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TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND/OR SERVICES TO THE
UNIVERSITY OF READING

2.1

2.2

2.3

2.4

DEFINITIONS AND INTERPRETATION

Key terms are defined in the Schedule, which also sets out the rules of
interpretation for these Conditions.

BASIS OF CONTRACT

A Purchase Order or Purchasing Card Instruction constitutes an offer by the
Buyer to purchase Goods and/or Services from the Supplier at the prices
stated in the Purchase Order or Purchasing Card Instruction and in
accordance with these Conditions.

No Contract shall be formed until the Supplier either:

(@) accepts the Buyer’s offer by notifying the Buyer of the Supplier’s
acceptance in writing; or

(b) accepts the Buyer’s offer by taking steps to fulfil any part of the
Contract either in whole or in part,

at which point and on which date the Contract shall come into existence
(Commencement Date).

These Conditions apply to the Contract to the exclusion of any other terms
that the Supplier seeks to impose or incorporate, or which are implied by
trade, custom, practice or course of dealing.

The Contract shall comprise such of the following as are applicable in each
case (in order of precedence in the event that there are any
inconsistencies between the following): any Order Amendments, the
Purchase Order, any Purchasing Card Instruction, the terms of any
Framework Agreement that may apply, the terms of any express contract
that the parties may have entered into separately to these Conditions,
these Conditions, the Specification, the Supplier’s tender response, any
requirements set out in the Buyer’s tender documents that are not included
in the Supplier’s tender response, and have not been expressly rejected or
expressly varied in the Supplier’s tender response, and any other document
referred to on the Purchase Order or in the Buyer’s contract award letter.
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The Supplier agrees to sell and the Buyer agrees to purchase the Goods
and/or Services in accordance with the terms of the Contract.

The Buyer may from time-to-time vary its requirements. Such variations
may include, but are not limited to, additions, omissions, substitutions,
alterations, changes in specified sequence, method or timing of delivery of
Goods or the performance of Services. No variation or addition to the
Contract shall be binding unless agreed in writing between an Authorised
Officer of the Buyer and the Supplier’s authorised representative.

All of these Conditions shall apply to the supply of both Goods and Services
except where the application to one or the other is specified.

Unless expressly agreed otherwise in writing between the parties, any
Contract formed pursuant to this clause is for the benefit of the Buyer’s
Group. Any obligation on the Supplier to perform under a Contract or that
otherwise confers a benefit, right and/or privilege on the Buyer under a
Contract shall be construed as an obligation to perform those obligations for
and/or confer those benefits, rights and/or privileges on the Buyer’s Group.

The Supplier acknowledges and agrees that nothing in these Conditions
restricts the University from contracting with any other party for the supply
of the same or similar Goods or Services.

The Supplier agrees and undertakes, both during and after the Contract,
that it will not, and will procure that its officers, employees, agents,
representatives, advisers and Sub-Contractors will not, refer to the details
of the Contract, use the Buyer as a reference site, or name or refer to the
Buyer as a customer, whether verbally or in any publicity, promotional,
advertising or reference material or announcement without the Buyer’s
prior written consent on each occasion.

SuPPLY OF GOODS

The Supplier warrants to the Buyer and shall ensure that the Goods shall:

(@ correspond with their description and any applicable Specification
or other requirements set out in the Contract;

(b) be of satisfactory quality (within the meaning of the Sale of Goods
Act 1979) and fit for any purpose held out by the Supplier or made
known to the Supplier by the Buyer, expressly or by implication,
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and in this respect the Buyer relies on the Supplier's skill and
judgment;

(c) where applicable, be free from defects in design, materials and
workmanship and remain so for 12 months after delivery;

(d) comply with all applicable statutory and regulatory requirements
relating to the manufacture, labelling, packaging, storage, handling
and delivery of the Goods;

(e) conform in every respect with the provisions of the Contract; and

()  be of sound materials and skilled and careful workmanship.

The Supplier shall ensure that at all times it has and maintains all the
licences, permissions, authorisations, consents and permits that it needs to
carry out its obligations under the Contract in respect of the Goods.

The Buyer shall have the right to inspect and test the Goods at any time
before delivery.

If following such inspection or testing the Buyer considers that the Goods do
not conform or are unlikely to comply with the Supplier's warranties and
undertakings at clause 3.1, the Buyer shall inform the Supplier and the
Supplier shall immediately take such remedial action as is necessary to
ensure compliance.

Notwithstanding any such inspection or testing, the Supplier shall remain
fully responsible for the Goods and any such inspection or testing shall not
reduce or otherwise affect the Supplier's obligations under the Contract,
and the Buyer shall have the right to conduct further inspections and tests
after the Supplier has carried out its remedial actions.

DELIVERY OF GOODS

The Supplier shall ensure that:

(@ the Goods are properly packed and secured in such manner as to
enable them to reach their destination in good condition;

(b) each delivery of the Goods is accompanied by a delivery note which
shows the date of the Purchase Order, the Purchase Order number
(if any), the type and quantity of the Goods (including the code
number of the Goods (where applicable)), special storage
instructions (if any) and, if the Goods are being delivered by
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instalments, the outstanding balance of Goods remaining to be
delivered; and

(c) it observes and complies with, and ensures that its employees,
agents, Sub-Contractors and representatives observe and comply
with all health and safety rules and regulations and any other
contractors on site and/or security requirements that apply at any
of the Buyer's premises.

The Supplier shall deliver the Goods:

(@ on the date specified in the Purchase Order or, as otherwise agreed
by the parties in writing before delivery;

(o) to the Buyer's premises and address specified in the Contract or
such other location as is set out in the Purchase Order or as
instructed by the Buyer before delivery (Delivery Location);

(c)  during the Buyer's normal hours of business on a Business Day, or as
instructed by the Buyer.

Delivery of the Goods shall be completed on the completion of unloading of
the Goods at the Delivery Location.

If the Supplier:

(@) delivers less than 95 per cent of the quantity of Goods ordered, the
Buyer may reject the Goods; or

(b)  delivers more than 105 per cent of the quantity of Goods ordered,
the Buyer may at its sole discretion reject the Goods or the excess
Goods,

and any rejected Goods shall be returnable at the Supplier's risk and
expense. If the Supplier delivers more or less than the quantity of Goods
ordered, and the Buyer accepts the delivery, a pro rata adjustment shall be
made to the invoice for the Goods.

The Supplier shall not deliver the Goods in instalments without the Buyer's
prior written consent. Where it is agreed that the Goods are delivered by
instalments, they may be invoiced and paid for separately. However, failure
by the Supplier to deliver any one instalment on time or at all or any defect
in an instalment shall entitle the Buyer to the remedies set out in clause
6.1.
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If the Supplier delivers any Goods at the wrong time or to the wrong place
the Buyer may deduct from the price any resulting reasonable costs of
storage or transport.

Unless otherwise stated in the Contract, all packaging shall be non-
returnable. If the Contract states that packaging is returnable, the Supplier
must give the Buyer full return instructions before or at the time of
delivery. The packaging must be clearly marked to show to whom it
belongs. The Supplier must pay all costs related to the return. The Buyer
will not be liable for any packaging that is lost or damaged in transit.

Title and risk in the Goods shall pass from the Supplier to the Buyer on
completion of delivery.

SUPPLY OF SERVICES

The Supplier shall provide the Services to the Buyer in accordance with the
terms of the Contract.

The Supplier shall meet any performance dates for the Services specified in
the Contract or notified to the Supplier by the Buyer.

In providing the Services, the Supplier warrants and undertakes to the Buyer
that it shall:

(@) co-operate with the Buyer in all matters relating to the Services,
and comply with all instructions of the Buyer;

(o) perform the Services with the best care, skill and diligence in
accordance with best practice and the highest standards in the
Supplier's industry, profession or trade;

(c) use personnel who are suitably skilled and experienced, and
appropriately qualified and trained to perform tasks assigned to
them, and in sufficient number to ensure that the Supplier's
obligations are fulfilled in accordance with this Contract;

(d) ensure that the Services and Deliverables will conform with all
descriptions and specifications set out in the Specification, and
that the Deliverables shall be fit for any purpose expressly or
impliedly made known to the Supplier by the Buyer;

(e) provide all equipment, tools and vehicles and such other items as
are required to provide the Services;
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use the best quality goods, materials, standards and techniques,
and ensure that the Deliverables, and all goods and materials
supplied and used in the Services or transferred to the Buyer, will
be free from defects in workmanship, installation and design;

obtain and at all times maintain all necessary licences and consents
or visas and satisfy all relevant requirements relating to any
permission to enter or remain in the UK for the purposes
contemplated in the Contract;

observe and comply, and ensure that its employees, agents, Sub-
Contractors and representatives observe and comply with all health
and safety rules and regulations and any other contractors on site
and/or security requirements that apply at any of the Buyer's
premises;

hold all Buyer Materials in safe custody at its own risk, maintain the
Buyer Materials in good condition until returned to the Buyer, and
not dispose or use the Buyer Materials other than in accordance
with the Buyer's written instructions or authorisation; and

not do or omit to do anything which may cause the Buyer to lose
any licence, authority, consent or permission upon which it relies
for the purposes of conducting its business, and the Supplier
acknowledges that the Buyer may rely or act on the Services.

BUYER REMEDIES

If the Supplier fails to deliver the Goods and/or perform the Services by the
applicable date, the Buyer shall, without limiting its other rights or
remedies, have one or more of the following rights:

(@)

(b)

(©

(d)

(€)

to terminate the Contract with immediate effect by giving written
notice to the Supplier;

to refuse to accept any subsequent performance of the Services
and/or delivery of the Goods which the Supplier attempts to make;

to recover from the Supplier any costs incurred by the Buyer in
obtaining substitute goods and/or services from a third party;

where the Buyer has paid in advance for Services that have not
been provided by the Supplier and/or Goods which have not been
delivered by the Supplier, to have such sums refunded by the
Supplier; and

to claim damages for any additional costs, loss or expenses incurred
by the Buyer which are in any way attributable to the Supplier's
failure to meet such dates.
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If the Supplier has delivered Goods and/or Services that do not comply with
the warranties and undertakings set out in clauses 3.1 and 5.3, then,
without limiting its other rights or remedies, the Buyer shall have one or
more of the following rights, whether or not it has accepted the Goods
and/or the Services:

(@ to reject the Goods and/or Deliverables (in whole or in part)
whether or not payment has been made (in full or in part) and
whether or not title has passed to the Buyer, and to return them to
the Supplier at the Supplier's own risk and expense;

(o) to terminate the Contract with immediate effect by giving written
notice to the Supplier;

(c) to require the Supplier to repair or replace the rejected Goods
and/or Deliverables at the Supplier’s expense, or to provide a full
refund of the price of the rejected Goods and/or Deliverables (if
paid) without any retention, deduction or offset;

(d) to refuse to accept any subsequent delivery of the Goods and/or
Deliverables which the Supplier attempts to make;

(e) to recover from the Supplier any expenditure incurred by the Buyer
in obtaining substitute goods, services or deliverables from a third
party; and

()  to claim damages for any additional costs, loss or expenses incurred
by the Buyer arising from the Supplier's failure to supply Goods
and/or Services (including Deliverables) in accordance with clauses
3.1and 5.3.

These Conditions shall extend to any substituted or remedial services
and/or repaired or replacement goods supplied by the Supplier.

The Buyer's rights under this Contract are in addition to its rights and
remedies implied by statute and common law.

BUYER'S OBLIGATIONS

The Buyer shall:

(@ provide the Supplier with reasonable access at reasonable times to
the Buyer's premises for the purpose of providing the Services;

(b) provide such information as the Supplier may reasonably request
for the provision of the Services and the Buyer considers reasonably
necessary for the purpose of providing the Services.
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PRICE AND PAYMENT

The price for the Goods and/or the Services:

(@  shall be the price set out in the Purchase Order or Purchasing Card
Instruction, or if no price is stated in the Purchase Order or
Purchasing Card Instruction, the price set out in the Contract, or if
no price is stated in the Contract, the price set out in the Supplier's
published price list in force at the Commencement Date; and

(o) shall be inclusive of the costs of storage, packing, packaging,
insurance, carriage, delivery, installation and commissioning of the
Goods and/or Services (as applicable), unless otherwise agreed in
writing by the Buyer.

Unless otherwise agreed in writing and signed by an Authorised Officer of
the Buyer, the price shall be fixed and all-inclusive and include every cost
and expense of the Supplier directly or indirectly incurred in connection
with the provision of the Goods and/or the performance of the Services and
no additional charges will be paid.

Unless specifically stated in the Contract or otherwise agreed in writing by
an Authorised Officer of the Buyer, the Supplier may not increase the price
due to increases in costs of materials, labour or transport, fluctuation in
exchange rates, changes in legislation, or any other reason whatsoever.

The Buyer shall be entitled to any discount related to volume purchases or
prompt payment which are expressly agreed with the Buyer or customarily
or usually granted by the Supplier.

Unless stated otherwise in the Contract, the Supplier shall only be entitled
to invoice the Buyer following delivery of the Goods and/or performance of
the Services. Each invoice shall include such supporting information
required by the Buyer to verify the accuracy of the invoice. Each invoice
must be addressed to the department indicated on the Purchase Order and
must quote the full Purchase Order number.

If the Supplier submits an invoice to the Buyer in accordance with clause
8.5, the Buyer will consider and verify that invoice within a reasonable
period of time following receipt.
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Unless stated otherwise in the Contract, and in consideration of the supply
of Goods/Services by the Supplier, the Buyer shall pay the Supplier any
sums due under such an invoice no later than a period of 30 days from the
date on which the Buyer has determined (or it is deemed that the Buyer has
determined) that the invoice is valid and undisputed to a bank account
nominated in writing by the Supplier.

If the Buyer fails to comply with clause 8.6 the invoice shall be regarded as
valid and undisputed 14 days after the date on which it is received by the
Buyer.

If the Supplier enters into a Sub-Contract, the Supplier shall include in that
Sub-Contract:

8.9.1 provisions having the same effect as clauses 8.6-8.8 of these
Conditions; and

8.9.2 a provision requiring the counterparty to that Sub-Contract to include
in any Sub-Contract which it awards provisions having the same effect as
clauses 8.6-8.8 of these Conditions.

In this clause 8.9, “Sub-Contract” means a contract between two or more
suppliers, at any stage of remoteness from the Buyer in a sub-contracting
chain, made wholly or substantially for the purpose of performing (or
contributing to the performance of) the whole or part of the Contract.

Unless specifically stated otherwise in the Contract, all amounts payable to
the Supplier pursuant to the Contract are stated exclusive of VAT, which
shall be added at the prevailing rate as applicable and paid by the Buyer
following and subject to delivery of a valid VAT invoice. The Supplier shall
indemnify the Buyer against any liability (including any interest, penalties
or costs incurred) which is levied, demanded or assessed on the Buyer at
any time in respect of the Supplier's failure to account for, or to pay, any
VAT relating to payments made to the Supplier in relation to the Contract.

If any party disputes any sum to be paid by it then a payment equal to the
sum not in dispute shall be paid and the dispute as to the sum that remains
unpaid shall be determined in accordance with clause 27 (Dispute
Resolution).
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Subject to clause 8.11, interest shall be payable on the late payment of any
undisputed sums properly invoiced in accordance with these Conditions and
the Contract and in accordance with the Late Payment of Commercial Debts
(Interest) Act 1998. Interest shall not be payable in respect of the late
payment of disputed sums.

The Supplier shall not suspend or withhold the delivery of the Goods and/or
performance of the Services if any payment is overdue.

The Supplier shall maintain complete and accurate records of the time
spent and materials used by the Supplier in providing the Goods and/or the
Services, and the Supplier shall allow the Buyer to inspect such records at
all reasonable times on request to verify any amounts invoiced by the
Supplier under these Conditions.

The Buyer may retain, deduct or set off any sums owed to it by or
recoverable from the Supplier against any sums due to the Supplier (or
which at any later time may become due to the Supplier) under the
Contract.

The Supplier shall make any payments due to the Buyer without any
deduction whether by way of set-off, counterclaim, discount, abatement or
otherwise, unless the Supplier has a valid court order requiring an amount
equal to such deduction to be paid by the Buyer to the Supplier.

ORDER AMENDMENTS

The Buyer shall have the right before delivery or performance to send the
Supplier an Order Amendment, adding to, deleting or modifying the Goods
and/or Services.

If the Order Amendment will cause a change to the price or delivery
performance date then the Supplier must suspend performance of the
Contract and notify the Buyer without delay, calculating the new price at
the same level of cost and profitability as the original price. Alternatively,
the Supplier may accept the Order Amendment in writing without needing
to make any changes to price or delivery or performance dates.

If the Supplier has responded to the Order Amendment by notifying the
Buyer that its agreement is subject to a change in price and/or delivery or
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performance date, the Supplier must allow the Buyer at least fifteen
Business Days to review and consider any new price and/or delivery or
performance date it is proposing as part of the Order Amendment.

The Order Amendment shall only take effect and be binding if an Authorised
Officer of the Buyer accepts any new price and/or revised delivery or
performance date in writing.

If the Buyer’s Authorised Officer does not accept the Supplier’s Order
Amendment in writing within ten Business Days of receipt, the performance
of the Contract shall immediately resume as though the Order Amendment
had not been issued.

INTELLECTUAL PROPERTY RIGHTS

In respect of the Goods, and any goods that are transferred to the Buyer as
part of the Services under this Contract, including without limitation the
Deliverables or any part of them, the Supplier warrants that it has full clear
and unencumbered title to all such items, and that at the date of delivery
of such items to the Buyer, it will have full and unrestricted rights to sell
and transfer all such items to the Buyer.

The Supplier assigns to the Buyer, with full title guarantee and free from all
third party rights, all Intellectual Property Rights arising or created in the
course of providing the Services, and arising in the products of the Services,
including for the avoidance of doubt the Deliverables.

The Supplier warrants to the Buyer that all Intellectual Property Rights in
any Deliverables prepared or delivered by any third party under or in
connection with the Contract, including permitted Sub-Contractors, shall
become vested in the Buyer in accordance with clause 10.2.

The Supplier warrants to the Buyer that it won’t use any of its own pre-
existing Intellectual Property Rights in its performance of the Contract
(Intellectual Property Rights arising in materials created prior to the date of
the Contract and/or not prepared or developed under or in connection with
the Contract) unless it agrees to assign such rights to the Buyer in
accordance with clause 10.2, or it has obtained the prior written consent
from the Buyer’s Authorised Officer and has agreed suitable alternative
licence terms in respect of such pre-existing Supplier-owned materials.
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The Supplier warrants to the Buyer that it won’t use any third party-owned
pre-existing Intellectual Property Rights in its performance of the Contract
(Intellectual Property Rights arising in materials created prior to the date of
the Contract and/or not prepared or developed under or in connection with
the Contract) unless it can obtain an assighment from such third parties in
accordance with clause 10.2, or it has obtained the prior written consent
from the Buyer’s Authorised Officer and has agreed suitable alternative
licence terms in respect of such third party-owned materials.

The Supplier warrants to the Buyer that it shall obtain waivers of all moral
rights, where applicable, including for the avoidance of doubt in relation to
the Services and the Deliverables, to which any individual is now or may be
at any future time entitled under Chapter IV of Part | of the Copyright
Designs and Patents Act 1988 or any similar provisions of law in any
jurisdiction.

The Supplier shall, promptly at the Buyer's request, do (or procure to be
done) all such further acts and things and the execution of all such other
documents as the Buyer may from time to time require for the purpose of
securing for the Buyer the full benefit of the Contract, including all right,
title and interest in and to the Intellectual Property Rights assigned to the
Buyer in accordance with clause 10.2.

All Buyer Materials are the exclusive property of the Buyer and the Buyer
shall be and shall remain the exclusive owner of any Intellectual Property
Rights arising in any Buyer Materials, including without limitation any
Background IP. No rights of any nature or goodwill in such Buyer Materials
shall transfer to the Supplier as a result of the Contract or the Supplier’s
use or modification of the Buyer Materials as a result of the performance of
its obligations under the Contract, without the Buyer’s express prior written
consent.

Any Specification supplied by the Buyer to the Supplier, or specifically
produced by the Supplier for the Buyer, shall be the exclusive property of
the Buyer and the Buyer’s Confidential Information.

The Buyer grants to the Supplier a limited, non-exclusive, revocable,
licence for the duration of the Contract to use those of its Intellectual
Property Rights that are strictly required for the sole purposes of carrying
out and performing its obligations under the Contract, and solely in
accordance with the Buyer’s directions and instructions.
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Other than the limited licence granted in clause 10.10, no other rights are
granted to the Supplier in respect of any Buyer Intellectual Property Rights,
including without limitation and by way of example only, no rights are
granted to use the Buyer’s trade marks to refer to it as a customer in any
Supplier promotional materials, or in any other way.

INDEMNITY

The Supplier shall keep the Buyer indemnified against all liabilities, costs,
expenses, damages and losses (including but not limited to any direct,
indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated on a full indemnity basis) and
all other reasonable professional costs and expenses) suffered incurred by
the Buyer as a result of or in connection with:

(@ any claim made against the Buyer for actual or alleged
infringement of a third party's intellectual property rights arising
out of, or in connection with, the manufacture, supply or use of the
Goods, or receipt, use or supply of the Services (or Deliverables) or
any of the rights granted to the Buyer pursuant to the Contract;

(o) any claim made against the Buyer by a third party for death,
personal injury or damage to property arising out of, or in
connection with, defects in Goods or any Services performed by the
Supplier pursuant to this Contract; and

(c) any claim made against the Buyer by a third party arising out of or
in connection with the supply of the Goods or the Services, to the
extent that such claim arises out of the breach, negligent
performance or failure or delay in performance of the Contract by
the Supplier, its employees, agents or Sub-Contractors; and

(d) any claim made against the Buyer by a third party in relation to any
breach by the Supplier of the Data Protection Act 1998 or the
Supplier’s data processing obligations described in the Contract.

If a payment due from the Supplier under this clause is subject to tax
(whether by way of direct assessment or withholding at its source), the
Buyer shall be entitled to receive from the Supplier such amounts as shall
ensure that the net receipt, after tax, to the Buyer in respect of the
payment is the same as it would have been were the payment not subject
to tax.

This clause 11 shall survive termination of the Contract and is not subject to
any limitation or exclusion set out elsewhere in these Conditions.
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INSURANCE

Unless otherwise agreed in writing between the parties (including without
limitation in tender documents where a tender has been carried out),
during the term of this Contract and for a period of six years thereafter, the
Supplier shall maintain in force, with a reputable insurance company:

12.1.1 Employer’s liability insurance for a minimum amount of cover
of £2,000,000 per claim;

12.1.2 Professional indemnity insurance for a minimum amount of cover of
£2,000,000 per claim; and

12.1.3 Public liability insurance for a minimum amount of cover of
£5,000,000 per claim,

and shall, on the Buyer’s request, produce both the insurance certificates
giving details of cover and the receipt for the current year's premiums.

This clause 12 shall survive termination of the Contract, and is not subject
to any limitation or exclusion that may be set out elsewhere in these
Conditions.

DATA PROTECTION

The parties agree that all Personal Data created pursuant to this Contract
will be processed fairly and lawfully in accordance with the Data Protection
Act 1998.

Unless otherwise expressly agreed in writing, the parties agree that the
Supplier will act as a Data Processor and the Buyer will be the Data
Controller in respect of any Personal Data that is processed pursuant to this
Contract.

The Supplier warrants that it has in place and undertakes to observe
appropriate technical and contractual measures to ensure the security of
the Personal Data and to guard against unauthorised or unlawful access to
or processing of the Personal Data and against accidental loss or destruction
of, or damage to, the Personal Data. These measures shall include but not
be limited to:

© University of Reading, 2016
Termsconditions For The Supply Of Goods Andservices 2016 V1.0

V1.0 14



134

135

13.6

Y] University of

<> Reading

13.3.1 Ensuring IT equipment, including portable equipment is kept
in lockable areas;

13.3.2 not leaving portable equipment containing the Personal Data
unattended;

13.3.3 ensuring that staff use appropriate secure passwords for
logging into systems or databases containing the Personal
Data;

13.3.4 ensuring that all IT equipment is protected by antivirus
software, firewalls, passwords and suitable encryption
devices;

13.3.5 In particular ensure that any Personal Data is stored and
transferred (including where stored or transferred on
portable devices or removable media) using industry standard
256-bit AES encryption;

13.3.6 limiting access to relevant databases and systems to those of
its officers, staff agents and Sub-Contractors who need to
have access to the Personal Data, and ensuring that
passwords are changed and updated regularly to prevent
inappropriate access when individuals are no longer engaged
by the Supplier;

13.3.7 conducting regular threat assessment or penetration testing
on systems, and making the results available to the Buyer on
request.

The Supplier will only process Personal Data on behalf of the Buyer in
relation to the agreed purpose, for the purposes of performing the
Contract, and only in accordance with instructions contained in the
Contract or received from an Authorised Officer from time to time.

The Supplier will ensure that only those staff, agents or contractors who
need to have access to the Personal Data to deliver the Goods and/or
Services do so, and will take reasonable steps to ensure the reliability of
such individuals, and ensure that they are informed of, and understand the
confidential nature of, the Personal Data, and the obligations set out in
these clauses.

The Supplier will not:
© University of Reading, 2016
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13.6.1 transfer any Personal Data to any third party, including any agent or
Sub-Contractor, whether or not in connection with the performance of the
Contract, without the prior written consent of an Authorised Officer; or

13.6.2 publish, disclose or divulge any Personal Data to any third party,
including any individual subject of the Personal Data without prior written
authorisation from the Buyer.

If the Buyer agrees in writing that the Supplier may transfer Personal Data
to a specific agent or Sub-Contractor, the Supplier acknowledges that it will
be responsible for the relationship with the agent or Sub-Contractor and
will be primarily liable for the actions or omissions of the agent or Sub-
Contractor. Any such agent or Sub-Contractor must enter into a written
agreement with the Supplier that reflects the terms and obligations set out
in this Data Protection clause before any Personal Data is transferred. The
agent or Sub-Contractor must not be allowed to retain or use the Personal
Data for any purposes other than the provision of a specific pre-agreed
element of the overall Goods and/or Services.

If any request for access to any Personal Data, complaint relating to the use
of Personal Data, or request made under the Freedom of Information Act
2000 is received by the Supplier, the Supplier will pass such request to the
Buyer and co-operate with the Buyer in investigating and managing any such
request or complaint but will not respond to the individual unless
specifically authorised by the Buyer to do so in writing.

The Buyer may conduct or procure an inspection or audit of the Supplier
activities and data protection measures to ensure that the Supplier and its
agents and/or Sub-Contractors are fully compliant with these obligations.
The Supplier will implement any measures reasonably directed by the Buyer
to ensure compliance with these clauses.

The Supplier may not process or otherwise transfer Personal Data outside
the European Economic Area (EEA) or any country not deemed adequate by
the European Commission pursuant to Article 25(6) of Directive 95/46/EC,
without the prior written consent of the Buyer. The Supplier acknowledges
that any such consent would be conditional on the Supplier agreeing to
comply with and/or implement additional procedures, measures or
contractual provisions notified to it by the Buyer to ensure the adequacy of
protections of such Personal Data.

The Supplier will promptly notify the Buyer if it becomes aware of any
security breach, including any inappropriate use of or disclosure of Personal
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Data, and the Supplier will cooperate with the University to investigate the
cause of, and mitigate the effects of any such security breach.

No Personal Data will be retained by the Supplier beyond that which is
strictly necessary to perform the Contract. On termination or expiry of the
Contract, the Supplier will return all copies of the Personal Data in its
possession (together with any additions or alterations made as a result of
the performance of the Contract), and ensure that any duplicate or backup
copies are destroyed.

FREEDOM OF INFORMATION

The Supplier acknowledges that the Buyer is subject to the requirements of
the Freedom of Information Act 2000 (FOIA) and the Environmental
Information Regulations 2004 (EIRs). The Supplier shall:

(@) provide all necessary assistance and cooperation as reasonably
requested by the Buyer to enable the Buyer to comply with its obligations
under the FOIA and EIRs;

(b) transfer to the Buyer all Requests for Information relating to this
Contract that it receives as soon as practicable and in any event within
two Business Days of receipt;

(c) provide the Buyer with a copy of all Information belonging to the Buyer
requested in the Request For Information which is in its possession or
control in the form that the Buyer requires within five Business Days (or
such other period as the Buyer may reasonably specify) of the Buyer’s
request for such Information; and;

(d) not respond directly to a Request For Information unless authorised in
writing to do so by the Buyer.

The Supplier acknowledges that the Buyer may be required under the FOIA
and EIRs to disclose Information (including information of a commercially
sensitive nature) without consulting or obtaining consent from the Supplier.
The Buyer shall take reasonable steps to notify the Supplier of a Request
For Information (in accordance with the Secretary of State's section 45 Code
of Practice on the Discharge of the Functions of Public Authorities under
Part 1 of the FOIA) to the extent that it is permissible and reasonably
practical for it to do so but (notwithstanding any other provision in this
Contract) the Buyer shall be responsible for determining in its absolute
discretion whether any Information is exempt from disclosure in accordance
with the FOIA and/or the EIRs.
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CONFIDENTIALITY

A party (receiving party) shall keep in strict confidence all technical or
commercial know-how, specifications, inventions, processes or initiatives
which are of a confidential nature and have been disclosed to the receiving
party by the other party (disclosing party), its employees, agents or Sub-
Contractors, and any other confidential information concerning the
disclosing party's business, its products and services which the receiving
party may obtain.

Clause 15.1 shall not apply to any disclosure of information:

15.1.1 required by any Applicable Law, governmental or regulatory
authority or by a court of competent jurisdiction, provided that
clause 14 shall apply to any disclosures required under the FOIA or
the EIRs;

15.1.2 that is reasonably required by persons engaged by a party in the
performance of such party's obligations or exercise of its rights under
the Contract provided the receiving party shall ensure that such
persons are aware of and comply with the obligations set out in this
clause and will be responsible for any breach of this clause by such
persons;

15.1.3 where a party can demonstrate that such information is already
generally available and in the public domain otherwise than as a
result of a breach of clause 15.1;

15.14 which is already lawfully in the possession of the receiving party,
prior to its disclosure by the disclosing party;

15.2.5 by the receiving party if the disclosing party has given its prior
written consent to disclosure.

On or before termination or expiry, the Supplier shall ensure that all
documents and/or computer records in its possession, custody or control
which relate to personal information of the Buyer’s employees, students,
other suppliers, or other service users, are delivered up to the Buyer or
securely destroyed.

This clause 15 shall survive termination of the Contract.

PREVENTION OF BRIBERY

The Supplier shall:
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(@ comply with all Applicable Laws, statutes, regulations and codes
relating to anti-bribery and anti-corruption including but not
limited to the Bribery Act 2010 (Relevant Requirements);

(o) not engage in any activity, practice or conduct which would
constitute an offence under sections 1, 2 or 6 of the Bribery Act
2010 if such activity, practice or conduct had been carried out in
the UK;

(c) comply with the Buyer’s Anti-Bribery Policy as amended from time
to time (Relevant Policies);

(d) have and shall maintain in place throughout the term of this
Contract its own policies and procedures, including adequate
procedures under the Bribery Act 2010, to ensure compliance with
the Relevant Requirements, and the Relevant Policies, and will
enforce them where appropriate;

() promptly report to the Buyer any request or demand for any undue
financial or other advantage of any kind received by the Supplier in
connection with the performance of this Contract;

()  immediately notify the Buyer (in writing) if a foreign public official
becomes an officer or employee of the Supplier or acquires a direct
or indirect interest in the Supplier, and the Supplier warrants that
it has no foreign public officials as direct or indirect owners,
officers or employees at the date of this Contract;

(@99 upon request by the Buyer, certify to the Buyer in writing signed by
an officer of the Supplier, compliance with this clause (Prevention
of Bribery).The Supplier shall provide such supporting evidence of
compliance as the Buyer may reasonably request.

The Supplier shall ensure that any person associated with the Supplier who
is performing services in connection with this Contract does so only on the
basis of a written contract which imposes on and secures from such person
terms equivalent to those imposed on the Supplier in this clause (Prevention
of Bribery). The Supplier shall be responsible for the observance and
performance by such persons of such terms, and shall be directly liable to
the Buyer for any breach by such persons of any of such terms.

ANTI-SLAVERY

The Supplier shall and shall ensure that each of its Sub-Contractors shall
comply with all Applicable Laws, statutes, regulations and codes from time
to time in force including but not limited to the Modern Slavery Act 2015.
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17.2  The Supplier shall provide the Buyer at its own cost with such assistance
and information as the Buyer may require from time to time to enable it to:

17.2.1 perform any activity required by any government, regulatory
entity or agency in any relevant jurisdiction for the purpose
of compliance with any applicable anti-slavery laws or as
required by the other party;

17.2.2 prepare a slavery and human trafficking statement as
required by section 54 Modern Slavery Act 2015 and to
include the matters referred to in section 54(5) of that Act;

17.3  The Supplier shall permit the Buyer, and any person reasonably nominated
by it for this purpose, to have such access on demand to its premises,
personnel, systems, books and records as it may require to verify the other
party’s compliance with this clause 17.

17.4  The Supplier represents and warrants that at the date of entering into the
Contract:

17.4.1 its responses to any Buyer due diligence questionnaire are
complete and accurate; and

17.4.2 neither the Supplier nor any of its officers, employees or
other persons associated with it, including but not limited to
its own suppliers:

17.4.2.1 has been convicted of any offence involving slavery
and human trafficking; and

17.4.2.2 having made reasonable enquiries, to the best of
its knowledge, has been or is the subject of any
investigation, inquiry or enforcement proceedings
by any governmental, administrative or regulatory
body regarding any offence or alleged offence of
or in connection with slavery and human
trafficking.

17.5  The Supplier shall notify the Buyer by written notice as soon as it becomes
aware of:

17.5.1 any breach, or potential breach, of any of its obligations in
this clause 17 by it or its officers, employees, agents or Sub-
Contractors; or
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17.5.2 any actual or suspected slavery or human trafficking in a
supply chain which has a connection with this Contract.

17.6 The parties agree that a breach by the Supplier of any of its
obligations or warranties under this clause 17 is a material breach of
this Contract, irrespective of the level of financial loss, deprivation
of benefit or exposure to liability to which such breach would or
potentially would give rise.

17.7 The Buyer will be entitled, by giving written notice to that effect to
the Supplier, to require the Supplier to:

17.7.1 remove from the performance of this Contract any of the Supplier’s
officers, employees, agents or Sub-Contractors whom the Buyer
believes to be engaging in any practice in breach of this clause 17; or

17.7.2 take such action as the Buyer reasonably requires to ensure that the
other party fully complies with this clause 17.

COMPLIANCE WITH APPLICABLE LAWS

The Supplier shall (at no additional cost to the Buyer) at all times perform
its obligations in relation to the Goods and/or carry out and provide the
Services in compliance with all Applicable Laws. The Supplier shall maintain
such records as are necessary pursuant to such Applicable Laws and shall
promptly on request make them available for inspection by any relevant
authority that is entitled to inspect them and by the Buyer (or its authorised
representative).

The Supplier shall neither be relieved of its obligations to supply the Goods
and/or the Services in accordance with the terms of this Contract nor be
entitled to an increase in the price or charges as the result of a Change in
Law.

The Supplier shall monitor and shall keep the Buyer informed in writing of
any changes in the Applicable Laws which may impact the delivery of the
Goods and/or the performance of the Services and shall provide the Buyer
with timely details of measures it proposes to take and changes it proposes
to make to comply with any such changes.

The Supplier shall consult and agree with the Buyer on the manner, form
and timing of changes it proposes to make to meet any changes in
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Applicable Laws where they would impact its performance of the Contract.
The Supplier shall not implement any change, without the Buyer's prior
written agreement,

The Supplier shall use all reasonable endeavours to minimise any disruption
caused by any changes in Applicable Laws and any resulting changes to be
made by the Supplier introduced pursuant to this clause 18.

HEALTH AND SAFETY

The Supplier shall perform its obligations under the Contract in accordance
with:

19.1.1 all Applicable Laws regarding health and safety; and

19.1.2 all Buyer health and safety policies and guidance whilst on
the Buyer’s premises.

Each party shall notify the other as soon as practicable of any health and
safety incidents or material health and safety hazards at the Buyer’s
premises of which it becomes aware and which relate to or arise in
connection with the performance of the Contract. The Supplier shall
instruct its personnel, agents, Sub-contractors and representatives to adopt
any necessary associated safety measures in order to manage any such
material health and safety hazards at the Supplier’s cost.

BUYER’S PREMISES AND ASSETS

The Buyer shall provide the Supplier (and its Sub-Contractors) with access
to such parts of the Buyer’s premises (and to such of its assets) as the
Supplier reasonably requires for the purposes only of properly providing the
Services. The Supplier shall restrict its activities solely to the areas of the
Buyer’s premises designated by the Buyer.

In the event of the expiry or termination of the Contract, the Buyer shall on
reasonable notice provide the Supplier with such access as the Supplier
reasonably requires to the Buyer’s premises to remove any of the Supplier's
equipment. All such equipment shall be promptly removed by the Supplier
at its own cost and risk.
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The Supplier shall ensure that:

20.3.1 where using the Buyer’s premises and any Buyer assets they are kept
properly secure and it will comply and cooperate with the Buyer’s
reasonable directions regarding the security of the same;

20.3.2 only those of the Supplier's personnel that are duly authorised to
enter upon the Buyer’s premises for the purposes of providing the Services,
do so;

20.3.3 any Buyer assets used by the Supplier are maintained (or restored at
the end of the Contract) in the same or similar condition as at the
Commencement Date (fair wear and tear excepted) and are not removed
from Buyer’s premises unless expressly permitted under the Contract or by
the Buyer’s Authorised Officer;

20.3.4 it shall only use competent personnel at the Buyer’s premises to the
Buyer’s reasonable satisfaction. Should the Buyer be dissatisfied with the
personnel and give the Supplier notice thereof in writing, the Supplier shall
exclude such personnel from the provision of the Services and substitute
other personnel in their place;

20.3.5 all Supplier personnel, agents, representatives or Sub-Contractors
comply with the Buyer’s policies and safety guidance, including without
limitation the Buyer’s No Smoking policy;

20.3.6 it complies at all times with the Buyer’s workplace regulations;

20.3.7 electrical or other equipment belonging to the Supplier (or its Sub-
Contractors) shall not be used at the Buyer’s premises unless the Buyer has
received prior notification and has had the opportunity to enquire about its
safety; and

20.3.8 it takes all measures as are required under Applicable Laws or best
practice in the relevant industry to protect the welfare, health, safety and
protection of personnel employed by it or by its Sub-Contractors,
performing any part of the Services at the Buyer’s premises.

The Buyer shall maintain and repair the Buyer assets, however, where such
maintenance or repair arises directly from the act, omission, default or
negligence of the Supplier, its personnel, agents, Sub-Contractors, or its
representatives (fair wear and tear excluded) the costs incurred by the
Buyer in maintaining and repairing the same shall be recoverable from the
Supplier as a debt.
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The Supplier shall notify the Buyer immediately on becoming aware of any
damage caused by the Supplier, its agents, employees or Sub-Contractors to
any property of the Buyer, to any of the Buyer’s premises or to any property
of any other recipient of the Services in the course of providing the Services
and shall be liable for any costs relating thereto which shall be recoverable
from the Supplier as a debt.

TERMINATION

Without limiting its other rights or remedies, the Buyer may terminate the
Contract in whole or in part at any time:

21.1.1 in respect of the supply of Services, by giving the Supplier
six months’ written notice; and

21.1.2 in respect of the supply of Goods, at any time before
delivery with immediate effect by giving written notice to
the Supplier, whereupon the Supplier shall discontinue all
work on the Contract. If the Supplier elects to submit a
termination claim within three months of such notice, the
Buyer shall pay the Supplier fair and reasonable
compensation for any work in progress on the Goods at the
time of termination, but such compensation shall not
include loss of anticipated profits or any consequential loss
and shall be subject to the Supplier delivering the work that
has been carried out to date on the Goods. Any such
payment shall not exceed the price and the Buyer shall have
no further liability to the Supplier under this Contract.

21.2 Without limiting its other rights or remedies under these Conditions,
the Buyer may terminate the Contract in whole or in part with
immediate effect by giving written notice to the Supplier if:

21.2.1 the Supplier commits an irremediable material breach of the
terms of the Contract;

21.2.2 the Supplier commits a remediable material breach of the
terms of the Contract and fails to remedy that breach within
28 days of receipt of notice in writing to do so

21.2.3 the Supplier repeatedly breaches any of the terms of the
Contract in such a manner as to reasonably justify the
opinion that its conduct is inconsistent with it having the
intention or ability to give effect to the terms of the
Contract;

21.2.4 there is an Insolvency Event;
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21.2.5 any of the provisions of Regulation 73(1) of the
Public Contracts Regulations 2015 apply; or

21.2.6 there is a change of control of the Supplier within the
meaning of section 1124 of the Corporation Tax Act 2010.

21.3 Without limiting its other rights or remedies, the Supplier may
terminate the Contract with immediate effect by giving written
notice to the Buyer if:

21.3.1 the Buyer commits an irremediable material breach of the
terms of the Contract;

21.3.2 the Buyer commits a remediable material breach of the
terms of the Contract and fails to remedy that breach within
28 days of receipt of notice in writing to do so; or

21.3.3 there is an Insolvency Event.

21.4 The Buyer may also terminate the Contract in accordance with the
provisions of clause 16 (Prevention of Bribery).

21.5 In any of the circumstances in these Conditions in which a party may
terminate the Contract, where both Goods and Services are
supplied, that party may at its discretion instead of terminating the
entire Contract, terminate the Contract in respect of the Goods, or
in respect of the Services, and the Contract shall continue in
respect of the remaining supply.

21.6 Termination of the Contract, however arising, shall not affect any of
the parties' rights and remedies that have accrued as at
termination. Termination or expiry of the Contract shall not affect
any rights, remedies, obligations or liabilities of the parties that
have accrued up to the date of termination or expiry, including the
right to claim damages in respect of any breach of the Contract
which existed at or before the date of termination or expiry.

21.7 Any provision of the Contract that expressly or by implication is
intended to come into or continue in force on or after termination
or expiry shall remain in full force and effect.
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CONSEQUENCES OF TERMINATION

On termination or expiry of the Contract for any reason, the Supplier shall:

22.1 immediately deliver to the Buyer all Deliverables whether or not
then complete, and return all Buyer Materials (together with all
copies thereof). If the Supplier fails to do so, then the Buyer may
enter the Supplier's premises and take possession of them. Until
they have been returned or delivered, the Supplier shall be solely
responsible for their safe keeping and will not use them for any
purpose not connected with this Contract; and

22.2 co-operate fully with the Buyer to ensure an orderly migration of the
Goods and/or Services to the Buyer or, at the Buyer’s request, a
replacement supplier.

EQUAL OPPORTUNITIES

This clause shall apply if the Supplier, its agents or Sub-Contractors or staff
are required to deliver Goods and/or perform the Services (or any part
thereof) on the Buyer’s premises or alongside its employees or students on
any other premises.

The Supplier agrees to comply with the Buyer’s policy of and the laws
relating to preventing unlawful discrimination on the grounds of sex,
marital status, disability, race, sexual orientation, age, religion and belief
and promoting race equality.

In accordance with the Buyer’s responsibilities under the Disability
Discrimination Act 1995, the Race Relations Act 1976 (as amended by the
Race Relations (Amendment) Act 2000 and the Race Relations Act 1976
(Amendment) Regulations 2003) to eliminate unlawful discrimination against
disability or race and promote equal opportunities and good relations
between people of different racial groups, The Buyer requires its Suppliers
and Sub-Contractors to comply with the terms of this clause.

The Supplier warrants that its own practices and procedures comply with
legislation to prevent unlawful discrimination and that its employees are
fully trained on matters relating to the prevention of unlawful
discrimination, are suitably qualified and experienced and shall fulfil their
duties in a professional and ethical manner, consistent with the Buyer’s
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commitment to equal opportunities, race quality and high standards of
behaviour.

The Supplier will provide such information as is reasonably required by the
Buyer in relation to its compliance with anti-discrimination legislation and
will co-operate with any investigation by the Buyer or a body empowered to
carry out such investigations under the relevant legislation. Where any
investigation is conducted, or proceedings are brought which arise directly
out of any of the Supplier’s or the Supplier’s agent’s or Sub-Contractor’s
acts or omissions, and where there is a finding against the Buyer in any such
investigation or proceedings, the Supplier shall indemnify the Buyer with
respect to all reasonable costs, charges and expenses (including legal and
administrative expenses) incurred by the Buyer during or in connection with
any such investigation or proceedings to the extent that such costs, charges
and expenses are attributable from the Contract and its agent’s or Sub-
Contractor’s acts or omissions. The Supplier will further indemnify the
Buyer for any compensation, damages, costs or other award the Buyer may
be ordered or required to pay to a third party to the extent that such
compensation, damages, costs or other award are attributable to the
Supplier and its agent’s or Sub-Contractor’s acts or omissions.

The Supplier shall not discriminate directly or indirectly against any person
on grounds of their disability or of their colour, race, nationality or ethnic
origins contrary to Part Il of the Race Relations Act 1976 (Discrimination in
the Field of Employment) and / or contrary to Part Ill of the Act
(Discrimination on Other Fields) either in employment or in service and / or
contravene Part Iv of the Act (Other Unlawful Acts).

The Supplier shall provide such information as the Buyer requires about the
Supplier’s policies and practices concerning the prevention of unlawful
discrimination and the promotion of equal opportunities and race equality
both in terms of employment and customer service. The Supplier shall have
regard to the promotion of race equality and shall consider the promotion
of race equality and good race relations as key objectives of the Contract.

The Supplier shall notify the Buyer promptly in writing as soon as the
Supplier becomes aware of any investigation or proceedings brought against
the Supplier under the Disability Discrimination Act 1995 or the Race
Relations Act 1976 (as amended by the Race Relations (Amendment) Act
2000 and the Race Relations Act 1976 (Amendment) Regulations 2003) in
relation to any contract.
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23.9 Where any investigation is undertaken by a person or body empowered to
conduct such an investigation against the Supplier or against the Buyer in
connection with the Contract, the Supplier shall without charge:

23.9.1 provide any information requested in the timescale allotted;

23.9.2 attend and permit the Supplier’s employees to attend any meeting
as required;

23.9.3 allow access to and investigation of any documents or data deemed
to be relevant to the investigation;

23.9.4 appear and allow the Supplier’s employees to appear as witnesses in
any proceedings; and

23.9.5 co-operate fully with the person or body conducting the
investigation.

23.10 If a finding of unlawful discrimination or breach of equal opportunities
legislation is made against the Supplier or against the Buyer arising from the
Supplier’s conduct, the Buyer will require the Supplier to take immediate
remedial steps to prevent further recurrences.

23.11 If the Supplier enters into any Sub-Contract as authorised in connection
with the Contract, the Supplier shall impose equivalent obligations on its
Sub-Contractors with regard to equal opportunities.

24  SAFEGUARDING

24.1 Where the Supplier is a Regulated Activity Provider with ultimate
responsibility for the management and control of any Regulated
Activity provided under the Contract for the purposes of the
Safeguarding Vulnerable Groups Act 2006, the Supplier warrants
that it shall:

24.1.1 ensure that all individuals engaged in the Regulated Activity are subject
to a valid enhanced disclosure check for the Regulated Activity
undertaken through the Disclosure and Barring Service; and
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24.1.2 monitor the level and validity of the checks under this clause for each

member of staff together with any other person appointed by the
Supplier to carry out or facilitate the Services;

24.1.3 not employ or use the services of any person who is barred from, or

24.2

24.3

24.4

24.5

whose previous conduct or records indicate that he or she would not be
suitable to carry out a Regulated Activity or who may otherwise present a
risk to service users.

The Supplier warrants that at all times for the purposes of this Contract it
has no reason to believe that any person who is or will be employed or
engaged by it in the provision of carrying out or facilitating the Services is
barred from the activity in accordance with the provisions of the
Safeguarding Vulnerable Groups Act 2006 and any regulations made
thereunder, as amended from time to time.

The Supplier shall refer information about any person carrying out or
facilitating the Services to the Disclosure and Barring Service where it
removes permission for such person to carry out or facilitate the Services
(or would have, if such person had not otherwise ceased to carry out or
facilitate the Services) because, in its opinion, such person has harmed or
poses a risk of harm to service users.

Where the Buyer raises a concern to the Supplier about a person carrying
out or facilitating the Services where, in the Buyer’s reasonable opinion,
such person has harmed or poses a risk of harm to any service users, the
Supplier shall immediately investigate such a concern and where
appropriate, ensure that such person is suspended from carrying out or
facilitating the Services and observe the other provisions of this clause.

The Supplier shall immediately notify the Buyer of any information that it
reasonably requests to enable it to be satisfied that the obligations of this
clause have been met.

25 AuUDIT

25.1

The Supplier shall keep and maintain both during the term of the Contract
and for up to six years following termination or expiry of the Contract, full
and accurate records of its performance of the Contract, including by way
of example records relating to:
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25.1.1 the Services and/or Goods provided under it;
25.1.2 all expenditure reimbursed by the Buyer;
25.1.3 all payments made by the Buyer;

25.1.4 records and processes relating to the manner of storage and
processing of any Buyer data and the integrity, confidentiality and security
of any Supplier-held Buyer data;

25.1.5 records required to verify the Supplier's and any Sub-Contractor's
compliance with the Contract and Applicable Law;

25.1.5 records required to verify the accuracy of the prices charged to the
Buyer and any other amounts payable by the Buyer under the Contract (and
proposed or actual variations to such prices and payments)

25.1.6 records required to verify any amounts paid to Sub-contractors and
any third party suppliers; and

25.1.7 records required as is necessary to fulfil the Buyer’s obligations to
supply information for parliamentary, ministerial, judicial, regulatory,
legal, tax or administrative purposes.

The Supplier shall on request afford the Buyer or the Buyer’s
representatives such access to those records as may be required in
connection with the Contract.

26 TUPE

26.1

The Supplier warrants and represents to the Buyer that the Supplier is, and
shall remain throughout the duration of the Contract, the employer of all
individuals who may work for the Supplier in providing the Services, and the
Supplier shall be solely responsible for the remuneration, insurance and
other obligations in respect of all these individuals. With effect from the
date of any individual's engagement in the provision of the Services, the
Supplier shall be in compliance with all applicable legislation, including any
social security rules and regulations. If the Buyer is deemed liable for any
taxes, social security charges or payments for pensions or for any other

© University of Reading, 2016
Termsconditions For The Supply Of Goods Andservices 2016 V1.0

V1.0 30



26.2

26.3

Y] University of

<> Reading

payments or claims or demands whatsoever relating to individuals working
for the Supplier and providing the Services, the Supplier will fully indemnify
and hold the Buyer harmless (on an after-tax basis) in respect of any and all
of these claims and demands.

It is the parties' intention that neither the commencement nor the
termination of any of the Services will give rise to a relevant transfer under
the Transfer of Undertakings (Protection of Employment) Regulations 2006
(S1 2006/ 246) (TUPE Regulations).

In the event that an employee of the Supplier or a Sub-Contractor claims or
it is determined that his/ her contract of employment has been transferred
from the Supplier or Sub-Contractor to the Buyer or any person that
provides services in replacement of any of the Services (Successor
Supplier) pursuant to the TUPE Regulations, then:

26.1.1 The Buyer or Successor Supplier (as appropriate) shall give
notice in writing to the Supplier or Sub-contractor within 15
Business Days of becoming aware of that fact; and

26.1.2 The Supplier or the Sub-contractor (as
appropriate) may offer employment to such person within 30
Business Days of the notification referred to in Clause 26.1.1.

26.2 If by the end of the 30 day period referred to in Clause 26.1.2 no
such offer of employment has been made, or such offer has been
made but not accepted, or the situation has not otherwise been
resolved, then the Buyer or Successor Supplier (as appropriate) may,
within 5 Business Days, give notice to terminate the employment or
alleged employment of such employee.

26.3 The Supplier shall, and shall procure that any Sub-Contractor shall,
indemnify the Buyer or Successor Supplier (as appropriate) in full for
and against all claims, costs, expenses or liabilities whatsoever and
howsoever arising incurred or suffered by the Buyer or Successor
Supplier (including without limitation all legal expenses and other
professional fees) relating to:

26.3.1 the termination of the employment of the employee
pursuant to clause 26.2; and

26.3.2 Anything done or omitted to be done in respect of any of
the employee which is deemed to have been done by the
Buyer or Successor Supplier (as appropriate) by virtue of the
TUPE Regulations
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provided that such costs, claims, expenses and liabilities are not
payable as a result of any act or omission of the Buyer or Successor
Supplier (as appropriate).

26.4 The Supplier shall, if requested to do so by the Buyer at any time
during the period of three months before the termination of any of
the Services (Rundown Period), redeploy all employees of the
Supplier and/or any Sub-Contractor then engaged in providing the
Services (or any of those employees as the Buyer may specify)
before the end of the Rundown Period so that those employees are
not affected by any relevant transfer under the TUPE Regulations
that may occur on the cessation of any of the Services.

ANNOUNCEMENTS

No party shall make, or permit any person to make, any public
announcement concerning the Contract without the prior written consent of
the other parties (such consent not to be unreasonably withheld or
delayed), except as required by law, any governmental or regulatory
authority (including, without limitation, any relevant securities exchange),
any court or other authority of competent jurisdiction.

27 DISPUTE RESOLUTION

27.1

If a dispute arises out of or in connection with the Contract or the
performance, validity or enforceability of it (Dispute) then except as
expressly provided otherwise in these Conditions, the parties shall follow
the procedure set out in this clause:

27.1.1 Either party shall give to the other written notice of the
Dispute, setting out its nature and full particulars (Dispute Notice),
together with relevant supporting documents. On service of the
Dispute Notice, the Buyer’s Director of Procurement and a senior
Director of the Supplier shall attempt in good faith to resolve the
Dispute;

27.1.2 if the Buyer’s Director of Procurement and the Supplier’s
senior Director are for any reason unable to resolve the Dispute
within fifteen Business Days of service of the Dispute Notice, the
Dispute shall be referred to the Finance Directors of each of the
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Buyer and the Supplier who shall attempt in good faith to resolve it;
and

27.1.3 if the Finance Directors of each party are for any reason
unable to resolve the Dispute within 30 days of it being referred to
them, the parties will attempt to settle it by mediation in
accordance with the CEDR Model Mediation Procedure. Unless
otherwise agreed between the parties, the mediator shall be
nominated by CEDR Solve. To initiate the mediation, a party must
serve notice in writing (ADR notice) to the other party to the
Dispute, requesting a mediation. A copy of the ADR notice should be
sent to CEDR Solve. The mediation will start not later than 30 days
after the date of the ADR notice.

If the Dispute is not resolved within 60 days after service of the ADR notice,
or either party fails to participate or to continue to participate in the
mediation before the expiration of the said period of 60 days, or the
mediation terminates before the expiration of the said period, the parties
may elect to propose alternative forms of dispute resolution, including
court proceedings.

The commencement or failure of mediation shall not prevent the parties
commencing or continuing court proceedings in relation to the Dispute
under clause 28.9 which clause shall apply at all times.

28.1 Assighment, sub-contracting and other dealings.

28.1.1 The Buyer may at any time assign, transfer, mortgage,
charge, Sub-Contract or deal in any other manner with all or
any of its rights or obligations under the Contract.

28.1.2 The Supplier may not assign, transfer, mortgage, charge,
Sub-Contract, declare a trust over or deal in any other
manner with all or any of its rights or obligations under the
Contract without the prior written consent of the Buyer.

28.1.3 In order to help the Buyer reach a decision on a proposed
Sub-Contract, the Supplier shall provide the Buyer with a
copy of any proposed Sub-Contract, together with any other
information that the Buyer may reasonably require about
the proposed Sub-Contractor and the impact of the
proposed Sub-Contract on the Contract.
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28.1.4 If the Buyer consents in writing to any sub-contracting by

28.1.5

28.1.6

the Supplier, the Supplier shall implement an appropriate
system of due diligence, audit, and training designed to
ensure compliance with the terms of this Contract,
Applicable Laws and the Buyer’s policies, including without
limitation the Buyer’s Anti-Bribery and Corruption Policy.

The Supplier shall (unless otherwise agreed by the Buyer in
writing) ensure that each Sub-Contract includes:

28.1.5.1 the right, under the Contracts (Rights of Third
Parties) Act 1999, for the Buyer to enforce the
terms of the Sub-Contract as if it were the
Supplier; and

28.1.5.2 a provision enabling the Supplier to assign,
novate or otherwise transfer any of its rights and
obligations under the Sub-Contract to the Buyer
or any replacement supplier without restriction
or payment by the Buyer; and

28.1.5.3 provisions requiring Sub-Contractors to be
transparent about pricing and disclose these to
the Buyer on request, including by way of an
audit where requested by the Buyer.

The Buyer may require the Supplier to terminate a Sub-
Contract where the acts or omissions of the relevant Sub-
Contractor have given rise to the Buyer’s right of
termination of the Contract under these Conditions, or if
there is a change of control of a Sub-Contractor within the
meaning of section 1124 of the Corporation Tax Act 2010.

28.1.7 Unless otherwise specifically agreed between the parties in

28.1.8

the Contract, the Supplier will not charge any uplift on or
add any additional fee to a Sub-Contractor’s prices and in
all cases will be completely transparent about the prices
charged by any Sub-Contractors. The Buyer reserves the
right to audit both the Supplier and any approved Sub-
Contractors specifically on these points.

Despite any consent that may be provided by the Buyer in
relation to sub-contracting, the Supplier shall remain
responsible for all acts and omissions of its Sub-Contractors
and the acts and omissions of those employed or engaged by
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the Sub-Contractors as if they were its own. An obligation
on the Supplier to do, or to refrain from doing, any act or
thing shall include an obligation on the Supplier to procure
that its employees, staff and agents and Sub-Contractors'
employees, staff and agents also do, or refrain from doing,
such act or thing.

28.2 Notices.

28.2.1 Any notice or other communication given to a party under or
in connection with the Contract shall be in writing,
addressed to that party at its registered office (if it is a
company) or its principal place of business (in any other
case) or such other address as that party may have specified
to the other party in writing in accordance with this clause,
and shall be delivered personally, or sent by pre-paid first
class post or other next working day delivery service,
commercial courier, or fax.

28.2.2 A notice or other communication shall be deemed to have
been received: if delivered personally, when left at the
address referred to in clause 28.2.1; if sent by pre-paid first
class post or other next working day delivery service, at
9.00 am on the second Business Day after posting; if
delivered by commercial courier, on the date and at the
time that the courier's delivery receipt is signed; or, if sent
by fax, one Business Day after transmission.

28.2.3 The provisions of this clause shall not apply to the service of
any proceedings or other documents in any legal action or,
where applicable, any arbitration or other method of
dispute resolution.

28.2.4 A notice given under in relation to the Contract is not valid
if sent by email.

28.3 Severance. If any provision or part-provision of the Contract is or
becomes invalid, illegal or unenforceable, it shall be deemed
modified to the minimum extent necessary to make it valid, legal
and enforceable. If such modification is not possible, the relevant
provision or part-provision shall be deemed deleted. Any
modification to or deletion of a provision or part-provision under
this clause shall not affect the validity and enforceability of the rest
of the Contract.
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Waiver. A waiver of any right or remedy under the Contract or law
is only effective if given in writing and shall not be deemed a waiver
of any subsequent breach or default. No failure or delay by a party
to exercise any right or remedy provided under the Contract or by
law shall constitute a waiver of that or any other right or remedy,
nor shall it prevent or restrict the further exercise of that or any
other right or remedy. No single or partial exercise of such right or
remedy shall prevent or restrict the further exercise of that or any
other right or remedy.

No partnership or agency. Nothing in the Contract is intended to, or
shall be deemed to, establish any partnership or joint venture
between the parties, nor constitute either party the agent of the
other for any purpose. Neither party shall have authority to act as
agent for, or to bind, the other party in any way.

Third parties. A person who is not a party to the Contract shall not
have any rights to enforce its terms.

Variation. Except as set out in these Conditions, no variation of the
Contract, including the introduction of any additional terms and
conditions, shall be effective unless it is agreed in writing and
signed by an Authorised Officer of the Buyer.

Governing law. The Contract, and any dispute or claim arising out of
or in connection with it or its subject matter or formation (including
non-contractual disputes or claims), shall be governed by, and
construed in accordance with the law of England and Wales.

Jurisdiction. Each party irrevocably agrees that the courts of
England and Wales shall have exclusive jurisdiction to settle any
dispute or claim arising out of or in connection with this agreement
or its subject matter or formation (including non-contractual
disputes or claims).
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SCHEDULE
Definitions and Interpretation

1. Definitions. In these Conditions, the following definitions apply:

Applicable Law: any laws or regulations, regulatory policies, guidelines or
industry codes which apply to the provision of the Goods and/or Services.

Authorised: signed by one of the Buyer’s Authorised Officers.

Authorised Officer: the Buyer’s employee authorised, either generally or
specifically by the Buyer, to sign the Purchase Order, or issue a Purchasing
Card Instruction, or agree to material matters in connection with the
Contract, confirmation of the identity of which may be obtained from the
Director of Procurement at the University of Reading.

Background IP: any Intellectual Property Rights created by, owned by or
licensed to the Buyer, whether before or during the Contract, which the
Buyer which arise in any Buyer Materials that the Buyer provides to the
Supplier to enable the Supplier to deliver the Goods and/or perform the
Services.

Business Day: a day other than (i) a Saturday, Sunday, or (ii) a public, bank
or statutory holiday in England, or (iii) a University of Reading closure day,
when banks in London are open for business.

Buyer: the University of Reading of Whiteknights, PO Box 217, Reading,
Berkshire, RG6 6AH, UK.

Buyer’s Group: the Buyer and its subsidiaries or associated companies (as
defined in Section 1159 of the Companies Act 2006).

Buyer Materials: all materials, equipment and tools, drawings,
specifications, data and Background IP supplied by the Buyer to the Supplier
pursuant to the Contract.

Change in Law: any change in any Applicable Law which impacts on the
delivery of the Goods and/or the performance of the Services and which
comes into force after the Commencement Date.

Commencement Date: has the meaning set out in clause 2.2.

Conditions: these terms and conditions as amended from time to time in
accordance with clause 28.7.

Contract: the contract between the Buyer and the Supplier for the supply
of Goods and/or Services entered into in accordance with these Conditions
as described further in clause 2.4.
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Data Controller: shall have the meaning set out in the Data Protection Act
1998.

Data Processor: shall have the meaning set out in the Data Protection Act
1998.

Deliverables: all documents, data, products and materials developed by the
Supplier or its agents, sub-contractors and employees as part of or in
relation to the Services in any form or media, including by way of example
and without limitation drawings, maps, plans, diagrams, images, designs,
computer programs, data (including without limitation Personal Data),
specifications, research, teaching materials, analysis, results, and reports
(including drafts).

EIRs: the Environmental Information Regulations 2004 (SI 2004/3391)
together with any guidance and/or codes of practice issued by the
Information Commissioner or relevant government department in relation to
such regulations.

FOIA: the Freedom of Information Act 2000, and any subordinate legislation
made under the Act from time to time, together with any guidance and/or
codes of practice issued by the Information Commissioner or relevant
government department in relation to such legislation.

Goods: the goods (or any part of them) to be provided by the Supplier under
the Contract.

Information: has the meaning given under section 84 of the FOIA.
Insolvency Event: where

(a) the Supplier suspends, or threatens to suspend, payment of its debts or
is unable to pay its debts as they fall due or admits inability to pay its debts
or (being a company or limited liability partnership) is deemed unable to
pay its debts within the meaning of section 123 of the Insolvency Act 1986
or (being an individual) is deemed either unable to pay its debts or as
having no reasonable prospect of so doing, in either case, within the
meaning of section 268 of the Insolvency Act 1986 or (being a partnership)
has any partner to whom any of the foregoing apply;

(b) 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
enters into any compromise or arrangement with its creditors;

(c) a petition is filed, a notice is given, a resolution is passed, or an order is
made, for or in connection with the winding up of that other party (being a
company);

(d) 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
(being a company);
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(e) a person becomes entitled to appoint a receiver over the assets of the
Supplier or a receiver is appointed over the assets of the Supplier;

(f) the Supplier (being an individual) is the subject of a bankruptcy petition
or order;

(g) a creditor or encumbrancer of the Supplier attaches or takes possession
of, or a distress, execution, sequestration or other such process is levied or
enforced on or sued against, the whole or any part of the other party's
assets and such attachment or process is not discharged within 14 days;

(h) any event occurs, or proceeding is taken, with respect to the other party
in any jurisdiction to which it is subject that has an effect equivalent or
similar to any of the events mentioned in (a) to (g) (inclusive);

(i) the Supplier suspends or ceases, or threatens to suspend or cease,
carrying on all or a substantial part of its business; or

(j) the Supplier (being an individual) dies or, by reason of illness or
incapacity (whether mental or physical), is incapable of managing his or her
own affairs or becomes a patient under any mental health legislation.

Intellectual Property Rights: patents, rights to inventions, copyright and
related rights, trade marks, business names and domain names, rights in
get-up, goodwill and the right to sue for passing off, rights in designs,
database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how), and all other intellectual
property rights, including without Llimitation those which subsist in
computer software, computer programs, websites, databases, data,
documents, reports, techniques, business methods, drawings, logos,
particulars of customers, marketing methods and procedures and
advertising literature and slogans, including the "look and feel” of any
websites, in each case whether registered or unregistered and including all
applications and rights to apply for and be granted, renewals or extensions
of, and rights to claim priority from, such rights and all similar or equivalent
rights or forms of protection which subsist or will subsist now or in the
future in any part of the world.

Order Amendment: the Buyer’s Authorised order amendment or series of
order amendments (including without limitation and by way of example
only, any amendments to these Conditions that have been agreed and
signed by both parties), each Order Amendment having precedence over any
earlier Order Amendments.

Personal Data: has the meaning set out in the Data Protection Act 1998.

Purchasing Card Instruction: the instruction given by one of the Buyer’s
Authorised Officers to supply the Goods or Services, which may be by
verbal, telephonic or electronic means.
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Purchase Order: the Buyer’s Authorised purchase order having these
Conditions on its reverse, or attached to, or sent with it, or referring to
these Conditions on its face.

Regulated Activity: In relation to children as defined in Part 1 of Schedule 4
to the Safeguarding Vulnerable Groups Act 2006, and in relation to
vulnerable adults as defined in Part 2 of Schedule 4 to the Safeguarding
Vulnerable Groups Act 2006.

Regulated Activity Provider: As defined in section 6 of the Safeguarding
Vulnerable Groups Act 2006.

Request for Information: a request for information or an apparent request
under the Code of Practice on Access to Government Information, FOIA or
the EIRs.

Services: the services or works, including without limitation any
Deliverables, to be provided by the Supplier under the Contract.

Specification: includes any specification, scope of work, statement of work,
terms of reference, plans, drawings, or other similar information or
instructions relating to the Goods and/or Services, as notified or confirmed
by the Buyer or as supplied as part of the Supplier’s tender response to the
Buyer’s tender requirements, and subsequently agreed between the parties
as being a final agreed version.

Sub-Contract: means any contract between the Supplier and a third party
pursuant to which the Supplier agrees to source the provision of any of the
Goods and/or Services (wholly or partly) from that third party.

Sub-Contractor(s): those persons with whom the Supplier enters into a Sub-
Contract or its or their servants or agents , and any third party with whom
that third party enters into a sub-contract or its servants or agents.

Supplier: the person, firm or company from whom the Buyer purchases the
Goods and/or Services, and any employees, sub-contractors, or agents of
said person, firm or company.

INTERPRETATION. In these Conditions, the following rules of interpretation
apply:
(@ areference to a party includes its successors or permitted assigns;
(b) a reference to a statute or statutory provision is a reference to
such statute or statutory provision as amended or re-enacted. A
reference to a statute or statutory provision includes any
subordinate legislation made under that statute or statutory
provision, as amended or re-enacted;
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a reference to a person includes a natural person, corporate or
unincorporated body (whether or not having a separate legal
personality);

any reference to any enactment, order, regulation, directive or
other similar instrument incorporating or enacting any European
Union regulation or directive, shall include any subsequent
equivalent or substantially equivalent or other superseding
legislation enacted by the UK government;

any phrase introduced by the terms including, include, in
particular or any similar expression shall be construed as
illustrative and shall not limit the sense of the words preceding
those terms; and

a reference to writing or written includes faxes and e-mails
(except in relation to clause 28.2 (Notices);

The Schedule forms part of these Conditions and shall have effect
as if set out in full in the body of these Conditions and any
reference to these Conditions includes the Schedule;

Words in the singular shall include the plural and vice versa.

A reference to one gender shall include a reference to the other
genders.
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