administrator training.
6 [Reachback Services |price per unit per year, unlimited access Included free of charge
. please specify frequency of updates and cost per Included free of charge. Frequency is at least every 3 months. Also includes free
7 [Library Updates .
annum per unit software updates.
8 [Repair Services please specify technician rate per hour
9 |Warranty Period 18 months warranty
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PART 2 - INVOICING AND PAYMENT

1. Invoicing

1.1 The Contractor shall supply, either on the invoice itself or on an accompanying schedule, a
schedule showing:

e the dates of delivery or installation of the relevant Ordered Goods (in respect of Ordered
Goods invoices) and/or

e Ordered Services conducted during the billing period and the serial numbers of the
Ordered Goods serviced (in respect of Ordered Services invoices).

1.2 The Contractor shall submit an electronic copy of the invoice, and any accompanying

schedule, to the Customer within ten [10] Working Days of the end of the period to which it
relates.

2. General

2.1 The Contractor shall only submit an invoice once the Goods and/or Services have been
provided in full for each Order.

2.2 Invoices shall include (without limitation) the following details:

The Order number;

The building name and full address of delivery;

Details of Ordered Goods/ Ordered Services provided;

Full cost breakdown;

VAT Registration number.

2.3 The Contractor will submit all Authority invoices to:

WL Phoenix-HO5015 FLO.

Home Office Shared Services.

HO Box 5015

Newport

Gwent

NP20 9BB

Tel: 0845 0100125

Email: finance-ap-enquiries@homeoffice.gsi.gov.uk

2.4 Other Customer’s invoices shall be submitted to the address shown on the relevant Order
From.
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2.5 The Contractor may be required to submit evidence acceptable to the Customer in order to
verify an invoice submitted to the Customer for payment. Should the Contractor not comply with
this requirement, the Customer shall be entitled to deduct the invoiced value of the element(s)
not supported by acceptable evidence from any payment. Such deduction shall only be
reinstated once the Customer, acting reasonably, has received the relevant evidence from the
Contractor.

2.6 In the event that either the Customer or the Contractor determines that there is a discrepancy
or an apparent discrepancy on the Contractor’s invoice the Customer shall either:

e disregard the discrepancy for initial payment purposes and request that the Contractor
issue a credit note for the Customer’s use against a subsequent invoice (or invoices); or

e request that the Contractor withdraw its payment application through issue of a credit
note, and resubmit with the discrepancy resolved.

3. Payment Terms

3.1 The Contractor shall accept payment by Bankers Automated Clearing Service (BACS).

3.2 Payments will be made by the Customer in GBP/Sterling. Fluctuations in currency will be at
the Contractor’s risk.
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ANNEX 4

ORDER FORM

As generated by the Customers Purchase to Pay (P2P) system
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ANNEX 5

STANDARDS SCHEDULE

The Contractor shall comply with the following Standards:

1. Technical

The Contractor shall ensure that its delivery processes include:

e Service Level management;

¢ Financial management;

e Capacity management;

e Availability management;

e Service Continuity management; and
e Security management.

2. Security

The Contractor shall ensure that security is maintained to the level required by the standards set
out in Annex 6 (Security Requirements Schedule).

3. Environment

The Contractor undertakes to follow a sound environmental management policy so that its
activities comply with all applicable environmental legislation and regulations and that the Goods
are procured, produced, packaged, delivered and are capable of being used and ultimately
disposed of, in ways that are appropriate from an environmental protection perspective.

The Contractor shall comply with relevant obligations under the Waste Electrical and Electronic
Equipment Regulations 2002/96/EC or national equivalent.

4. Legislation

The Contractor is required to comply with the following extant legislation/Regulations or the
national equivalent. Please note that this list is not exhaustive.

o Health and Safety at Work Act 1974;

« Data Protection Act 1998;
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e Human Rights Act 1998;
e Workplace Health Safety and Welfare Regulations 1992;

e Management of Health Safety at Work Regulations 1999;

5. U.K. Environmental legislation

The Contractor must demonstrate compliance with the relevant extant environmental legislation
the national equivalent, e.g.:

e« Environmental Protection Act 1990;
e Water Resources Act 1991;
e Water Industry Act 1991; and

o COSSH legislation (The control of Substances Hazardous to Health regulations) 1994.
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ANNEX 6

SECURITY REQUIREMENTS SCHEDULE

Physical Security

The Contractor shall ensure that, as a minimum:

o protectively marked data is secured in appropriate security containers;

e windows, locks, doors and entry controls at premises owned or used by the
Contractor or its Staff in connection with the provision of the Goods meet
appropriate security standards; and

The Contractor shall ensure that plans are in place for dealing with and intercepting
unauthorised visitors and intruders.

Accountability in respect of Authority Data

The Contractor shall appoint at least one responsible person who is accountable for the
assurance of Customer Data used in delivering the Ordered Goods. The responsible
person shall be:

Name:

Address:

Telephone number:

The Contractor shall consult with the Customer in relation to any proposed change to the
person accountable for the assurance of Customer Data.

Structured Risk Assessment for Authority Data

The Contractor shall ensure that it has undertaken a structured risk assessment which
highlights when Customer Data is most vulnerable whilst in its care.

The Contractor shall ensure that:
e it records the security risks identified as a result of such risk assessment in
a risk register with such risk register to be made available to the Authority on

request;

o the results of such risk assessment are taken into account when planning,
selecting, designing and modifying its facilities.

62



Data Handling Policies

The Contractor shall have in place documented policies and procedures which are
consistent with the requirements of the Contract and which govern the delivery of the
Ordered Goods and Ordered Services with respect to:

the level of security clearance required by Staff before they can access
Customer Data;

« where Customer Data can be stored;

o when Customer Data can or cannot be transmitted electronically, by fax or
discussed over the telephone; and

o when Customer Data can or cannot be sent via post or courier.

Without prejudice to its obligations under the DPA, the Contractor shall have clear
policies in place which cover, as a minimum, the following principles of the DPA:

e Personal Data is processed fairly and lawfully;

o Personal Data is obtained and only used for specified and lawful purposes;
o Personal Data is adequate, relevant and not excessive;

o Personal Data is accurate and kept up to date;

e Personal Data is kept for no longer than is necessary;

« Personal Data is processed in accordance with the individual’s rights;

e Personal Data is kept secure; and

e Personal Data is only transferred to countries that offer adequate data
protection and where the Customer's Approval has been granted.

The Contractor shall have in place clear policies for informing Staff of responsibilities,
restrictions and considerations when sharing access to Customer Data with other
members of Staff.

The Contractor shall provide guidance to all Staff on its policies and procedures for
handling Customer Data. The Contractor shall further procure that any guidance,
polices, procedures and contracts placed in furtherance to the execution of this Contract
with such third parties, shall, as a minimum, contain all requirements relating to the
secure handling of information as set out within this Contract.
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Breaches

The Contractor shall have in place a documented procedure which addresses breaches
of the requirements for handling Customer Data (including the procedures the Contractor
is required by this Schedule to have in place). Any breach or suspected breach must be
reported immediately to the Customer by telephone.

The Contractor shall ensure that clear guidance is provided to the Staff and any third
parties it proposes to engage in the delivery of this Contract highlighting that deliberate or
accidental compromise of protectively marked material may lead to disciplinary action
and/or criminal proceedings.
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ANNEX'7

AUDIT AND OPEN BOOK DATA SCHEDULE

OPEN BOOK DATA

1. The Contractor acknowledges the importance to the Authority of the Authority’s need for
complete transparency in the way in which the Contract Price is calculated.

2. During the Contract Period, and for a period of 6 years following the end of the Contract
Period, the Contractor shall:

@
(b)

AUDIT

maintain and retain the Open Book Data; and

disclose and allow the Authority and/or the Audit Agents access to the Open Book
Data.

Except where an audit is imposed on the Authority by a Regulatory Body, the Authority
may, not more than twice in any year and for a period of twelve (12) months following
the Term, conduct an audit for purposes including the following purposes:

0}
(if)
(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

to verify the accuracy of the rates and charges;
to review the integrity, confidentiality and security of the Authority Data;

to review the Contractor's compliance with the DPA, FOIA and any other Laws
applicable to the Services;

to review the Contractor's compliance with its audit obligations under this
Framework Agreement ;

to carry out the audit and certification of the Authority's accounts;

to carry out an examination pursuant to Section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the Authority has
used its resources;

to verify the accuracy and completeness of any management information
delivered or required by this Framework Agreement ;

to inspect any IT environment (or any part of it) used for or in connection with the
delivery of the Services;

to inspect the Authority's property, including the Authority's Intellectual Property,
the Equipment, Goods, facilities and maintenance, for the purposes of ensuring
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that the Authority's assets are secure and that any register of assets is up to date;
and/or

(x) to ensure that the Contractor is complying with the Standards;

(xi) to review the accuracy and completeness of any register the Contractor is
required to maintain.

The Authority shall use its reasonable endeavours to ensure that the conduct of each
audit does not unreasonably disrupt the Contractor or delay the provision of the
Services.

Subiject to the Authority's obligations of confidentiality, the Contractor shall on demand
provide the Authority (and/or its agents or representatives) with all reasonable co-
operation and assistance in relation to each audit, including:

o all information requested by the Authority within the permitted scope of the audit;

e reasonable access to any sites controlled by the Contractor and to any Equipment
used (whether exclusively or non-exclusively) in the performance of the Services;

e access to the Contractor’s IT system; and
e access to Staff.

The Contractor shall implement all measurement and monitoring tools and procedures
necessary to measure and report on the Contractor's performance of the Services
against the applicable service levels or performance measures detailed in the
Statement of Requirement’s at a level of detail sufficient to verify compliance with the
service levels.

The Authority shall endeavour to (but is not obliged to) provide at least fifteen (15)
Working Days notice of its intention to conduct an audit.

The Parties agree that they shall bear their own respective costs and expenses incurred
in respect of compliance with their obligations under this Schedule, unless the audit
identifies a material Default by the Contractor in which case the Contractor shall
reimburse the Authority for all the Authority's reasonable costs incurred in the course of
the audit.

If an audit identifies that:

(i) the Contractor has failed to perform its obligations under this Framework
Agreement and/or any Contract in any material manner, the Parties shall agree
and implement a remedial plan. If the Contractor’s failure relates to a failure to
provide any information to the Authority required by this Framework Agreement,
then the remedial plan shall include a requirement for the provision of all such
information;
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(ii)

(iii)

the Authority or any Customer has overpaid the charges, the Contractor shall pay
to the Authority or the relevant Customer (as appropriate) the amount overpaid
within twenty (20) Working Days. The Authority may deduct the relevant amount
from the charges if the Contractor fails to make this payment; and

the Authority or any Customer has underpaid any amount due as part of the
charges, the Authority or the relevant Customer (as appropriate) shall pay to the
Contractor the amount of the under-payment, less, in the case of any
underpayment by the Authority, the cost of the audit incurred by the Authority if
this was due to a Default by the Contractor in relation to invoicing, within twenty
(20) Working Days.
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ANNEX 8
COMMERCIALLY SENSITIVE INFORMATION

Price Schedule
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ANNEX 9

NOTIFIED SUB-CONTRACTORS SCHEDULE

Not applicable
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ANNEX 10

FRAMEWORK AGREEMENT VARIATION PROCEDURE

CHANGE CONTROL

11

21

2.2

2.3

2.4

2.5

2.6

Introduction

This Schedule sets out the principles to be used in the event that either Party requires
any change to this Framework Agreement.

Principles

Both the Authority and the Contractor shall designate change managers who shall be
responsible for managing the change process.

From time to time, Requests For Change (“RFC”s) will result in a potential change to
this Framework Agreement.

Any work undertaken by the Contractor in connection with any proposed change to this
Framework Agreement by the Contractor, its sub-contractors or agents shall be
undertaken entirely at the expense and liability of the Contractor unless and until the
prior written agreement of the Authority is obtained.

The Contractor shall not charge for any work associated in the development of, or its
response to, an RFC.

Any discussions, negotiations or other communications which may take place between
the Authority and the Contractor in connection with any proposed change to this
Framework Agreement, including but not limited to the submission of any written
communications, prior to the signing by both parties of the relevant Contract Change
Note (“CCN”), shall be without prejudice to the rights of either Party.

Unless otherwise agreed in the approval of the RFC, the Contractor shall ensure that,
prior to the implementation of the change, all relevant documentation reflects the
change.
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3.1

3.2

3.3

3.4

Change Control Procedure

The Authority and the Contractor shall discuss changes requested by either Party.
Such discussion may result in:

@
(b)
(©)

agreement not to proceed further; or
rejection of the request by the non-requesting party; or

agreement to proceed in principle.

Where it is agreed in principle to proceed with a RFC:

@

(b)

if the request was initiated by the Authority, the Authority shall submit a written
RFC which describes the requirements in detail;

if the request was initiated by the Contractor or the Contractor has received a
written RFC in accordance with paragraph 3.2(a) above, the Contractor shall
submit a CCN to the Authority within a reasonable time, to be agreed between
the Parties at the time. The CCN may be complete and include appropriate
information as specified below or, in the case of changes which propose to
vary the nature of the Goods or the Services, partially complete as described
below.

Each complete CCN shall contain:

(a)
(b)
(©
(d)
(e)
0)
@)
(h)

(i)
)

the title of the change;

the originator and the date of the RFC;

the reason for the change;

full details of the change including any specifications and user facilities;
the price, if any, for implementing the change;

any consequential changes to Schedule 1, if appropriate;

an implementation timetable;

the impact, if any, of the change on other aspects of this Framework Agreement
including but not limited to the Goods, the Services and Service Levels;

the date of expiry of the CCN; and

provision for signature by the Authority and the Contractor.

Receipt by the Contractor of a copy of any CCN signed by both the Authority and the
Contractor shall advise the Contractor of the acceptance of such CCN and shall
constitute a formal amendment to this Framework Agreement.
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ANNEX 11

CALL-OFF CONTRACTS

Please refer to the attached document;

Contract for the Provision of Goods and Services_Spectroscopes
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