Terms and conditions for the Supply of Goods and Services

1. DEFINITIONS

1.1 In these conditions (Conditions) the following words shall have the
following meanings:

Authorised Officer means the Company's employee authorised, either
generally or specifically, to approve aPurchase Orderin any givencasg
as confirmed by the Company's Assistant Director of Procurement or
ChiefFinancial Officer;

Authorised means authorised or approved by an Authorised Officer;

Company meansthe entity asis submittingthe applicable Purchase
Order; and

Contract meansthe contract formed between the Supplier and the
Company upon the Supplier's acceptance of the Purchase Order and
governed by these Conditions;

Deliverables means any document, report, software, designs, other
material, data, works, information or other output (tangible or
intangible) developed and supplied to the Company by the Supplier as
part of the Services (but excluding Goods);

Delivery has the meaninggivenin Clause 5.4;

Delivery Address meansthe delivery address stated in the Purchase
Order;

Goods means the materials, merchandise orother goods as set out in
the Purchase Order;

IPR means trademarks, service marks, domain names, goodwill,
copyright, moral rights, rights in designs, rights in inventions, database
rights, know-how, confidential information, rights in computer software
(including the object andsource codes) and all or any otherintellectual
property rights whether or not capable of registration and whether
subsistingin the United Kingdom or any other part of the world;

Key Personnel means the persons (if any) listed as the key personnel
inthe Purchase Order;

Purchase Order means the Company's written order for goods and/or
services (as may be described on and/or subsequently confirmed by a
completed Purchase Order Form) and any ancillary documents
referred to insuch written order or on the completed Purchase Order
Formrelatingto such order;

Purchase Order Form means the Company’s official purchase order
form, as may be issued and/or updated by the Company from time to
time;

Policies has the meaninggivenin Clause 12.2;

Price means the total charge for the Goods and/or Services as set out
inthe Purchase Order;

Purchasing Consortium means such purchasing consortium asthe
Company may notify to the Supplier from time to time;

Service Levels means any specific service standards agreed in
relation to the Purchase Order, whether under a service level
agreement and/or as otherwise agreed in writing (and including any key
performance indicators (KPIs)) to which the Services are to be provided
(if any);

Services means the services tobe provided bythe Supplier (including
the creation and supply of anyDeliverables) as set out in the Purchase
Order;

Supplier means any person, firm or company who acceptsthe
Purchase Order;

Tender means any tender document, quotation or similar document
submitted by the Supplier to the Company in relation to the provision of
the Goods and/or Services;

TUPE means the Transfer of Undertakings (Protection of Employment)
Regulations 2006; and

Company Materials means any documents or other materials, data or
other information provided by the Company to the Supplier relating to
the provision by the Supplier of the Goods and/or Services.

1.2 Inthese Conditions, reference to a statute or statutory provisionis
areference to it asamended, extended or re-enacted fromtime to
time.

2.PURCHASE ORDERS

2.1 The Purchase Order constitutes an offer by the Company to
purchase the Goods and/or Services on the terms contained in such
Purchase Order, subjectto these Conditions, which shall apply to the
Contract to the exclusion of all other terms and conditions (whether
previously issued by the Company or appearing on anydocumentation
issued by the Supplier). These Conditions or any part of the Purchase
Order can only be varied by express written agreement between the
Company and the Supplier. These Conditions shall apply whether or
not a Purchase Order Form has been issued by the Company.

2.2 Only Authorised Officers have authority to issue and/or confirm
Purchase Orders.

2.3 APurchase Order shall be accepted when the Supplier either
expressly gives notice of acceptance or by implication when the
Supplier takes steps to fulfil the Purchase Order.

2.4 The Goods and/or Services shall not be providedin part or in
instalments unless expressly agreed by the partiesin writing. In the
event of such an agreement, the Contract shall be treated as singleand
not severable; provided that failure to deliver any oneinstalment or part
in accordance with the Contract shallentitle the Company to exercise
the rights under Clause 11.

2.5 For the avoidance of doubt, except for any minimum quantities set
out inthe Purchase Order, no minimum purchase or volume
commitment in relation to Goods or Servicesis granted by the
Company and the enteringinto a series of Purchase Orders does not
constitute a long-term supply agreement.

2.6 The Supplier shall notify the Company in writing of any actual,
potential or possible conflict of interests on its part in contracting with
the Company for the provision of the Goods and/or Services, as soon
asit becomes aware of the same, or suspects thatthe same may have
arisen.

3. PRICE AND PAYMENT

3.1 The Price for the Goods and/or Services shall (unless stated
otherwise in the Purchase Order) be:

3.1.1 exclusive of any applicable Value Added Tax (VAT)
(which shall be payable by the Company in addition subject to receipt
of avalid VAT invoice); and

3.1.2 inclusive of all charges for packaging, freight, carriage,
insurance, delivery of the Goods at the Delivery Address and inclusive
of all charges for insurance and allexpenses incurred by the Supplierin
carrying out the Services and any duties, tariffs, taxes or levies (other
than VAT).

3.2 The Price may not be increased without the Company's Authorised
Officer's prior written consent.

3.3 Payment is subject to a Purchase Order Form having been
concluded in respect of the provision of Goods and/or Services.
Provided the Goods and/or Services have been supplied in accordance
with the provisions of the Contract, the Company shall pay the Price
within thirty (30) days of the date of receipt of a valid invoice addressed
as specified on the Purchase Order Form. Invoices must be addressed
to the department indicated on the Purchase Order and must quote the
full Purchase Order number. Invoices must be received within one (1)
year of the date of the Purchase Order. The Company shall not be
responsible for delays in payment caused by a failure to comply with
the Company'sinvoicinginstructions.



3.4 The Company may set off against the Price any sums owed to it by
the Supplier.

93 3.5 The Company is entitled to all discounts or special terms
negotiated by or granted to the Purchasing Consortium, and other
public bodies having power to negotiate on behalf of universities. The
Company, as an educational establishment, will also be entitled to all
discounts provided by the Supplier to educational establishments. The
Supplier shall ensure thatthe Price invoiced to the Company reflects
each of the above forms of discount whenever they apply.

3.6 Ifthe services performed by the Supplierexceed those Services set
out inthe Purchase Order orthe goods provided by the Supplier exceed
those Goods set out in the Purchase Order, the Company shall not be
bound to pay for the excess Goods and/or Services.

3.7 Where the Company disputes an invoice, the following procedure
shall be followed:

3.7.1 the Company shall inform the Supplier of the reason
for disputing the invoice;

3.7.2 the Supplier shallescalate the matter to personnel of
sufficient seniority to make strategic decisions relating to invoicing and
finances and to resolve the matter;

3.7.3 the Supplier shalldeal with all mattersrelatingto the
invoicing dispute in a timely fashion and shall provide the Company
with allinformationit reasonably requiresin relationto the matter; and

3.7.4 both parties will actin good faith at all times in relation
to the dispute.

4.SUPPLY OF GOODS

4.1 The Supplier shall ensure inrelation to the Goods supplied to the
Company:

4.1.1 that the quantity, quality and description of the Goods
shall be as specified in the Purchase Order and comply with any
description, pattern, sample or specification given by the Company, or,
where no such description, pattern, sample or specifications are given,
be of the best in their respective kind;

4.1.2 that the Goods are of satisfactory quality (within the
meaning of the Sale of Goods Act 1979, as amended), free from defect
and fit for the purpose held out by the Supplier or made known to the
Supplier by the Company;

4.1.3 that the Goods are capable of all standards of
performance specified in the Contract;

4.1.4 that the Goods comply with all statutes, regulations
and codes of practice that apply to such Goods and, in particular, to
such matters as concern the safety and health and welfare of all
persons into whose hands the Goods may come; and

4.1.5 that the Goods are properly packed and securedin
such manner asto ensure that they are delivered in good condition.

4.2 The Supplier warrants to the Company that, in addition tothe terms
implied into the Contract by statute from time to time and without
prejudice to Clause 4.1 above, the Goods (and/or their importation, use
or resale) will not infringe the IPR of any other person.

4.3 The Supplier herebygrants to the Company, or (where the Supplier
is not the holder of the applicable rights) undertakes to procure the
grant to the Company of, anirrevocable, worldwide, royalty-free licence
of allIPR required in connection with the Goods.

4.4 The Supplier shall comply with all applicable regulations or other
legal requirements concerning the manufacture, packaging and
delivery of the Goods (including, where relevant, the Modern Slavery
Act 2015, the Criminal Finances Act 2017, the Bribery Act 2010) and
shall obtain and maintainin force all licences, permissions,
authorisations and permits needed to supply the Goods in accordance
with the terms of the Contract.

4.5 The Supplier shall maintain a complete set of records to trace the
supply chain of all Goods provided tothe Companyin connection with
the Contract; and permit the Company and its third party
representativesto inspect the Supplier's premises, records, and to
meet the Supplier's personnelto audit the Supplier's compliance with
its obligations under anti-slavery and human trafficking laws and
regulationsincludingthe Modern Slavery Act 2015.

4.6 The Supplier shall permit the Company on reasonable notice and
within ordinary business hours to inspect and test the Goods during
manufacture, processing or storage at the premises of the Supplier or
any third party prior to despatch, and the Supplier shall provide the
Company with all facilities required for such inspection and testing.

4.7 If as a result of inspection or testingthe Company is not satisfied
that the Goods will comply in all respects with the Contract and the
Company so informs the Supplier within seven days of inspection or
testing, the Suppliershall take such steps as are necessary to ensure
compliance and if such steps are not taken to the Company's
satisfaction, the Company may withdraw its Purchase Order without
any liability to the Supplier.

4.8 The Company shall be entitled, on reasonable notice, to carry out
(either itself or through its professional advisers) an audit of the books
andrecords of the Supplier to the extentthat they relate to the supply
(including manufacture) of the Goods.

4.9 Without prejudice to any other obligation or warranty of the
Supplier under this Contract, includingin this Clause 4, the Supplier
warrants that:

4.9.1 the Supplier shall promptly make good at the
Supplier’s expense any defect in the Goods that the Company
discovers under proper usage during the first twelve (12) months of
actual use or eighteen(18) months from the date of acceptance by the
Company whichever period shall expire first. Such defects may arise
from the Supplier’s faulty design, the Supplier’s erroneous instructions
asto use or inadequate or faulty materials or poorworkmanship or any
other breach of the Supplier’s obligations whether in this Contract or at
law;

4.9.2 repairs or replacements will themselves be covered by
the Supplier’swarranty at Clause 4.9.1 but for a period of twelve (12)
months from acceptance by the Company;

4.9.3 the Supplier will ensure that compatible spares are
available to facilitate repairs (where applicable) for a period of at least
ten (10) years fromthe date of delivery of the Goods.

5. DELIVERY AND ACCEPTANCE OF GOODS

5.1 The Supplier shall ensure that the Goods are securely packaged
and clearly addressed to the person who issued the Purchase Order.

5.2 The Supplier shall ensure that each delivery of Goods is
accompanied by a delivery note statingthe Purchase Order number,
quantity and exact description of each article of Goods supplied and
the name and department of the individual who issued the Purchase
Order.

5.3 The Supplier must ensure asignature acknowledging receipt of the
Goods by an authorised member of the Company's staffis obtained on
delivery.

5.4 The Goods shall be delivered to the Delivery Address during the
Company's ordinary business hours (0800 - 1700) on the date stated in
the Purchase Order or, where the date of delivery is to befixed afterthe
placing of the Purchase Order, on the date agreed bythe Companyand
the Supplier. The time for delivery of the Goods is of the essence of the
Contract. "Delivery" shalltake place atthe Delivery Address when all of
the Goods have been unloaded from the vehicle of the Supplier or any
carrier appointed by the Supplier and a signature acknowledging
receipt of the Goods by an authorised member of the Company's staff
isobtained.



5.5 The Company shall be entitled to reject any of the Goods delivered
which are not in accordance with the Contract. Notwithstanding the
provisions of Clause 5.3, the Company shall not be deemed to have
accepted any of the Goods until it has had areasonable time to inspect
them following delivery or, if later, within a reasonable time after any
latent defect in the Goods has become apparent.

5.6 Ifthe Goods are delivered to the Company in excess of the
quantities set out in the Contract, the Company shall not be bound to
pay for the excess and any excess shall be and shall remain at the
Supplier'srisk and shall be returnable at the Supplier's expense.

5.7 The Supplier shall be responsible for collecting any rejected Goods
or any Goods delivered which are in excess of the quantity set out in
the Contract and shall reimburse any costs incurred by the Company in
respect of storage or otherwise.

5.8 The Company shall not be obliged to safeguard or returnto the
Supplier any packaging or packing materials for the Goods, whether or
not any of the Goods are accepted by the Company.

6. RISKAND TITLEIN GOODS

6.1 Risk of damage to or loss of the Goods shall pass to the Company
upon Delivery in accordance withthe Contract. Pending such Delivery
the Supplier shall maintain sufficient insurance cover against risk of

loss or damage to the Goods.

6.2 Without prejudice to the Company’s right of rejection, title to and
property in the Goods shall pass to the Company upon Delivery, unless
payment is made prior to Delivery, in which case, without prejudice to
the terms of Clause 6.1, title and property shall pass to the Company
once payment has been made.

7.SUPPLY OF SERVICES

7.1 The Supplier shall perform the Servicesin accordance with the
particulars setout in the Purchase Order and the requirements under
these Conditions.

7.2 The Supplier warrants that it is entitled to enter into the Contract
and that (without prejudice to the statutory terms implied in the favour
of the Company by the Supply of Goods and Services Act 1982 and any
other statute) it shall ensure that the Services are performed at all
times:

7.2.1 with allreasonable skill and care and in accordance
with the generally recognised commercial practices and standards
prevailingin the industry for similar services fromtime totime and in
such way that the applicable Service Levels are met or exceeded;

7.2.2 by suitably qualified and experienced personnel;

7.2.3in full cooperation with the Company, truthfully,
accurately, loyally and in good faith towards the Company;

7.2.4inaccordance with all applicable laws, rules and
regulations (including, where relevant, the Modern Slavery Act 2015,
the Criminal Finances Act 2017, the Bribery Act 2010 and any World
Trade Organisation agreements and European Community directives
governing tendering and contractual procedures, and any derivative
and implementing UK laws) and that any necessary licences and
consents are in place before the performance of the Services
commences;

7.2.5 without doing any act or thing which would or might be
expected to damage the reputation of the Company;

7.2.6 inaccordance with any health and safety or other
codes of conduct issued by the Company from time to time and any
other reasonable directions of the Company; and

7.2.7 inaccordance with the description of the Services as
set out inthe Purchase Order.

7.3 The Supplier shall ensure that it and (if applicable) its personnel
shall have sufficient resources and time to performthe Services
promptly and in accordance with the Contract.

7.4 Where specified in the Purchase Order and/or otherwise
reasonably required bythe Company, the Supplier shall provide regular
reports to the Company summarising the extent to which the Supplier
has met the Service Levels and any other details so required by the
Company.

7.5 The Supplier shall ensure that the Key Personnel (if any) named in
the Purchase Order or, if no Key Personnel are named, the same team
of personnel perform the Services throughout the duration of the
Contract unless agreed otherwise in advance in writing by the
Company.

7.6 The Supplier shall ensure that all personnelattending the Company
shall, on arrival, present themselves to the appropriate Company
personnel and comply with such other security arrangements as the
Company may specify from time to time. All personnel must receive
authorisation from an authorised member of the Company’s staff
before enteringthe Company’s premises or commencing any work on
the Company’s premises.

7.7 While on the Company’s premises, the Supplier shall comply with
the requirements of the Health and Safety at Work etc Act 1974 and
any other acts, regulations and codes of practice relating to health and
safety, which may apply to personnel working at the Company in the
performance of its obligations underthe Contract, including any health
and safety measures implemented by the Company in respect of the
Suppliers’ personnel and other persons working there. The Supplier
shall ensure that its health and safety policy statement (as required by
the Health and Safety at Work etc Act 1974) is made available to the
Company on request.

7.8 The Supplier shall maintain a complete set of recordsto trace the
supply chain of all Services provided to the Company in connection
with the Contract; and permit the Company and its third party
representativesto inspect the Supplier's premises, records, and to
meet the Supplier's personnelto audit the Supplier's compliance with
its obligations under anti-slavery and human trafficking laws and
regulationsincludingthe Modern Slavery Act 2015.

7.9 The Company shall be entitled, on reasonable notice, to carry out
(either itself or through its professional advisers) an audit of the books
andrecords of the Supplier to the extent that they relate to the
performance of the Services.

7.10 Without prejudice to any other obligation or warranty of the
Supplier under this Contract, includingin this Clause 7, the Supplier
warrants that:

7.10.1 the Supplier shall promptly make good at the
Supplier’s expense any defect in the Deliverables relatingto the
Services that the Company discovers under proper usage during the
first twelve (12) months of actual use oreighteen (18) months fromthe
date of acceptance by the Companywhichever period shall expire first.
Such defects may arise fromthe Supplier’s faulty design or delivery of
the Deliverables, the Supplier’s erroneous instructions as to use or
inadequate or faulty materials or poor workmanship or any other
breach of the Supplier’s obligations whether in this Contract or at law;

7.10.2 repairs or replacements of defective Deliverables of
the Services will themselves be covered by the Supplier’s warranty at
Clause 7.10.1 but for a period of twelve (12) months from acceptance
by the Company;

7.10.3 the Supplier shall promptly make good any defect
relatingto Service Levels or otherwise in the provision of the Services
that the Company discovers.

8. STATUS OF PERSONNEL

8.1 The parties agree nothingin the Contract will render the Supplier
(where contracting individually), nor anyof its personnel, an employee,
officer, worker, agent or partner of the Company and the Supplier will
not hold itself out as such and will procure that none of its personnel
will hold themselves out as such.



8.2 Neither the Supplier nor any of its personnel will be entitled to
benefit from or participate in any policies, schemes or other
arrangements which exist for the benefit of employees of the Company.

8.3 The Contract constitutes a contract for the provision of Goods
and/or Services and not acontract of employment and accordingly the
Supplier will be fully responsible for and will indemnify the Company
on a continuing basis for and in respect of any payments of the
following:

8.3.1 any income tax, National Insurance and Social Security
contributions and any other liability, deduction, contribution,
assessment or claim arising from or made in connection with the
Contract or any payment or benefit received by the Supplier and/or its
personnelin respect of the provision of Goods and/or Services. The
Supplier will further indemnify the Company against all reasonable
costs, expenses and any penalty, fine or interest incurred or payable by
the Company in connection with or in consequence of any such
liability, deduction, contribution, assessment or claim;

8.3.2 any liability for any employment-related claim or any
claim based on employee orworker status (including reasonable costs
and expenses) brought by the Supplier and/orits personnel againstthe
Company or arising out of or in connection with the provision of the
Goods and/or Services.

8.4 If the Supplier ceases for whatever reason to provide the Goods
and/or Services (or any part of the Services) under the Contract, the
Supplier agrees to reassign the Supplier’s employees or other
personnel engaged in providing the Goods and/or Services which are
ceasingto other parts of its business and to otherwise ensure that they
do not transfer, whether under TUPE or howsoever otherwise, to the
Company, or to any replacement supplier.

8.5 Notwithstanding Clause 8.4, if any person claimsoritis
determined that his/hercontract of employment has been transferred
to the Company or anyreplacement supplier as a result of the Supplier
ceasingto provide the Goods and/or Services (or any part of the
Services) then the Supplier shall indemnify and keep indemnified the
Company and any replacement Supplier against any and all costs
(including reasonable legal fees), awards, fines, orders, losses,
liabilities, damages and expenses suffered orincurred by the Company
and any replacement supplier howsoever arisingin relation to the
relevant employee.

9. RIGHTS IN DELIVERABLES
The Supplier hereby:

9.1 warrants thatit is or shallbe the sole and unencumbered owner of
allIPR in any Deliverables and that nothingin the performance of the
Services or the Deliverables (or any exploitation thereof by the
Company) will infringe any right whatsoever of any third party;

9.2 irrevocably assigns tothe Companywith full title guarantee the IPR,
whether vested, contingent or future, in any Deliverables for the full
period thereof, including any extensions or renewals, and including all
rights of action accrued at the date of this assignment or which may
accrue hereafter;

9.3 undertakes to do allacts and execute all documents which may be
necessary to confirmthe title of the Company to the IPR so assigned;

9.4 warrants that it has not, and shall not, grant or assign any rights of
any nature in any Deliverables to any third party whatsoever in any part
ofthe world;

9.5 warrants that the IPR in any Deliverablesis assigned to the
Company free of all moral rights; and

9.6 warrants thatit has all the applicable permissions and licenses and
has fulfilled any other relevant requirements required to copy and
provide to the Company any third-party documentation or information
in whatever format provided as part of the Services, and that any such
documentation shall be appropriately labelled as such where not
immediately identifiable.

10. COMPANY MATERIALS

10.1 The Company shall provide the Supplier with any Company
Materials reasonably requested bythe Supplierto enable the Supplier
to provide the Servicesin accordance with the Contract.

10.2 Company Materials shall be and remain the Company's property,
and the Supplier shall maintain all such materialsin good order and
condition, subject, in the case of tooling, patterns and the like, to fair
wear and tear. The Company Materials shall be used solely for the
purpose of fulfilling the Contract/Purchase Orderand shallbe returned
to the Company upon demand.

10.3 The Supplier shall be liable for anyloss of or damage to any of the
Company Materials unless and to the extent that the Supplieris able to
demonstrate that such loss or damage was caused by the Company or
contributed to by its negligence or default.

10.4 The Supplier shall not in any circumstances have a lien on the
Company Materials and shall take all steps necessary to ensure that
the Company’s title to such Company Materials and the exclusion of
any lien are brought to the attention of any third party dealing with the
Company Materials.

11. REMEDIES FOR GOODS AND/OR SERVICES NOT SUPPLIERIN
ACCORDANCE WITH THE CONTRACT

11.1 Without prejudiceto any other right or remedy that the Company
may have (including, but notlimited to, rights under the Sale of Goods
Act 1979 and the Sale of Goods and Services Act 1982), if any Goods
and/or Services are not supplied inaccordance with the Contract, then
the Company shall be entitled (at its sole discretion and without
liability to the Supplier) to avail itself of any one or more of the following
remedies at its discretion, whether or not any partof the Goods and/or
Services have been accepted by the Company:

11.1.1 torescind the Contract (namely, treat the Contract as
ifitisnot and has never beenin force);

11.1.2toreject the Goods (in whole or in part) and return
themto the Supplier at the risk and cost of the Supplier on the basis
that a full refund for the Goods so returned shall be paid forthwith by
the Supplier and, in relation to Services, for a full refund for Services
not performed in accordance with Clause 7 to be paid forthwith by the
Supplier;

11.1.3 at the Company's option (and on such terms as the
Company may specify) to give the Supplier the opportunity at the
Supplier's expense either to remedy any defect in the Goods and/ or
Services or to supply replacement Goods and/or carry out any other
necessary workto correct the Supplier's failure(s);

11.1.4torefuse to acceptanyfurther deliveries of the Goods
and/or to refuse to accept the provision of any further Services by the
Supplier and to require immediate repayment of all sums previously
paid by the Company under the Contract;

11.1.5to carry out/contract a third party to carry out at the
Supplier's expense any work necessary to make the Goods comply with
the Contract or to purchase substitute goods; and/or to make the
Services comply with the Contract or to purchase substitute services
from elsewhere and to hold the Supplier accountable for any losses
and additional costsincurred by the Company;

11.1.6 to claim such damages as may have been sustained
in consequence of the Supplier's breach(es) of the Contract including
where the Company isreliant on the Delivery of Goods or delivery of
Services as detailed in the Purchase Order for it to fulfil an obligation to
a third party.

11.2 Time shall be of the essence inrelation to the Supplier performing
its obligations underthe Contractand for the avoidance of doubt, if the
Goods are not delivered or the Services are not performed by the
time(s) specified in the Contract (or, where no specific time is
specified, within areasonable timeframe, such reasonable timeframe
to be judged with referenceto the nature of the supply in question and



the Company’s need for such supply, as may be communicated by the
Company to the Supplier), the Company shallbe entitled to reject the
delivery of the Goods and/ or the performance of the Services carried
out after such date and the Supplier shall be liable for any liabilities,
claims, loss, damage, costs or expense incurred by the Company as a
result of the failure to deliverthe Goods and /or Services inaccordance
with the Contractand repay any sums previously paid by the Company
under the Contract.

12. LIABILITY AND INSURANCE

12.1 The Supplier shall indemnify the Company in full against all
claims, liabilities, losses, damages, costs and expenses (including
legal expenses) awarded against orincurred or paid by the Company as
aresult of or in connection with any defect in the Goods and/or
Services, any breach of any warranty or default by the Supplierinthe
performance of any of its obligations under the Contract.

12.2 The Supplier shall maintainin force (and ensure that any
subcontractors maintain) during the term of the Contract and for a
period of six years thereafter with reputable insurance companiesthe
followinginsurance policies asrequired covering the potential
liabilities of the Supplier under the Contract (Policies):

12.2.1 employer liability insurance for not lessthan £10
million per claim;

12.2.2 public liability insurance for not less than £10 million
per claim;

12.2.3 product liability insurance for not lessthan £10
million for claims arising from any single event and not lessthan £10
million in aggregate for all claims arisingin any year;

12.2.4 professional indemnity insurance for not less than £5
million per claim; and

12.2.5 any other insurance policies in such amounts as
specifically requested by the Company and on the Company's written
request, the Supplier shallprovide details of the cover provided under
the Policies.

12.3 The Supplier shall do nothing to invalidate any of the Policies.

12.4 The Company's liability for anybreach of the Contractor arisingin
any other way in relation to the subject matter of the Contract
(including negligence) will not extend to any loss of profits or any
indirect or consequential loss. With the exception of those categories
of loss which cannot lawfully be limited or excluded, the Company's
maximum liability under or in relation to the Contract (including
negligence) will not exceed an amount equal to the Price of the
applicable Purchase Order.

13. CANCELLATION AND TERMINATION

13.1 The Company shall have the right at any time and for any reason
(without any liability to the Supplier) toterminate the Contractin whole
orin part (including any particular Purchase Order) by giving the
Supplier written notice whereupon all work on the Contract shall be
discontinued and the Company shall pay to the Supplier fair and
reasonable compensation for evidenced work-in-progress or costs
incurred (if any) atthe time of termination but such compensation shall
not include loss of anticipated profits or any consequential loss.

13.2 The Company shall have the right at any time by giving notice in
writing to the Supplier to terminate the Contract (in whole or in part)
forthwith (without any liability to the Supplier) if:

13.2.1 the Supplier commits a material breach of any of the
terms and conditions of the Contract (including for the avoidance of
doubt a breach of clauses 4.1.1,4.1.2; 7.1 or 7.2) and (in the case of a
material breach which is capable of remedy) fails to remedy that
breach within thirty (30) days of being notified in writing (including by
email) of the breach;

13.2.2 the Supplier repeatedly breaches any of the terms
and conditions of the Contract in such a manner asto reasonably

justify the opinion that its conduct isinconsistent with it having the
intention or ability to give effect to the terms and conditions of the
Contract;

13.2.3 there is a change of control of the Supplier (withinthe
meaning of section 1124 of the Corporation Tax Act 2010);

13.2.4 any distress, execution or other processislevied
upon any of the assets of the Supplier;

13.2.5 the Supplier suspends, or threatens to suspend,
payment of its debts or is unable to pay its debts as they fall due or
admitsinability to pay its debts or is deemed unable to pay its debts
within the meaning of section 123 of the Insolvency Act 1986;

13.2.6 the Supplier commences negotiations with all or any
class of its creditors with a view to rescheduling any of its debts, or
makes a proposal for or entersinto any compromise or arrangement
with its creditors;

13.2.7 a petitionisfiled, a notice is given, a resolutionis
passed, or an order is made, for or inconnection with the winding up of
the Supplier;

13.2.8 an application is made to court, or an order is made,
for the appointment of an administrator or if a notice of intention to
appoint an administrator is given or if an administrator is appointed
over the Supplier;

13.2.9 afloating charge holder over the assets of the
Supplier has become entitled to appoint or has appointed an
administrative receiver;

13.2.10 areceiver is appointed over the assets of the
Supplier;

13.2.11 a creditor orencumbrancer of the Supplier attaches
or takes possession of, or a distress, execution, sequestration or other
such processis levied orenforced on or sued against, the whole or any
part of the Supplier’s assets and such attachment or processis not
discharged within 14 days;

13.2.12 any event occurs, or proceedingis taken, with
respect to the Supplierin any jurisdiction towhich itis subject thathas
an effect equivalent or similar to any of the events mentionedin
Clauses 13.2.5t013.2.11 (inclusive);

13.2.13 the Supplier suspends or ceases, or threatens to
suspend or cease, to carry on all or a substantial part of its business;

13.2.14 the financial position of the Supplier deteriorates to
such an extent that in the opinion of the Company the capability of the
Supplier adequately to fulfil its obligations under the Contract has
been placedin jeopardy; or

13.2.15 the Supplier commits a breach of any of Clauses
4.4,45,7.2.4,7.8,16.2,16.14,16.15 or 16.16 by failing tocomply with
all applicable laws, regulations and Company policies (including the
Modern Slavery Act 2015, the Criminal Finances Act 2017 and the
Bribery Act 2010).

13.3 The termination of the Contract, however arising, will be without
prejudice to the rights and duties of the Company accrued prior to
termination. The conditions which expressly or impliedly have effect
after termination will continue to be enforceable notwithstanding
termination.

14. FREEDOM OF INFORMATION ACT 2000 (FOIA)

14.1 The Supplier acknowledges that the Company is subject tothe
requirements of the FOIA and the Environmental Information
Regulations 2004 (EIR) and shall assist and cooperate with the
Company to enable the Company to comply with its information
disclosure obligations under the same.

14.2 The Supplier shall and shall ensure that its employees, agents,
sub-contractors and any other representatives shall:



14.2.1 transfer any request for Information (as defined within
the FOIA) under the FOIA or the EIR (a “Request for Information”) to the
Company as soon as practicable after receipt and in any event within
two business days of receiving a Request for Information;

14.2.2 provide the Company with a copy of all Informationin
its possession or power in the form that the Company requires within
five business days (or such other period as the Company may specify)
of the Company requesting that Information; and

14.2.3 provide all necessary assistance as reasonably
requested by the Company to respond to a Request for Information
within the time for compliance set out in section 10 of FOIA or
regulation 5 of EIR.

14.3 The Company shall be responsible for determining whether any
Information:

14.3.1 isexempt from disclosure in accordance with the
provisions of FOIA or EIR; and/or

14.3.2 isto be disclosed in response to a Request for
Information.

14.4The Supplier acknowledges that the Company may be
obliged under the FOIAor EIR to disclose Information, in some cases
even where that Information is commercially sensitive provided that
the Company take reasonable steps, where appropriate, to give the
Supplier advanced notice, or failing that, to draw the disclosure to the
Supplier's attention as soon as practicable after any such disclosure.

15. CONFIDENTIALITY

15.1 Inthe event of either party (the “Disclosing Party”) making
available to the other party (the “Receiving Party”) (or the Receiving
Party otherwise gaining access to) confidential information relating to
the Disclosing Party’s personnel, students, business, technical or other
activities (including but not limited to confidential information
regarding the Goods and/or Services), the Receiving Party shall protect
and safeguard such confidential information received with at least the
same degree of care with which it protects and safeguards its own
confidential information, which shall be at least reasonable care (to
the extent that such information iswithinits control), and not use or
disclose such confidentialinformation except to the extent necessary
for the purpose of the Contract (which shall, where the Company is the
Receiving Party, include the use and enjoyment of the Goods and
Services (and any Deliverables) supplied).

15.2 The obligationsin Clause 15.1 shall not apply to data or
information which the Receiving Party can clearly demonstrate:

15.2.1 was known to it prior to disclosure by the Disclosing
Party, or isindependently developed or conceived by the Receiving
Party; or

15.2.2 wasin or enters the publicdomainthrough no fault of
the Receiving Party or breach by a third party of an obligation of
confidence; or

15.2.3 becomes available to the Receiving Party by an
unconnected third party with the lawful right to make such a
disclosure; or

15.2.4 required to be disclosed pursuant to the
requirements of any applicable law or regulation or by order of a Court
of competent jurisdiction (to the extent required).

16. GENERAL

16.1 No exclusivity

Nothingin this Contract shallbe interpreted to mean that the Supplier
is engaged on an exclusive basis. The Company is free to contract with
any competitor of the Supplier or any other entity at any time.

16.2 Data Protection

16.2.1 For the purpose of this Condition 16.2, "Controller",
"Processor", and "Processing" (and Process and Processed), shall have
the meanings given to themin the Data Protection Laws.

16.2.2 The parties each acknowledge and agree that they
may need to Process Personal Data relatingto each party's
representatives (in theirrespective capacities as Data Controllers) in
order to (as appropriate): (a) administer and provide the Goods and/or
Services; (b) request and receive the Goods and/or Services; (c)
compile, dispatch and manage the paymentofinvoicesrelatingto the
Goods and/or Services; (d) manage the Contract and resolve any
disputesrelatingtoit; (e) respond and/orraise general queries relating
tothe Goods and/or Services

16.2.3 Each party shall Process such Personal Data relating
to each party'srepresentatives for the purposes set out in Condition
16.2.2 in accordance with their obligations under the Data Protection
Laws. The parties acknowledge that they may be required to share
Personal Datawith their affiliates, group companies and otherrelevant
parties, within or outside of the United Kingdom, in order to carry out
the activities listed in Condition 16.2.1, and in doing so each party will
ensure that the sharing and use of this Personal Data complies with
applicable Data Protection Laws.

16.2.4 Where and to the extent that the Supplier may
Process Personal Datafor and on behalf of the Company as part of the
Services, the Supplier shall be deemed the Processor and the
Company shall be deemed the Controller.

19.2.5 The Supplier shall comply with the obligations
imposed upon a Processor under the Data Protection Laws and shall
co-operate with the Company and take all such action as are
necessary to enable the Company to comply with its obligations under
the Data Protection Laws and shall not perform the Supplier
obligations under this Contractin such a wayas to cause the Company
to breach any of its obligations under the Data Protection Laws,
expressly and without limitation: (a) the parties shall enter into a data
sharing agreement that documents the nature of the processingin
accordance with Article 28(3) of the UK General Data Protection
Regulation, and the Processor shall comply with the obligations set out
in Article 28(2), (3), and (4) of the UK General Data Protection
Regulation and any other duties as set out in the Data Protection Act
2018; (b) no Personal Data shall be transferred outside the United
Kingdom without the express approval of the Company and such
approvalis subject to such further conditions or requirements of the
Company; (c) notification of any security breach, or breach of the Data
Protection Laws by the Processor shall be made promptly and no later
than twenty-four hours after the Processor became aware of such
incident.

16.2.6 The Supplier shall indemnify and keep indemnified
the Company from and against all Losses suffered or incurred by the
Company arising out of or in connection with claims and proceedings
arising from any breach of the Supplier obligations under this Condition
16.2.

16.4 Discrimination

The Supplier 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 and without
prejudice to the generality of the foregoing the Supplier shall not
unlawfully discriminate within the meaning and scope of the Equality
Act 2010, the Human Rights Act 1998 or other relevant or equivalent
legislation, or any statutory modification or re-enactment thereof.

16.5 Advertising and Marketing

16.5.1 The logo and name of the Company, its members, its
constituent institutions and departments shall not be used by the
Supplier in advertising for any purpose without the Company's prior
written consent.



16.5.2 The Supplier shall not use the Company’s name, logo
and/or its brandingin any way without the prior written consent of the
Company’s Marketing Department. If the Company’s Marketing
Department does give consent, any usage of its name, logo and/or
branding shall be in accordance with its guidelines and any other
required conditions of use.

16.6 Notices

Any notice required or permitted tobe given by either party to the other
under these Conditions shall be in writing addressed to the other party
at itsregistered office or principal place of business or such other
address as may at the relevant time have been notified pursuantto this
provision to the party giving notice.

16.7 Assignment and sub-contracting

The Supplier shall not, without the prior written consent of the
Company, assign, sub-license, sub-contract or otherwise transfer to
any third party any of its rights or obligations under the Contract. The
Company shall be entitled to assign its rights and/or obligations under
the Contract.

16.8 Payment of sub-contractors

Where the Supplier, with the Company's approval, entersinto a sub-
contract for the purpose of performing the Supplier's obligations under
the Contract, it shall ensure that a provisionisincluded in such sub-
contract which requires payment to be made of all sums due by the
Supplier to the subcontractor within a specified period not exceeding
30 days from receipt of a valid invoice.

16.9 Third party rights

Both parties agree that no term of the Contract will be enforceable by
any third party by virtue of the Contracts (Rights of Third Parties) Act
1999 or otherwise.

16.10 Severance

In the event that any provision (including any distinct sub-condition) of
the Contract is held tobe illegal, invalid, void or unenforceable, it shall
be severed from the remaining provisions of the Contract, which shall
continue in full force and effect.

16.11 Waiver

Failure or neglect by either party to enforce any provision of the
Contract shall notbe construed nor shall be deemed to be a waiver of
that party's rights under the Contract and shall not prejudice that
party'srights to take subsequent action.

16.12 Force Majeure

Without prejudice to the Supplier’s obligations relating to business
continuity under Clause 16.3:

16.12.1 Subject to Clauses 16.12.2 and 16.12.3, neither
party shall be liable for delay in performing or failure to perform
obligationsifthe delay or failure results from events or circumstances
outside its reasonable control (“Force Majeure Event”). Such delay or
failure shall not constitute a breach of this Agreementand the time for
performance shall be extended by a period equivalent to that during
which performance is so prevented, provided that if such delay or
failure persists for more than two (2) months nothingin this Clause
16.12 shall be taken to limit or prevent exercise by either party of its
rights of termination under Clause 13.

16.12.2 If a party is affected by a Force Majeure Event, it
shall: (a) as soon asreasonably practicable after the start date of the
Force Majeure Event, notify the other party in writing of the Force
Majeure Event, the date on which it started, its likely or potential
duration, and the effect of the Force Majeure Event on its ability to
perform any of its obligations under the Contract; and (b) use
reasonable endeavours to mitigate the effect of the Force Majeure
Event on the performance of its obligations.

16.12.3 Clause 16.12.1 shallnot apply where the Supplier is
unable to performits obligations due to: (a) failure of the Supplier’s

own suppliersto perform; or(b) industrialaction by persons employed
or otherwise engaged by the Supplier or (where the Supplierisa
company) affiliate companies of the Supplier.

16.13 Entire agreement

The Contract constitutes the entire agreement between the partiesin
relation to the purchase by the Company of the Goods and/or Services.
It supersedes any prioragreements, representations, arrangements or
undertakings in relation to such subject matter, provided that nothing
in this Clause shall exclude or limit liability for fraudulent
misrepresentation.

16.14 Anti-Bribery

The Supplier shall not, in the performance of its obligations under the
Contract, act in a manner that constitutes a breach of applicable laws,
regulations, codes and sanctions relatingto anti-bribery and
anticorruption including but not limited to the Bribery Act 2010. In
addition to havingits own adequate proceduresin place, the Supplier
shall comply with any policy or procedure governing anti-bribery
imposed by the Company and warrants that in providingthe Goods
and/or Services will not induce or improperly reward any third party,
including any public official, to act improperly. For the purposes of this
clause to act improperly shall be interpreted in accordance with the
Bribery Act 2010. The Company shall be entitled to terminate the
Contract immediately and to recover from the Supplier the amount of
any loss resulting from a breach of this Clause 16.14.

16.15 Compliance with anti-slavery and human trafficking laws.

In performingits obligations under the Contract, the Supplier shall
comply with all applicable anti-slavery and human trafficking laws,
statutes, regulations and codes from time totimein force including but
not limited to the Modern Slavery Act 2015 and include in contracts
withits direct subcontractors and suppliers provisions which are at
least as onerous as those set out in these Conditions. The Company
shall be entitled to terminate the Contract immediately and to recover
fromthe Supplier the amount of anyloss resulting from a breach of this
Clause 16.15.

16.16 Compliance with anti-facilitation of tax evasion laws

In performingits obligations under the Contract, the Supplier shall
comply with all applicable anti-facilitation of tax evasion laws and
regulationsincludingthe Criminal Finances Act 2017. The Supplier
shall not engage in any activity, practice or conduct which would
constitute either a UK tax evasion facilitation offence under section
45(5) of the Criminal Finances Act 2017; or a foreign tax evasion
facilitation offence under section 46(6) of the Criminal Finances Act
2017.The Company shall be entitled to terminate the Contract
immediately and to recover from the Supplier the amount of any loss
resulting from a breach of this Clause 16.16

16.17 Variation

No variationto these Conditions or a Purchase Order or any other part
of the Contract shall be binding on the Company unless agreed in
writing by the Authorised Officer.

16.18 Law and jurisdiction

The Contract and any dispute arising out of or in connection with it
(including noncontractualdisputes or claims) shallbe governed byand
interpreted in accordance with English law and the parties submit to
the exclusive jurisdiction of the English courts.

16.19 Headings

The headings of the Conditions and sub-conditions of the Contract are
used for convenience only and shall not affect the interpretation
hereof.



