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TERMS AND CONDITIONS FOR THE SUPPLY OF CENTRALLY PROCURED 
VACCINES 

THIS CONTRACT is made on 7 June 2021 (�Effective Date�) 

BETWEEN: 

(1) The Secretary of State for Business, Energy & Industrial Strategy, contracting 
for and on behalf of the Crown, and whose principal office is at 1 Victoria 
Street, London SW1H 0ET (the �Authority�) on the one hand; and 

(2) Pfizer Export B.V., a company established under the laws of the Netherlands 
with its registered office at  

 (the �Supplier�). 

BACKGROUND 

The Supplier and its Affililates are collaborating in the development of a research-
stage, experimental vaccine to address the global COVID-19 pandemic. 

Pfizer Limited and the Authority entered into a certain manufacturing and supply 
agreement dated 12 October 2020, as amended by a deed of amendment dated 29 
March 2021, in respect of the supply by Pfizer Limited to the Authority of such 
vaccine (the �Original MSA�). 

Pursuant to the allocation process operated by The Covid-19 Vaccines Global 
Access Facility (the �COVAX Facility�), and in partnership with the Gavi Alliance, the 
Authority has been allocated certain doses of the Goods (as defined herein), to be 
supplied by the Supplier. 

The Authority acknowledges and agrees that the Supplier�s efforts to develop and 
manufacture a vaccine are aspirational in nature and subject to significant risks and 
uncertainties. The Authority acknowledges that the Goods which are the subject of 
this Contract and their components and constituent materials are being rapidly 
developed due to the emergency circumstances of the COVID-19 pandemic, and will 
continue to be studied after provision of the Goods to the Authority under the 
Contract. Further, the Parties recognize that the vaccine has completed Phase 2b/3 
clinical trials but that, despite the efforts of the Supplier in research, development 
and manufacturing, the vaccine may not be successful due to technical, clinical, 
regulatory, manufacturing and/or other challenges or failures. Notwithstanding the 
foregoing, the Parties recognise that events have progressed, in particular the 
development of the Goods has been successful and an Emergency Use 
Authorisation from the MHRA under Regulation 174 of the Human Medicines 
Regulation 2012 has been obtained. 

Subject to the above, the Parties are willing to carry out the foregoing pursuant to the 
terms and conditions set forth in this Contract. 

This Contract is made on the date set out above subject to the terms set out in the 
schedules listed below (�Schedules�). The Authority and the Supplier undertake to 
comply with the provisions of the Schedules in the performance of this Contract. 
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The Supplier shall supply to the Authority, and the Authority shall receive and pay 
for, the Goods on the terms of this Contract. 

Save where the context does not permit, the definitions in Schedule 4 apply to the 
use of all capitalised terms in this Contract. 
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SCHEDULE 1 

Key Provisions 

1. Application of the Key Provisions 

1.1 The Key Provisions at Clauses 1 to 10 of this Schedule 1 shall apply to this 
Contract. 

2. Term  

2.1 This Contract shall commence on the Effective Date and shall expire when all 
of the Goods required to be delivered under this Contract have been delivered 
to the applicable Authority Facility (�Term�). The Term may only be extended 
by mutual written agreement between the Parties. 

3. Contract Managers 

3.1 The Contract Managers at the Effective Date are: 

3.1.1 for the Authority:  

 

3.1.2 for the Supplier: 

Vaccines Business Unit Lead, Pfizer UK 

4. Names and addresses for notices 

4.1 Notices served under this Contract are to be delivered to: 

4.1.1 for the Authority: 

Attention:  Director General of the Vaccine Task Force 
Secretary of State, Department for Business,  
Energy and Industrial Strategy 
1 Victoria St 
Westminster London 
SW1H 0ET 

With copy to:  Permanent Secretary, Department for Business, 
Energy & Industrial Strategy 
Secretary of State, Department for Business,  
Energy and Industrial Strategy 
1 Victoria St  
Westminster  
London 
SW1H 0ET 
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9.4.3 any updates on the Authorisation; 

9.4.4 an update on progress made in relation to clinical trials and manufacturing; 

9.4.5 claims brought by third parties relating to the Goods; 

9.4.6 any material communication from the Licensing Authority arising out of, or in 
connection with, any concerns relating to the safety or efficacy of the Goods, 
including any actual or suspected adverse reaction to the Goods which is not 
described in the Summary of Product Characteristics, and any known health 
and safety hazard of the Goods; and 

9.4.7 the progress against actions as set out in any joint deployment plan 
developed by the Parties. 

9.5 Without limitation to the warranties contained in Clause 11 of Schedule 2, the 
Supplier shall, upon written request from the Authority, make available to the 
Authority evidence of the grant of any required valid Authorisation, and 
evidence of any other authorisations, labelling, registrations, approvals or 
documentation required. 

10. Right to terminate 

10.1 Either Party may terminate this Contract by written notice solely in the 
circumstances expressly provided for in this Contract. 
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SCHEDULE 2 

General Terms and Conditions 

Contents 

1. Supply of Goods 

2. Performance review and delay 

3. Quality assurance 

4. Delivery 

5. Passing of risk and ownership 

6. Inspection, rejection, return and recall 

7. Business continuity 

8. Contract management 

9. Price and payment 

10. Warranties 

11 Intellectual property 

12. Indemnity 

13. Limitation of liability 

14. Insurance 

15. Term and termination 

16. Consequences of expiry or early termination of this Contract 

17. Post termination provisions 

18. Packaging, identification and end of use 

19. Sustainable development 

20. Electronic product information 

21. Change Control 

22. Dispute resolution 

23. Force majeure 

24. Records retention and right of audit 

25. Conflicts of interest and the prevention of fraud 

26. Equality and human rights 

27. Notice 

28. Assignment, novation and Sub-contracting 

29. Prohibited Acts 

30. General 
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7.8 All Rejected Goods shall be removed (if applicable) and disposed of by the 
Supplier in a manner that prevents theft and diversion and in accordance with 
Laws, Good Distribution Practice and Good Manufacturing Practice. The Supplier 
shall make all documentation relating to such disposal available to the Authority 
upon the Authority�s request. 

7.9 Where the Licensing Authority or the Supplier determines that a product recall is 
required under Laws (�Requirement to Recall�) in respect of the Goods, the 
Parties shall comply with all directions of the Licensing Authority in relation to the 
product recall and keep the other Party informed of the same. The Authority shall 
provide all reasonable assistance to the Supplier in connection with such product 
recall. 

7.10 To the extent that the Requirement to Recall was directly caused by  
 of the 

Supplier, its Affiliates, or Sub-contractors, the Supplier shall be responsible for all 
costs of any recall or market withdrawal of the Goods in the United Kingdom, 
including reasonable costs incurred by or on behalf of the Authority and/or its 
Appointees. To the extent that such Requirement to Recall arises for any other 
reason, the Authority shall be responsible for all costs of any recall or market 
withdrawal of the Goods in the United Kingdom, including reasonable costs 
incurred by or on behalf of the Supplier its Affiliates or Sub-contractors. 

8. Business continuity 

8.1 Each Party shall ensure it has a Business Continuity Plan in place relevant to the 
supply or use of the Goods. Each Party shall also use Commercially Reasonable 
Efforts to ensure that its Business Continuity Plan complies on an ongoing basis 
with any specific business continuity requirements, as may be set out in the 
Contract. Notwithstanding the foregoing, each Party recognizes that the other 
Party is operating under pandemic conditions and that compliance with the 
Business Continuity Plan cannot be guaranteed. 

8.2 Throughout the term of this Contract, but subject to Clause 24 of Schedule 2, the 
Supplier will use Commercially Reasonable Efforts and the Authority shall use 
reasonable endeavours to ensure its Business Continuity Plan provides for 
continuity during a Business Continuity Event. 

8.3 Each Party shall test its Business Continuity Plan at reasonable intervals, and in 
any event no less than once every calendar year (or such other period as may be 
agreed between the Parties taking into account the critical nature of this Contract 
to each Party and the size and scope of their respective operations). Each Party 
shall promptly provide to the other Party, at the other Party�s written request, a 
summary of its Business Continuity Plan, and documentary evidence that that 
Party tests its Business Continuity Plan in accordance with the requirements of 
this Clause 8.3 of this Schedule 2. 
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11.1.16 as at the Effective Date, there are no pending or threatened actions or 
proceedings before any court or administrative agency which would materially 
adversely affect the financial condition, business or operations of the Supplier; 

11.1.17 as at the Effective Date, there are no material agreements existing to 
which the Supplier is a party which prevent the Supplier from entering into or 
complying with this Contract; 

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

11.1.19 it acknowledges the existence of the Supplier Code of Conduct; and 

11.1.20 it has used Commercially Reasonable Efforts to satisfy itself as to the 
nature and extent of the risks assumed by it under this Contract and to gather all 
information necessary to perform its obligations under this Contract. 

11.2 The Authority warrants and undertakes that: 

11.2.1 the execution, delivery and performance of this Contract will not violate any 
agreement or instrument to which it is a party; 

11.2.2 it is fully empowered by executive powers and/or the terms of its constitution to 
enter into and to carry out its obligations under this Contract and the documents 
referred to in this Contract; 

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

11.2.4 it has complied with the Public Contracts Regulations 2015 and all other Laws 
relating to the procurement of the Goods, and will continue to comply with all 
Laws relevant to this Contract; 

11.2.5 as at the Effective Date, there are no pending or threatened actions or 
proceedings before any court or administrative agency which would materially 
adversely affect the financial condition, business or operations of the Authority; 

11.2.6 it will promptly respond to reasonable information requests relating to the subject 
matter of this Contract from the Supplier; and 

11.2.7 as at the Effective Date, there are no material agreements existing to which the 
Authority is a party which prevent the Authority from entering into or complying 
with this Contract. 

11.3 For the avoidance of doubt all warranties whether as set out in this Clause 11 of 
this Schedule 2 or elsewhere in this Contract shall be without prejudice to 
indemnity and limitation of liability provisions under Schedule 2 Clauses 13 and 
14. 
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20. Sustainable development 

20.1 The Supplier shall comply in all material respects with all Laws, including 
applicable environmental and social and labour Law requirements in force during 
the term of this Contract. Without prejudice to the generality of the foregoing, the 
Supplier shall: 

20.1.1 comply with all policies and/or procedures and requirements set out in Supplier�s 
standards and policies in relation to environmental and social and labour 
requirements, characteristics and impacts of the Goods and the Supplier�s supply 
chain; 

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

20.1.3 maintain plans and procedures that support the commitments made as part of 
the Supplier�s significant labour, social and environmental policies, as referred to 
at Clause 20.1.2 of this Schedule 2. 

20.2 The Supplier shall meet reasonable requests by the Authority for information 
evidencing the Supplier�s compliance with the provisions of this Clause 20 of this 
Schedule 2. 

21. Electronic product information  

Not Used 

22. Change Control 

22.1 Any variation to this Contract shall only be binding once it has been agreed in 
writing and signed by an authorised representative of both Parties, the Parties 
having used good contract management practices and using the Pro Forma 
Change Control request. 

23. Dispute resolution 

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

23.2 In the case of a Dispute arising out of or in connection with this Contract the 
Supplier and the Authority shall make every reasonable effort to communicate 
and cooperate with each other with a view to resolving the Dispute and follow the 
procedure set out in Clause 23.3 of this Schedule 2 as the first stage in the 
Dispute Resolution Procedure. 
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23.3 If any Dispute arises out of the Contract either Party may serve a notice on the 
other Party to commence formal resolution of the Dispute. The Parties shall first 
seek to resolve the Dispute by escalation in accordance with the management 
levels as set out in Clause 5 of Schedule 1. Respective representatives at each 
level, as set out in Clause 5 of Schedule 1, shall have five (5) Business Days at 
each level during which they will use their reasonable endeavours to resolve the 
Dispute before escalating the matter to the next level until all levels have been 
exhausted. Level 1 will commence on the date of service of the Dispute Notice. 
The final level of the escalation process shall be deemed exhausted on the 
expiry of five (5) Business Days following escalation to that level unless 
otherwise agreed by the Parties in writing. 

If the procedure set out in Clause 23.3 of this Schedule 2 above has been 
exhausted and fails to resolve such Dispute, as part of the Dispute Resolution 
Procedure, the Dispute shall be finally settled under the Rules of Arbitration of 
the International Chamber of Commerce, which Rules are deemed to be 
incorporated by reference into this Clause, by three arbitrators appointed in 
accordance with said Rules. The claimant shall nominate an arbitrator in its 
request for arbitration. The respondent shall nominate an arbitrator within thirty 
(30) days of the receipt of the request for arbitration. The two (2) arbitrators 
nominated by the Parties shall nominate a third arbitrator, in consultation with the 
Parties, within thirty (30) days after the confirmation of the later-nominated 
arbitrator. The third arbitrator shall act as chair of the tribunal. If any of the three 
(3) arbitrators are not nominated within the time prescribed above, then the 
International Chamber of Commerce shall appoint the arbitrator(s). The seat, or 
legal place, of arbitration shall be London, UK. 

The language to be used in the arbitral proceedings shall be English. The 
governing law shall be the law of England and Wales. The Parties agree to keep 
confidential the existence of the arbitration, the arbitral proceedings, the 
submissions made by the Parties and the decisions made by the arbitral tribunal, 
including its awards, except as required by Law and to the extent not already in 
the public domain. The costs of the arbitration, including the Parties� reasonable 
legal fees, shall be borne by the unsuccessful Party or Parties. However, the 
arbitral tribunal may apportion such costs between the Parties if it determines 
that apportionment is reasonable, taking into account the circumstances of the 
case. The arbitration award shall be final and binding on the Parties, and the 
parties undertake to carry out any award without delay. Judgment upon the 
award may be entered by any court having jurisdiction of the award or having 
jurisdiction over the relevant party or its assets. 

23.4 Nothing in this Contract shall prevent either Party seeking from any court any 
interim or provisional relief that may be necessary to protect the rights or property 
of that Party or that relates to the safety of patients or the security of Confidential 
Information, pending resolution of the relevant Dispute in accordance with the 
Dispute Resolution Procedure. 



PRIVILEGED AND CONFIDENTIAL 

 
 

23.5 This Clause 23 of this Schedule 2 shall survive the expiry of or earlier termination 
of this Contract for any reason. 

24. Force majeure 

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

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

24.2.1 in the case of the Supplier, it has fulfilled its obligations pursuant to Clause 8 of 
this Schedule 2, or in the case of the Authority, it has taken reasonable steps to 
implement a business continuity plan, to the extent these obligations have not 
been affected by the Force Majeure Event; 

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

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

24.3 Where a Party is (or claims to be) affected by a Force Majeure Event it shall use 
(for the Authority) reasonable endeavours or (for the Supplier) Commercially 
Reasonable Efforts to mitigate the consequences of such a Force Majeure Event 
upon the performance of its obligations under this Contract and to resume the 
performance of its obligations affected by the Force Majeure Event as soon as 
practicable. 

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

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

24.6 Subject to service of such notice, the Party affected by such circumstances shall 
have no liability for its failure to perform or for any delay in performance of its 
obligations affected by the Force Majeure Event only for so long as such 
circumstances continue and for such time after they cease as is necessary for 
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The Supplier shall use Commercially Reasonable Efforts to procure permission 
for the Authority or its authorised representatives during normal business hours 
no more than once in any twelve (12) months, having given advance written 
notice of no less than five (5) Business Days, reasonable access to any premises 
and facilities, books and records used in the performance of the Supplier�s 
obligations under this Contract that are Sub-contracted to such third party. The 
Supplier shall cooperate with such audit and inspection and accompany the 
Authority or its authorised representative if requested. Any such access will be 
subject to the Authority agreeing to comply with reasonable security measures of 
the Sub-contractor. 

25.5 The Supplier shall grant to the Authority or its authorised representative, such 
access to those records as they may reasonably require in order to check the 
Supplier�s compliance with this Contract for the purposes of: 

25.5.1 the examination and certification of the Authority�s accounts; or 

25.5.2 any examination pursuant to section 6(1) of the National Audit Act 1983 of the 
economic efficiency and effectiveness with which the Authority has used its 
resources. 

25.6 The Comptroller and Auditor General may examine such documents as they may 
reasonably require which are owned, held or otherwise within the control of the 
Supplier and may require the Supplier to provide such oral and/or written 
explanations as they consider necessary. This Clause 25 of this Schedule 2 does 
not constitute a requirement or agreement for the examination, certification or 
inspection of the accounts of the Supplier under sections 6(3)(d) and 6(5) of the 
National Audit Act 1983. 

25.7 The Supplier shall provide reasonable cooperation to the Authority its authorised 
representatives or any regulatory body in relation to any audit, review, 
investigation or enquiry carried out in relation to the subject matter of this 
Contract. 

25.8 The Supplier shall provide all reasonable information as may be reasonably 
requested by the Authority to evidence the Supplier�s compliance with the 
requirements of this Contract. 

25.9 The reference to �authorised representatives� for the purposes of this Clause 25 
of this Schedule 2 shall be to any members of staff of the Authority or a 
Contracting Authority only, and shall not to avoid doubt include any other third 
party. 

26. Conflicts of interest and the prevention of fraud 

26.1 Each Party shall take appropriate steps to ensure that neither that Party nor any 
Staff (or in the Authority�s case, its staff) are placed in a position where, in the 
reasonable opinion of the other Party, there is or may be an actual conflict, or a 
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potential conflict, between the pecuniary or personal interests of the first Party 
and the duties owed to the other Party under the provisions of this Contract. 
Each Party will disclose to the other Party full particulars of any such conflict of 
interest which may arise. 

26.2 In the event there is a conflict or potential conflict as detailed at Clause 26.1, the 
Parties shall work together in order to address and resolve it. 

26.3 Both Parties shall take all reasonable steps to prevent Fraud by Staff and 
themselves (including its owners, members and directors). Each Party shall notify 
the other immediately if it has reason to suspect that any Fraud has occurred or 
is occurring or is likely to occur. 

26.4 If a Party or its Staff commits a material Fraud that causes significant and 
demonstrable reputational harm to the other Party, then the other Party may 
terminate this Contract forthwith on providing written notice. 

27. Equality and human rights 

27.1 The Supplier shall: 

27.1.1 ensure that (a) it does not, whether as employer or as supplier of the Goods and 
any associated services, engage in any act or omission that would contravene 
the Equality Legislation, and (b) it complies with all its obligations as an employer 
or supplier of the Goods and any associated services as set out in the Equality 
Legislation and take reasonable endeavours to ensure its Staff do not unlawfully 
discriminate within the meaning of the Equality Legislation; 

27.1.2 in the management of its affairs and the development of its equality and diversity 
policies, cooperate with the Authority in light of the Authority�s obligations to 
comply with its statutory equality duties whether under the Equality Act 2010 or 
otherwise. The Supplier shall take such reasonable and proportionate steps as 
the Authority considers appropriate to promote equality and diversity, including 
race equality, equality of opportunity for disabled people, gender equality, and 
equality relating to religion and belief, sexual orientation and age; and 

27.1.3 impose on all its Sub-contractors and suppliers, obligations substantially similar 
to those imposed on the Supplier by this Clause 27 of this Schedule 2. 

27.2 The Supplier shall meet reasonable requests by the Authority for information 
evidencing the Supplier�s compliance with the provisions of this Clause 27 of this 
Schedule 2. 

28. Notice 

28.1 Any notice required to be given by either Party under this Contract shall be in 
writing quoting the date of the Contract and shall be delivered by hand or sent by 
prepaid first class recorded delivery or by email to the person referred to in the 
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Key Provisions or such other person as one Party may inform the other Party in 
writing from time to time. 

28.2 A notice shall be treated as having been received: 

28.2.1 if delivered by hand within normal business hours when so delivered or, if 
delivered by hand outside normal business hours, at the next start of normal 
business hours; or 

28.2.2 if sent by first class recorded delivery mail on a normal Business Day, at 9.00 am 
on the second Business Day subsequent to the day of posting, or, if the notice 
was not posted on a Business Day, at 9.00 am on the third Business Day 
subsequent to the day of posting; or 

28.2.3 if sent by email, if sent within normal business hours when so sent or, if sent 
outside normal business hours, at the next start of normal business hours 
provided the sender has either received an electronic confirmation of delivery or 
has telephoned the recipient to inform the recipient that the email has been sent. 

29. Assignment, novation and Sub-contracting 

29.1 Except as set out in Clause 29.2 of this Schedule 2, the Supplier shall not assign, 
Sub-contract, novate, create a trust in, or in any other way dispose of the whole 
or any part of this Contract to any party, other than its Affiliates (provided such 
Affiliates have the necessary resources, finances, qualifications, licences, 
consents and permissions to fulfil the Supplier�s obligations hereunder), without 
the prior consent in writing of the Authority, such consent not to be unreasonably 
withheld or delayed. Notwithstanding any consent given by the Authority in 
accordance with this Clause 29.1 of this Schedule 2, if the Supplier Sub-
contracts any of its obligations under this Contract, every act or omission of the 
Sub-contractor shall for the purposes of this Contract be deemed to be the act or 
omission of the Supplier and the Supplier shall be liable to the Authority as if 
such act or omission had been committed or omitted by the Supplier itself. 

29.2 Notwithstanding Clause 29.1 of this Schedule 2, the Supplier may Sub-contract 
to the parties set out in Schedule 8, and may further Sub-contract to any third 
party on written notification to the Authority provided such third party is not an 
Unacceptable Party. Whether the third party to which the Supplier Sub-contracts 
is pre-approved and set out in Schedule 8, or is notified to the Authority in 
accordance with this Clause 29.2 of this Schedule 2, the Supplier's liability to the 
Authority for the acts or omissions of its Sub-contractor shall be as set out in 
Clause 29.1 of this Schedule 2. 

30. Prohibited Acts 

30.1 Each Party warrants and represents that in relation to this Contract: 
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30.1.1 it has not committed any offence under the Bribery Act 2010 or done any of the 
following (�Prohibited Acts�): 

(a) offered, given or agreed to give any officer or employee of the other 
Party any gift or consideration of any kind as an inducement or 
reward for doing or not doing or for having done or not having done 
any act in relation to the obtaining or performance of this or any 
other agreement with the other Party or for showing or not showing 
favour or disfavour to any person in relation to this or any other 
agreement with the other Party; or 

(b) in connection with this Contract paid or agreed to pay any 
commission other than a payment, particulars of which (including 
the terms and conditions of the agreement for its payment) have 
been disclosed in writing to the other Party; and 

30.1.2 it has in place adequate procedures to prevent bribery and corruption, as 
contemplated by section 7 of the Bribery Act 2010. 

30.2 If either Party or any of their Staff (or anyone acting on its or their behalf) has 
done or does any of the Prohibited Acts or has committed or commits any 
offence under the Bribery Act 2010 with or without the knowledge of the other 
Party in relation to this or any other agreement between the Parties, the non-
breaching Party may terminate this Contract for material breach in accordance 
with Clause 16.4.1. 

31. General 

31.1 Each of the Parties is independent of the other and nothing contained in this 
Contract shall be construed to imply that there is any relationship between the 
Parties of partnership or of principal/agent or of employer/employee nor are the 
Parties hereby engaging in a joint venture and accordingly neither of the Parties 
shall have any right or authority to act on behalf of the other nor to bind the other 
by agreement or otherwise, unless expressly permitted by the terms of this 
Contract. 

31.2 Failure or delay by either Party to exercise an option or right conferred by this 
Contract shall not of itself constitute a waiver of such option or right. 

31.3 The delay or failure by either Party to insist upon the strict performance of any 
provision, term or condition of this Contract or to exercise any right or remedy 
consequent upon such breach shall not constitute a waiver of any such breach or 
any subsequent breach of such provision, term or condition. 

31.4 Any provision of this Contract which is held to be invalid or unenforceable in any 
jurisdiction shall be ineffective to the extent of such invalidity or unenforceability 
without invalidating or rendering unenforceable the remaining provisions of this 
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Contract or any variation to this Contract, contain the entire understanding 
between the Supplier and the Authority relating to the supply of the Goods to the 
exclusion of all previous agreements, confirmations and understandings and 
there are no promises, terms, conditions or obligations whether oral or written, 
express or implied other than those contained or referred to in this Contract. 
Nothing in this Contract seeks to exclude either Party's liability for Fraud. 

31.12 This Contract, and any Dispute or claim arising out of or in connection with it or 
its subject matter (including any non-contractual claims), shall be governed by, 
and construed in accordance with, the laws of England and Wales. 

31.13 Subject to Clause 23 of this Schedule 2, the Parties irrevocably agree that the 
courts of England and Wales shall have non-exclusive jurisdiction to settle any 
Dispute or claim that arises out of or in connection with this Contract or its 
subject matter. 

31.14 All written and oral communications and all written material referred to under this 
Contract shall be in English. 

31.15 This Contract may be executed in any number of counterparts, each of which 
when executed and delivered shall constitute a duplicate original, but all the 
counterparts shall together constitute the one agreement. 

31.16 Transmission of the executed signature page of a counterpart of this Contract by 
email in PDF format shall take effect as delivery of an executed counterpart of 
this Contract. 

31.17 No counterpart shall be effective until each party has executed and delivered at 
least one counterpart. 
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SCHEDULE 3 

Information Provisions 

1. Confidentiality 

1.1 In respect of any Confidential Information it may receive directly or indirectly from 
the other Party (�Discloser�) and subject always to the remainder of this Clause 
1 of this Schedule 3, each Party (�Recipient�) undertakes to keep secret and 
strictly confidential and shall not disclose any such Confidential Information to 
any third party without the Discloser�s prior written consent, and use such 
Confidential Information only for the purpose of this Contract, provided that: 

1.1.1 the Recipient shall not be prevented from using any general knowledge, 
experience or skills which were in its possession prior to the Effective Date; 

1.1.2 the provisions of this Clause 1 of this Schedule 3 shall not apply to any 
Confidential Information: 

(a) which is in or enters the public domain other than by breach of this 
Contract or other act or omissions of the Recipient, and in 
clarification of the foregoing, a general disclosure in the public 
domain will not cause more specific (but related) information to be 
covered under this exception; similarly, a combination of several 
pieces of information, which individually would be deemed covered 
by this exception, will not be deemed covered by this exception 
unless the combination itself is in the public domain; 

(b) which is obtained from a third party who is lawfully authorised to 
disclose such information without any obligation of confidentiality; 

(c) which is authorised for disclosure by the prior written consent of the 
Discloser; 

(d) which the Recipient can demonstrate was in its possession without 
any obligation of confidentiality prior to receipt of the Confidential 
Information from the Discloser; or 

(e) which the Recipient is required to disclose purely to the extent to 
comply with the requirements of any relevant stock exchange. 

1.2 Nothing in this Clause 1 of this Schedule 3 shall prevent the Recipient from 
disclosing Confidential Information where it is required to do so by judicial, 
administrative, governmental or regulatory process in connection with any action, 
suit, proceedings or claim or otherwise by Laws, including the Freedom of 
Information Act 2000 (�FOIA�), Codes of Practice on Access to Government 
Information, on the Discharge of Public Authorities� Functions or on the 
Management of Records (�Codes of Practice�) or the Environmental Information 
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Regulations 2004 (�Environmental Regulations�), provided that the Recipient 
shall: (i) notify the Discloser of any such disclosure requirement or request as 
soon as practicable; (ii) cooperate and reasonably assist with the Discloser (at 
the Discloser�s cost) if the Discloser seeks a protective order or other remedy in 
respect of any such disclosure and (iii) furnish only that portion of the 
Confidential Information which, in the opinion of Recipient�s legal counsel, is 
responsive to such requirement or request. 

1.3 The Authority may disclose the Supplier�s Confidential Information: 

1.3.1 on a confidential basis, to any Contracting Authority (the Parties agree that all 
Contracting Authorities receiving such Confidential Information shall be entitled to 
further disclose the Confidential Information to other Contracting Authorities on 
the basis that the information is confidential and is not to be disclosed to a third 
party which is not part of any Contracting Authority); 

1.3.2 on a confidential basis to a professional adviser, consultant, supplier or other 
person engaged by any of the entities described in Clause 1.3.1 of this Schedule 
3 (including any benchmarking organisation) on a need to know basis for any 
purpose relating to or connected with this Contract, provided no disclosure may 
be made to any competitor of the Supplier pursuant to this Clause; 

1.3.3 on a confidential basis, to any consultant, contractor or other person engaged by 
the Authority and/or the Contracting Authority receiving such information, on a 
need to know basis for any purpose relating to or connected with this Contract, 
provided no disclosure may be made to any competitor of the Supplier pursuant 
to this Clause; 

1.3.4 to any relevant party for the purpose of the examination and certification of the 
Authority�s accounts; 

1.3.5 to any relevant party for any 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; 

1.3.6 to Parliament and Parliamentary Committees or if required by any Parliamentary 
reporting requirements; or 

1.3.7 on a confidential basis, to a proposed successor body in connection with any 
proposed or actual, assignment, novation or other disposal of rights, obligations, 
liabilities or property in connection with this Contract,  

and for the purposes of this Contract, references to disclosure "on a 
confidential basis" shall mean the Authority making clear the confidential 
nature of such information and that it must not be further disclosed except 
in accordance with Laws or this Clause 1.3 of this Schedule 3, and where 
disclosure is made pursuant to Clause 1.3.2 or 1.3.3 of this Schedule 3, 
the Authority may only disclose subject to entering into a non-disclosure 
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agreement with confidentiality provisions equivalent to this Contract in 
respect of such disclosure with the third party. 

1.4 The Supplier may only disclose the Authority�s Confidential Information, and any 
other information provided to the Supplier by the Authority in relation to this 
Contract, to the Supplier�s Staff or professional advisors who are directly involved 
in the performance of or advising on the Supplier�s obligations under this 
Contract. The Supplier shall ensure that such Staff or professional advisors are 
aware of and shall comply with the obligations in this Clause 1 of this Schedule 3 
as to confidentiality and that all information, including Confidential Information, is 
held securely, protected against unauthorised use or loss and, at the Authority�s 
written discretion, destroyed securely or returned to the Authority when it is no 
longer required. The Supplier shall not, and shall ensure that the Staff do not, 
use any of the Authority�s Confidential Information received otherwise than for 
the purposes of performing the Supplier�s obligations in this Contract. 

1.5 For the avoidance of doubt, save as required by Laws or as otherwise set out in 
this Schedule 3, neither Party shall, without the prior written consent of the other 
Party (such consent not to be unreasonably withheld or delayed), announce or 
issue any press release in relation to this Contract or its subject matter. 

1.6 This Clause 1 of this Schedule 3 shall remain in force: 

1.6.1 without limit in time in respect of Confidential Information which comprises 
Personal Data or which relates to national security; and 

1.6.2 for all other Confidential Information for a period of three (3) years after the expiry 
or earlier termination of this Contract unless otherwise agreed in writing by the 
Parties. 

2. Freedom of Information and Transparency 

2.1 The Parties acknowledge the duties of Contracting Authorities under the FOIA, 
Codes of Practice and Environmental Regulations and shall give each other all 
reasonable assistance as appropriate or necessary to enable compliance with 
those duties. 

2.2 The Supplier shall assist and cooperate with the Authority to enable it to comply 
with its disclosure obligations under the FOIA, Codes of Practice and 
Environmental Regulations. The Supplier agrees: 

2.2.1 that this Contract and any recorded information held by the Supplier on the 
Authority�s behalf for the purposes of this Contract are subject to the obligations 
and commitments of the Authority under the FOIA, Codes of Practice and 
Environmental Regulations; 

2.2.2 that the decision on whether any exemption to the general obligations of public 
access to information applies to any request for information received under the 
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FOIA, Codes of Practice and Environmental Regulations is a decision solely for 
the Authority; 

2.2.3 that where the Supplier receives a request for information under the FOIA, Codes 
of Practice and Environmental Regulations and the Supplier itself is subject to 
the FOIA, Codes of Practice and Environmental Regulations it will liaise with the 
Authority as to the contents of any response before a response to a request is 
issued and will promptly (and in any event within two (2) Business Days) provide 
a copy of the request and any response to the Authority; 

2.2.4 that where the Supplier receives a request for information under the FOIA, Codes 
of Practice and Environmental Regulations and the Supplier is not itself subject 
to the FOIA, Codes of Practice and Environmental Regulations, it will not 
respond to that request (unless directed to do so by the Authority) and will 
promptly (and in any event within two (2) Business Days) transfer the request to 
the Authority; 

2.2.5 that the Authority, acting in accordance with the Codes of Practice issued and 
revised from time to time under both section 45 of FOIA, and regulation 16 of the 
Environmental Regulations, may disclose information concerning the Supplier 
and this Contract; and 

2.2.6 to assist the Authority in responding to a request for information, by processing 
information or environmental information (as the same are defined in FOIA and 
the Environmental Regulations) in accordance with a records management 
system that complies with all applicable records management recommendations 
and codes of conduct issued under section 46 of FOIA, and providing copies of 
all information requested by the Authority within five (5) Business Days of that 
request and without charge. 

2.3 Notwithstanding any other term of this Contract, the Supplier consents to the 
publication of this Contract in its entirety (including variations), subject only to the 
redaction of information relating to the  and any 
other information that is exempt from disclosure in accordance with the 
provisions of the FOIA, Codes of Practice and Environmental Regulations. 

2.4 In preparing any disclosure under Clause 2 of this Schedule 3 or a copy of this 
Contract for publication under Clause 2.3 of this Schedule 3, the Authority shall 
give the Supplier as much notice as is reasonably practical of any request made 
for disclosure, and shall consult with the Supplier and give it a reasonable period 
to make representations to inform decision making regarding any redactions but 
the final decision in relation to the redaction of information will be at the 
Authority�s absolute discretion. 

2.5 The Supplier acknowledges that the Authority is subject to the transparency 
obligations set out in the Crown Commercial Services� Procurement Policy Note 
02/17 (as amended or replaced from time time) and shall assist and cooperate 
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with the Authority to enable and facilitate the Authority to comply with its 
obligations thereunder including but not limited to publishing this Contract, 
subject to the provisions of Clause 2.3 of this Schedule 3. 

2.6 Where any information is held by any Sub-contractor of the Supplier in 
connection with this Contract, the Supplier shall procure that such Sub-contractor 
shall comply with the relevant obligations set out in this Clause 2 of this Schedule 
3, as if such Sub-contractor were the Supplier. 

3. Information Security 

3.1 Without limitation to any other information governance requirements set out in 
this Schedule 3, the Supplier shall: 

3.1.1 notify the Authority forthwith of any material information security breaches to the 
extent any such breach affects the Authority�s Confidential Information or has a 
material impact on the Supplier�s ability to perform this Contract; and 

3.1.2 provide reasonable cooperation with any audits or investigations relating to 
information security, provided that the cost of these shall be borne by the 
Authority, and providing the Authority provides a written request for such 
cooperation giving at least 30 days� notice. 

4. Data Protection 

�Controller� means an entity which, alone or jointly with others, determines the 
purposes and means of the Processing of Personal Data; 

�Data Protection Laws� means any laws applicable to the Parties in relation to 
the Processing of Personal Data under this Contract, including, but not limited to: 
(i) the General Data Protection Regulation (Regulation (EU) 2016/679 of the 
European Parliament and the Council of 27 April 2016) and any consequential 
national data protection legislation; and (ii) any guidance and/or codes of practice 
issued by the UK Information Commissioner�s Office or other relevant 
supervisory authority, including without limitation the European Data Protection 
Board, in each case as amended, supplemented or replaced from time to time; 

�Personal Data� means any information relating to an identified or identifiable 
natural person; 

�Processing� means any operation or set of operations which is performed on 
Personal Data or on sets of Personal Data, whether or not by automated means, 
such as collection, recording, organisation, structuring, storage, adaptation or 
alteration, retrieval, consultation, use, disclosure by transmission, dissemination 
or otherwise making available, alignment or combination, restriction, erasure or 
destruction. 
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4.1 The Parties acknowledge and agree that they will each be acting as independent 
Controllers of Personal Data transferred between the Parties in relation to this 
Contract. 

4.2 Each Party shall be responsible for complying with the obligations imposed on a 
Controller by the Data Protection Laws, including to maintain or make any 
registrations and/or obtain any authorisations and comply with other duties 
required by Data Protection Laws with respect to the Personal Data under this 
Contract. 
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SCHEDULE 4 

Definitions and Interpretations 

1. Definitions 

1.1 In this Contract the following words shall have the following meanings unless the 
context requires otherwise: 

�Administering Entity� means any body administering the Goods including 
all Health Service Bodies; 

�Affiliate� means in relation to a body corporate, any other 
entity which directly or indirectly Controls, is 
Controlled by, or is under direct or indirect common 
Control of that body corporate from time to time; 

�Authorisation� means a Conditional Approval, Emergency Use 
authorisation from the MHRA under Regulation 
174 of the Human Medicines Regulation 2012 
and/or Marketing Authorisation that permits the 
Goods to be put on the market in the United 
Kingdom; 

�Authority� means the authority named on the form of Contract 
on page 1; 

�BioNTech� means BioNTech SE, a company organized and 
existing under the laws of Germany with offices at 
An der Goldgrube 12, 55131 Mainz, Germany; 

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

�Business Continuity Event� means any event or issue that could impact on the 
operations of the Supplier or the Authority (or any 
party operating on their behalf) and its or their 
ability to supply or use the Goods including, 
without limitation, an influenza pandemic and any 
Force Majeure Event; 

�Business Continuity Plan� means a business continuity plan which includes 
its plans for continuity of the supply or use of the 
Goods during a Business Continuity Event; 

�Business Day� means any day other than a Saturday, Sunday or 
bank holiday in England; 

�Central Government Body� means a body listed in one of the following sub-
categories of the Central Government classification 
of the Public Sector Classification Guide, as 
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�Devolved Administration� means the devolved administrations of Scotland, 
Wales and Northern Ireland (the Scottish 
Parliament, the Welsh Assembly and the Northern 
Ireland Assembly); 

�Directive 2001/83� means Directive 2001/83/EC of 6 November 2001 
on the Community code relating to medicinal 
products for human use (and any amended and/or 
successor legislation applicable to the UK); 

�Directive 2003/94� means Directive 2003/94/EC of 8 October 2003 
laying down the principles and guidelines of good 
manufacturing practice in respect of medicinal 
products for human use and investigational 
medicinal products for human use (and any 
amended and/or successor legislation applicable to 
the UK); 

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

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

�Dispute Resolution 
Procedure� 

means the process for resolving Disputes as set 
out in Clause 23 of Schedule 2; 

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

�Effective Date� has the meaning given on page 1 of this Contract; 

�Electronic Trading System(s)� means such electronic data interchange system 
and/or world wide web application and/or other 
application with such message standards and 
protocols as the Authority may specify from time to 
time; 

�EMA� means the European Medicines Agency (or any 
statutory successor); 

�Environmental Regulations� shall have the meaning given to the term in Clause 
1.2 of Schedule 3; 

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

"Exchange Rate" means the Bank of England�s spot rate for the 
purchase of Pounds Sterling on the day before the 
Effective Date, provided that if any additional 
doses are allocated to the Authority under the 
COVAX Facility the Parties shall update the 
Exchange Rate to reflect the prevailing spot rate 
on the day of the corresponding amendment to this 
Agreement; 

�FOIA� shall have the meaning given to the term in Clause 
1.2 of Schedule 3; 

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

(a) war including civil war (whether declared or 
undeclared), riot, civil commotion or armed conflict 
materially affecting either Party�s ability to perform 
its obligations under this Contract; 
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(b) the impact on a Party of an outbreak of any 
disease or an epidemic or pandemic, 

(c) acts of terrorism; 

(d) flood, storm, extreme weather conditions or 
other natural disasters; 

(e) fire; 

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

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

 (h) compliance with any local law or 
governmental order, rule, regulation or direction 
applicable outside of England and Wales that could 
not have been reasonably foreseen; 

 (i) industrial action which affects the ability of 
the Supplier to supply the Goods, but which is not 
confined to the workforce of the Supplier or the 
workforce of any Sub-contractor of the Supplier; 

 (j) the impact of the withdrawal of the United 
Kingdom from the European Union to the extent 
this impact could not have been reasonably 
foreseen or prepared for by the Party; and 

(k) a failure in the Supplier�s and/or Authority�s 
supply chain to the extent that such failure is due 
to any event suffered by a member of such supply 
chain, which would also qualify as a Force Majeure 
Event in accordance with this definition had it been 
suffered by one of the Parties;  
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 but excluding, for the avoidance of doubt, the 
ability to pay amounts due under this Contract; 

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

�GDPR� means the General Data Protection Regulation 
(Regulation (EU) 2016/679); 

�General Anti-Abuse Rule� means the legislation in Part 5 of the Finance Act 
2013; 

"Good Distribution Practice" means the principles of good distribution of human 
medicines as set for in European Commission 
Directive 2001/82/EC and 2001/83/EC together 
with the European Commission guidance set forth 
in "Guidance on GDP of medicinal products for 
human use" and as embodied in UK law and 
described in the guidance of the MHRA; 

�Good Manufacturing Practice� means the principles of good manufacturing 
practice and standards contained in Laws, 
including without limitation Directive 2003/94, 
Directive 2001/83/EC and those published by the 
European Commission in Volume IV of �The Rules 
Governing Medical Products in the European 
Community� and ICH Q7 Guideline, The Rules 
Governing Medicinal Products in the European 
Union, Volume 4, Part II, as they apply to the 
manufacturing of the Goods from time to time. 

�Goods� means the vaccine that the Supplier has agreed to 
supply to the Authority under the terms of this 
Contract and confirmed Purchase Orders. 

�Governance� means the process described in Clause 9 of 
Schedule 2; 

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

�Health Service Bodies� means: 

(a) the Department of Health and Social Care 
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and all divisions and agencies thereof and any 
independent NHS board or similar body that may 
be established including regional agencies of such 
board; 

(b) a GP (being a medical practitioner providing 
general medical services or personal medical 
services under the National Health Service Act 
2006 (c.41)  (whether operating in partnership with 
others or not)); 

 (c) health service bodies referred to in section 9 
of the National Health Service Act 2006 (c.41); 

(d) the Secretary of State for Health and Social 
Care; 

(e) any care trust as defined in section 77 of the 
National Health Service Act 2006 (c.41); 

 (f) any NHS foundation trust listed in the 
register of NHS foundation trusts maintained 
pursuant to section 39 of the National Health 
Service act 2006 (c.41); 

(g) any body replacing or providing similar or 
equivalent services to any of the above in any area 
of the United Kingdom including any bodies 
established pursuant to the Health and Social Care 
Act 2012, including but not limited to NHS England; 
and 

(h) any statutory successor to any of the above; 

�Intellectual Property Rights� means all patents, copyright, design rights, 
registered designs, trade marks, know-how, 
database rights, confidential formulae and any 
other intellectual property rights and the rights to 
apply for patents and trade marks and registered 
designs; 

�Key Provisions� means the key provisions set out in Schedule 1; 

�Law� means any applicable legal requirements including, 
without limitation: 

 (a) any applicable statute or proclamation, 
delegated or subordinate legislation, bye-
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law, order, regulation or instrument as 
applicable in England and Wales including 
the Sanctions Guidelines, and any other 
rules having the force of law; 

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

 (c) to the extent in force in the UK, any 
enforceable community right within the 
meaning of section 2(1) European 
Communities Act 1972; 

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

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

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

 (g) any relevant collective agreement and/or 
international law provisions (to include, 
without limitation, as referred to in (a) to (f) 
above); 

�Licensing Authority� means the MHRA and/or European 
Commission/EMA as the case may be (in the case 
of the latter, to the extent that any Authorisation 
and/or Manufacturing Licence issued by such 
entity is valid in the UK); 

�Manufacturing Licence� means the manufacturing licence in respect of the 
Goods granted by the Licensing Authority; 

�Marketing Authorisation� means the marketing authorisation in respect of 
the Goods granted by the Licensing Authority as 
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Supplier; 

�Summary of Product 
Characteristics� 

means the summary of product characteristics 
approved by the Licensing Authority for the 
Authorisation; 

�Supplier� means the supplier named on the form of Contract 
on page 1; 

�Term� means the Term as set out in the Key Provisions 
and any extension to this made in accordance with 
the terms of this Contract; 

�Termination Notice� means a written notice of termination given by one 
Party to the other notifying the Party receiving the 
notice of the intention of the Party giving the notice 
to terminate this Contract on a specified date and 
setting out the grounds for termination; 

�VAT� means value added tax chargeable under the 
Value Added Tax Act 1994 or any similar, 
replacement or extra tax; and 

"Unacceptable Party" means a third party to which the provisions of 
Regulation 57(1) or (2) of the Public Contracts 
Regulations 2015 applies; 

�Unbroken Cold-Chain� has the meaning given in Clause 5.4 of Schedule 
2; 

�Volume� means the total quantity of the Goods to be 
delivered during the Term. 

 

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

1.3 References to any legal entity shall include any body that takes over 
responsibility for the functions of such entity. 

1.4 References in this Contract to a �Schedule�, �Appendix�, �Paragraph� or to a 
�Clause� are to schedules, appendices, paragraphs and clauses of this Contract. 

1.5 References in this Contract to a day or to the calculation of time frames are 
references to a calendar day unless expressly specified as a Business Day. 
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1.6 Unless set out in the this Contract as a chargeable item and subject to Clause 
31.6 of Schedule 2, the Supplier shall bear the cost of complying with its 
obligations under this Contract. 

1.7 The headings are for convenience only and shall not affect the interpretation of 
this Contract. 

1.8 Words denoting the singular shall include the plural and vice versa. 

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

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

1.11 Unless expressly stated otherwise, any obligation under the Contract where one 
Party is obliged to provide assistance to the other Party shall be interpreted on 
the basis that such request must be reasonable, and that the obligation to meet 
that request will be met by the other Party if it provides reasonable assistance. 

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

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

1.14 Any reference to a Party "procuring" another person to act or omit to act in a 
certain manner shall mean that the Party so procuring shall be liable for any 
default on the part of the person acting or omitting to act in that manner. 

1.15 In this Contract the Authority is acting as part of the Crown. 
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Schedule 5 
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SCHEDULE 7 

Proforma Change Control Note 

CCN No: Contract: Effective date of 
Change: 

Initiated by: 

Change requested by [Supplier OR Authority] 

Date of request: 

Period of validity: 

This Change Control Note is valid for acceptance until [DATE]. 

Reason for Change: 

Description and impact of the Change (including to delivery and 
performance): 

Required amendments to wording of Contract or Schedules: 

Adjustment to Contract Price resulting from Change: 

Additional one-off charges and means of determining these (for example, 
fixed price basis): 

Supporting or additional information: 

Please confirm all Changes relating to procurement, shipment (delivery) and 
storage have been reviewed and approved by the Authority Responsible 
Person (Y:N) 

SIGNED ON BEHALF OF THE 
AUTHORITY 

SIGNED ON BEHALF OF THE 
SUPPLIER 

Signature: Signature: 

Name:  Name: 

Position: Position: 

Date: Date: 

 

 

  






