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THIS AGREEMENT is dated 


2017
Parties
(1) Satellite Applications Catapult Limited a company registered in England under number 07964746, whose registered office is at Electron Building, Fermi Avenue, Harwell, Didcot, Oxfordshire OX11 0QR (the “Catapult”.
(2) [Supplier Limited] a company registered in [England and Wales] under number [•], whose registered office is at [address] (the “Supplier”).
Background
(A) The Catapult and UKSA have executed the Grant Agreement in relation to the International Partnership Programme for the Earth And Sea Observation System (EASOS) project (the “Programme”).

(B) The Catapult and the Supplier wish to enter in to this Agreement as the basis on which the Supplier shall supply the Services in connection with the Programme. 
Agreed terms
1. DEFINITIONS
1.1. The following terms shall have the following meanings:

	Applicable Laws
	all applicable laws, statutes, regulations [and codes] from time to time in force;

	Background Intellectual Property
	any Intellectual Property Rights, other than Foreground Intellectual Property, that is used in connection with the Services or this Agreement;

	Business Day
	a day (other than a Saturday, Sunday or public holiday) when banks in London are open for business;

	Catapult Equipment
	any equipment, including tools, systems, cabling or facilities, provided by the Customer, its agents, subcontractors or consultants which is used directly or indirectly in the supply of the Services;

	Catapult’s Manager
	the individual identified appointed by the Catapult pursuant to clause 6.1, being the person responsible for managing this Agreement on behalf of the Catapult;

	Commencement Date
	2 December 2016;

	Confidential Information
	all information of a confidential nature concerning the trade secrets or business dealings, Intellectual Property Rights, methods of business, clients, members, market information, transactions, plans or affairs of a party and any information (whether encrypted, in copy form or in any media) which by its nature the recipient ought to reasonably conclude is confidential information of the other party, but no information that is: in the public domain (other than by breach of this Agreement); stock in trade or readily ascertainable by persons in the trade; or received lawfully by the recipient from a third party on a non-confidential basis shall be deemed information of a confidential nature/confidential information of the other party; 

	control
	shall be as defined in section 1124 of the Corporation Tax Act 2010, and the expression change of control shall be construed accordingly;

	Deliverables
	the deliverables set out in paragraph 3.4 of the RFQ and anything that is deliverable in accordance with the RFQ;

	DPA
	the Data Protection Act 1998;

	Foreground Intellectual Property
	any Intellectual Property Rights that arises or is obtained or developed by, or by the Supplier in the Deliverables or in the course of performing its obligations under this Agreement including in providing the Services;

	Grant Agreement
	the relevant Grant Agreement governing the Programme between UKSA and Catapult dated [insert date];

	Intellectual Property Rights
	all patents, rights to inventions, utility models, copyright and related rights (including moral rights), trademarks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database right, topography rights any other intellectual property rights, in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world;

	Key Personnel
	the Supplier’s Manager and the individuals identified as key personnel in or in accordance with the RFQ or this Agreement;

	Mandatory Policies
	the Catapult’s business policies and codes provided to the Supplier and/or as attached in Schedule 3, as amended by notification to the Supplier from time to time;

	Programme
	has the meaning given in Background (A); 

	Programme Manager
	the bodies appointed by UKSA and Catapult with overall responsibility for management and delivery of the Programme.

	RFQ
	the ITT Response Document Ref: RFQ-FY17-11-EASOS M&E Reporting Provision Of Monitoring And Evaluation Of The Earth And Sea Observation System (EASOS) programme funded by the UK Space Agency International Partnership Programme in the form set out in Schedule 1;

	RFQ Response
	the Supplier’s response to the RFQ, in the form agreed by the Catapult and set out in Schedule 3;

	Services
	all the monitoring and evalution services and goods, including the Deliverables more particularly described in the RFQ Response; 

	Supplier’s Equipment
	any equipment, including tools, systems, cabling or facilities, provided by the Supplier, its agents, subcontractors or consultants to the Catapult and used directly or indirectly in the supply of the Services,

	Supplier’s Manager
	the individual identified appointed by the Supplier pursuant to clause 6.1, being the person responsible for managing this Agreement on behalf of the Supplier;

	VAT
	value added tax chargeable under the Value Added Tax Act 1994;


1.2. Where the words include(s), including or in particular are used in this Agreement, they are deemed to have the words “without limitation” following them Writing or written includes e-mail unless stated otherwise.

1.3. Words in the singular include the plural and in the plural include the singular.
1.4. The Schedules to this Agreement are part of this Agreement.

2. Commencement and Duration  
2.1 This Agreement shall commence with effect from the Commencement Date and shall continue for five years unless, unless terminated earlier in accordance with clause 16 or extended by written agreement between the parties.
3. SUPPLIER’S RESPONSIBILITIES

3.1 The Supplier shall provide the Services to the Catapult in accordance with this Agreement and in particular shall:
(a) provide the Services and the Deliverables in accordance with the RFQ;

(b) ensure that the Services and Deliverables will conform in all respects with the RFQ and that the Deliverables shall be fit for any purpose expressly or implicitly made known to the Supplier by the Catapult;

(c) perform the Services with the highest level of care, skill and diligence in accordance with best practice in the Supplier’s industry, profession or trade;

(d) ensure that the Deliverables, and all goods, materials, standards and techniques used in providing the Services are of the best quality and are free from defects in workmanship, installation and design;

(e) co-operate with the Catapult in all matters relating to the Services, and comply with the Catapult’s instructions;

(f) before the date on which the Services are to start, obtain and at all times, maintain during the term of this Agreement, all necessary licences and consents and comply with all Applicable Laws in relation to:
(i) the Services; and

(ii) the installation and use of the Supplier’s Equipment (if any).

(g) comply with the Mandatory Policies;

(h) observe all health and safety rules and regulations and any other reasonable security requirements that apply at any of the Catapult’s premises from time to time; 
(i) hold all Catapult Materials in safe custody at its own risk and maintain the Catapult Materials in good condition until returned to the Catapult, and not dispose of or use the Catapult Materials other than in accordance with the Catapult’s written instructions or authorisations;

(j) take good care of any the Catapult’s Equipment provided to it by the Catapult;

(k) not do or omit to do anything which may cause the Catapult to lose any licence, authority, consent or permission on which it relies in connection with the Programme or for the purposes of conducting its business; and
(l) notify the Catapult in writing immediately upon the occurrence of a change of control of the Supplier.
3.2 Time is of the essence in relation to any performance dates or milestones for the Supplier that are set out in the RFQ or agreed in accordance with the RFQ. If the Supplier fails to meet the relevant deadlines, then (without prejudice to the Catapult’s right to terminate this agreement and any other rights it may have), the Catapult may:
(a) refuse to accept any subsequent performance of the Services which the Supplier attempts to make;

(b) purchase substitute services from elsewhere and reclaim from the Supplier any additional costs incurred as a result of procuring such services from a third party instead of the Supplier;

(c) hold the Supplier accountable for any loss and additional costs incurred; and

(d) have any sums previously paid by the Catapult to the Supplier in respect of the affected Services refunded by the Supplier.

3.3 In relation to the Supplier’s personnel, the Supplier shall:

(a) use the Key Personnel in the provision of the Services and procure that the Key Personnel spend all of their working hours in the provision of the Services;

(b) ensure that all personnel involved in the provision of the Services have suitable skills and experience to enable them to perform the tasks assigned to them, and that such personnel are in sufficient number to enable the Supplier to fulfil its obligations under this agreement;

(c) ensure that the Supplier’s Manager has authority to bind the Supplier on all matters relating to the Services;

(d) promptly inform the Catapult of the absence (or the anticipated absence) of any of the Key Personnel, and if so required by the Catapult, provide a suitably qualified replacement for such individual; and

(e) use its best endeavours not to make any changes to the Key Personnel throughout the term of this agreement and obtain the prior written approval of the Catapult’s Manager (such approval not to be unreasonably withheld or delayed) to any replacements for such individuals.
4. Catapult’s obligations
4.1 The Catapult shall:

(a) co-operate with the Supplier in all matters relating to the Services;

(b) ensure that the Catapult’s Manager has authority to bind the Catapult on all matters relating to the Services (including by signing Change Orders);

(c) provide access to the Catapult’s premises and data, and other facilities as may reasonably be requested by the Supplier and agreed with the Catapult in writing in advance, for the purposes of the Services;

(d) provide to the Supplier all documents, information, items and materials required under the RFQ;

(e) provide the Catapult’s Equipment to the Supplier by the dates specified in, or agreed in accordance with, the RFQ;

(f) inform the Supplier of all health and safety and security requirements that apply at any of the Catapult’s premises to which the Supplier will require access; 
(g) provide to Supplier all records, data and information the Supplier may reasonably request in order to carry its obligations under this Agreement.

(h) notifying the Supplier as soon as reasonably practicable of any significant changes to the Programme that may have a direct impact on the Services.

5. Payment

5.1 The Supplier shall render invoices for the amounts payable to the Supplier in accordance with the RFQ Response, and the Catapult shall pay each invoice that complies with clause 5.2 and 5.3 no later than thirty (30) calendar days following receipt of that invoice by the Catapult. 

5.2 The invoice shall be a VAT invoice and include, as a minimum, the Purchase Order Number which shall be provided to the Supplier and shall be sent directly to the Catapult’s Finance Department directly or via finance@sa.catapult.org.uk.
5.3 The Catapult is under no obligation to pay any invoice that has not been approved by the Catapult or does not properly account for VAT or quote the relevant Purchase Order number.

6. Project Managers

6.1 The parties shall each appoint a manager (the “Catapult’s Manager” and the “Supplier’s Manager”) to assume overall responsibility for their respective roles and obligations under this Agreement. The parties' respective project managers will be responsible for (among other things):

(a) co-ordinating the delivery of the Services;

(b) arranging and attending (personally or by representative), at each party's own cost, progress meetings as described in clause 6.3 and other meetings, at intervals and locations as agreed between the parties from time to time, to discuss developments and seek to resolve any issues arising. The parties' respective project managers shall use all reasonable endeavours to resolve issues arising under this Agreement, but shall refer all problems which are outside their ordinary authority to resolve to appropriate members of the parties' senior management;

(c) day-to-day liaison between the parties;

(d) such other matters as may be agreed between the parties from time to time.

6.2 Either party may replace its appointed project manager at any time on prior written notice to the other party.

6.3 The parties agree, at such other intervals and at such locations as may be agreed between them from time to time, to arrange and attend by their duly authorised representatives, including their respective project managers, meetings to discuss and review the progress and status of the Services, and consider proposals and agree actions in relation to the same with a view to ensuring the due and proper completion of all the Services in accordance with this Agreement. Such meetings, unless included within the RFQ and RFQ Response shall be at the Supplier’s own cost if within the UK and at a cost to be agreed in advance if held outside the UK.
7. Accounts, audit and records
7.1 The Supplier shall keep all forms of invoice/order, receipt, account transactions or statements and any other relevant documents relating to the Services for a period of at least six (6) years following expiry or termination of this Agreement (howsoever arising).

7.2 The Supplier shall comply with all statutory requirements as regards tax, accounts, audit or examination of accounts, annual reports and annual returns applicable to itself.
7.3 All expenditure and costs shall be fully auditable, and Supplier shall provide to Catapult and UKSA, upon request, all relevant receipts and documentation.  All labour contributions shall be supported by detailed timesheets showing employee names, hours worked, and specific duties performed, which shall also be provided to Catapult and UKSA upon request. The parties agree to retain all financial records relating to the Programme for no less than ten years following the date of the Grant Agreement.  The parties shall take all reasonable steps to implement safeguards to ensure the confidentiality of all data and records.

8. Publicity
8.1 Supplier shall not publish any material referring to the Programme or this Agreement without the prior written agreement of Catapult. 

8.2 Supplier shall acknowledge the role of Catapult and UKSA in any materials that refer to the Programme and in any written or spoken public presentations about the Programme. Such acknowledgements (where appropriate and with UKSA and Catapult’s written consent shall include their respective names and logos or any future names or logos adopted by them) shall use the templates provided by Catapult and/or UKSA from time to time.

8.3 In using Catapult’s and/or UKSA’s name and logo, Supplier shall comply with all reasonable branding guidelines issued by Catapult/UKSA from time to time.

8.4 Supplier agrees to participate in and co-operate with promotional activities relating to the Programme that may be instigated and/or organised by Catapult and/or UKSA from time to time.

9. Intellectual property Rights

9.1 All Background Intellectual Property is and shall remain the exclusive property of the party owning it (or, where applicable, the third party from whom its right to use the Background Intellectual Property has derived).

9.2 Foreground Intellectual Property shall vest in and be owned absolutely by the Catapult. To the extent that the Supplier sub-contracts performance of the Services or any part of them, the Supplier shall ensure that any Foreground Intellectual Property arising from the work of its sub-contractor shall be assigned to it or to the Catapult absolutely.

9.3 No party to this Agreement shall take any action that might invalidate the Intellectual Property Rights owned by or licensed to the other party.

9.4 The provisions of this clause shall survive expiry or termination of the Agreement.
10. Confidentiality

10.1 Subject to clause 11 (Freedom of Information), each party shall during the term of this Agreement and for a period of four (4) years thereafter keep secure, secret and confidential all Confidential Information disclosed to it by the other party as a result of this Agreement. Each party shall not disclose the same to any person save to the extent necessary to exercise its rights or perform its obligations in accordance with the terms of this Agreement or as otherwise may be agreed in writing, and where disclosing such Confidential Information each party shall be responsible for ensuring the receiving parties are notified of the confidential nature of the information and bound by appropriate terms of confidentiality. 

10.2 The provisions of this clause shall survive expiry or termination of the Agreement.
11. Regulatory and governmental issues

11.1 The Supplier acknowledges that UKSA is subject to the requirements of the Freedom of Information Act 2000 (“FOIA”) and the Environmental Information Regulations 2004 (“EIR”) and shall assist and co-operate with UKSA and Catapult to enable UKSA to comply with these information disclosure requirements.

11.2 Supplier shall:

(a) transfer any FOIA/EIR request for information to Catapult as soon as practicable after receipt and in any event within two (2) Business Days of receiving any such request for information;

(b) provide Catapult with a copy of all information in its possession or power in the form that UKSA requires to answer any FOIA/EIR request within five (5) Business Days (or such other period as UKSA may specify) of Catapult requesting that information; and

(c) provide all necessary assistance as reasonably requested by Catapult or UKSA to enable UKSA to respond to any request for information within the time for compliance set out in section 10 of FOIA or regulation 5 of EIR.

11.3 UKSA shall be responsible for determining at its absolute discretion whether the information:
(a) is exempt from disclosure in accordance with the provisions of FOIA or EIR;
(b) is to be disclosed in response to a request for information, and in no event shall the Supplier respond directly to a request for such information unless expressly authorised to do so by UKSA or Catapult.

11.4 The Supplier shall be responsible for ensuring all necessary assistance and information is received from any third parties in facilitating UKSA’s compliance with its statutory disclosure obligations.

11.5 The Supplier shall ensure that all information produced by it in the course of the Agreement or relating to the Agreement is retained for disclosure and shall permit Catapult and UKSA to inspect such information as requested from time to time and in accordance with the terms of this Agreement.

11.6 Notwithstanding any other term of this Agreement, the Supplier hereby consents to UKSA publishing this Agreement in its entirety, (but with any information which is exempt from disclosure appropriately redacted) including from time to time agreed changes to the Agreement, to the general public.

11.7 The provisions of this clause shall survive expiry or termination of the Agreement.

12. Data Protection

12.1 The Supplier undertakes to comply, and will cause its employees, agents and sub-contractors to comply, with the DPA and all applicable data protection laws in connection with the performance of its obligations under this Agreement and shall take all steps requested by UKSA and the Catapult to ensure that any Personal Data or Sensitive Personal Data is properly protected and used at all times under or in connection with this Agreement.

12.2 For the purposes of compliance with the DPA the parties acknowledge and agree UKSA and the Catapult shall be the data controller and the Supplier shall be the data processor.

12.3 The Supplier agrees that any information, including Personal Data and Sensitive Personal Data received by UKSA and the Catapult (or UKSA or the Catapult’s employees, agents, representatives or Suppliers) from Supplier or collected by Supplier and used by it in the performance of the Agreement, may lawfully be held by the parties in digital or paper form (including that Supplier has received all necessary consents to hold and share any such Personal Data) and it may be processed manually or by electronic means for the purposes of the Agreement, or as required by law.

12.4 The Supplier agrees that it shall not transfer Personal Data outside the European Economic Area (EEA) without the prior written consent of UKSA or Catapult.

12.5 The provisions of this clause shall survive termination of this Agreement.

13. Limitation of liability

13.1 Nothing in this Agreement shall limit or exclude the party’s liability for:

(a) death or personal injury resulting from a party’s negligence;

(b) fraud or fraudulent misrepresentation; or
(c) anything for which the parties cannot legally limit or exclude or attempt to exclude their liability.

13.2 Subject to clause 13.1, the Catapult’s total aggregate liability to Supplier for any damages, costs, claims, or expenses arising out of the performance (or non-performance) by the Catapult, its employees, agents, consultants or Suppliers of its obligations under this Agreement (whether by virtue of negligence, breach of statutory duty or otherwise) shall be limited to £10,000.
13.3 Subject to clause 13.1, the Catapult shall not be held responsible or liable to the Supplier for any:

(a) loss of opportunity; 

(b) loss or corruption of data;

(c) depletion of goodwill of loss of reputation; or

(d) any special, indirect or consequential losses, costs, damages, charges or expenses.

13.4 The Supplier shall indemnify and hold harmless the Catapult, its employees, agents, officers or sub-contractors with respect to all claims, demands, actions, costs, expenses, losses, damages and all other liabilities (including all claims by UKSA) arising from or incurred by reason of the actions and/or omissions of the Supplier  in relation to its performance or non-performance of its obligations under this Agreement (including any breach by the Supplier of its data protection obligations or any of its obligations to third parties). 

13.5 The Supplier shall indemnify and hold harmless the Catapult, its employees, agents, officers or sub-contractors with respect to all claims, demands, actions, costs, expenses, losses, damages and all other liabilities arising from any claim brought against the Catapult (and UKSA) for actual (or alleged) infringement of a third party’s Intellectual Property Rights arising out of the Supplier’s performance of its obligations under this Agreement.

13.6 The provisions of this clause shall survive termination of this Agreement.

14. Warranties 

14.1 The Supplier warrants, undertakes and agrees that:

(a) it has all necessary resources and expertise to perform its obligations under this Agreement;

(b) it shall at all times comply with all relevant legislation, including the 2010, Health and Safety at Work Act 1974 and shall notify Catapult immediately of any significant departure from such legislation, codes or recommendations;

(c) it has and shall keep in place adequate procedures for dealing with any conflicts of interest;

(d) it has and shall keep in place systems to deal with the prevention of corruption, fraud and/or administrative malfunction; and

(e) it is not subject to any contractual or other restriction imposed by its own or any other organisation's rules or regulations or otherwise which may prevent or materially impede it from meeting its obligations in connection with this Agreement.

15. Insurance
15.1 The Supplier shall effect and maintain with a reputable insurance company or companies of good standing and that it appropriately regulated a policy or policies in respect of all risks which may be incurred by the Supplier, arising out of the the Supplier's performance of the Services or in relation to this Agreement. 

15.2 The Supplier shall supply to Catapult a copy of such insurance policies as are required under this clause 15 and evidence that the relevant premiums have been paid:
(a) on or before the date of this Agreement; and

(b) (promptly following the Catapult’s written request) at any time during the duration of this Agreement 
16. Termination

16.1 The Catapult may terminate this Agreement, without liability at any time on giving the Supplier three (3) months' written notice.

16.2 The Catapult may terminate this Agreement forthwith and without further liability, if:  

(a) the Supplier ceases to operate for any reason; 

(b) the Supplier becomes insolvent, or it is placed into receivership, administration or liquidation, or a petition has been presented for its winding up, or it enters into any arrangement or composition for the benefit of its creditors, or it is unable to pay its debts as they fall due; or

(c) the Supplier fails to comply with any of the terms and conditions set out in this Agreement and fails to rectify any such failure (if capable of remedy) within thirty (30) days of receiving written notice detailing the failure.

16.3 In addition to the terms specified above, this Agreement may be terminated or suspended by Catapult upon immediate notice to Supplier in the event that any of the following occurs:

(a) The Programme is cancelled or suspended, in whole or in part, by UKSA or the Grant Agreement is terminated; or
(b)  Changed circumstances render it commercially non-viable for the Catapult in its sole discretion, to continue with the Programme;

16.4 If the Catapult notifies Supplier that the Agreement has been terminated or suspended, the Catapult shall have no further payment obligations to the Supplier other than for goods and services already supplied by the Supplier.

17. EFFECTS OF TERMINATION 

17.1 Unless otherwise agreed in writing by the parties, on expiry or termination of this Agreement for any reason:

(a) each party shall promptly return the other’s Confidential Information it then holds (and all copies of such Confidential Information in whatever form or media held). Each party shall certify to the other in writing that they have not retained any copies of Confidential Information; 

(b) the Supplier shall cease all work under the Agreement and shall cease immediately to commit to any Programme-related expenditures;

(c) the Supplier shall provide reasonable assistance to the Catapult to ensure a smooth handover of any documents, data or information used by the Supplier in providing the Services as the Catapult may deem necessary (subject to the parties agreeing any reasonably charge for such assistance);

(d) the accrued rights and liabilities of the parties as at termination and any clauses expressly or impliedly intended to survive, shall continue in full force and effect; and 
(e) all rights and licences to use any licensed materials (including the trade-marks or branding of UKSA and Catapult) shall cease.

17.2 The provisions of this clause shall survive termination of the Agreement.

18. Assignment

The Supplier may not, without the prior written consent of the Catapult, assign, transfer, sub-contract, or in other way make over to any third party the benefit and/or the burden of this Agreement.
19. Notices

All notices and other communications in relation to this Agreement shall be in writing and shall be deemed to have been duly given if personally delivered, e-mailed, or mailed (first class postage prepaid) to the address of the relevant party. If personally delivered or if e-mailed all such communications shall be deemed to have been given when received (except that if received on a non-Business Day or after 5.00 pm on any Business Day they shall be deemed received on the next Business Day) and if mailed all such communications shall be deemed to have been given and received on the second Business Day following such mailing.

20. dispute resolution
20.1 In the event of any complaint or dispute arising between the parties to this Agreement in relation to this Agreement that cannot be resolved by the Catapult’s Manager and the Supplier’s Manager, the matter shall first be referred for resolution to the Programme Managers. Should the complaint or dispute remain unresolved within fourteen (14) Business Days of the matter first being referred to the Programme Managers, either party may refer the matter to Senior Executives of the parties with an instruction to attempt to resolve the dispute by agreement within twenty one (21) Business Days, or such other period as may be mutually agreed by Catapult and the Supplier.

20.2 In the absence of agreement under clause 20.1, the parties may seek to resolve the matter through mediation under the CEDR Model Mediation Procedure (or such other appropriate dispute resolution model as is agreed by both parties). Unless otherwise agreed, the parties shall bear the costs and expenses of the mediation equally. 

20.3 If CEDR mediation pursuant to clause 20.2 above does not result in a mutually satisfactory outcome, or if either party elects not to opt for CEDR mediation, then either party may refer the dispute to the Courts of England for ultimate resolution.
21. Miscellaneous
21.1 If any court or competent authority finds that any provision of this Agreement (or part of any provision) is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed to be deleted, and the validity and enforceability of the other provisions of this Agreement shall not be affected. If any invalid, unenforceable or illegal provision of this Agreement would be valid, enforceable and legal if some part of it were deleted, the parties shall negotiate in good faith to amend such provision such that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the parties’ original intention.
21.2 Each party agrees to do or to procure to be done all such further acts and execute or procure the execution of all such documents as the other may from time to time reasonably require for and deliver such documents and perform such acts as may reasonably be required for the purpose of giving the other the full benefit of the provisions of this Agreement.
21.3 This Agreement constitutes the entire agreement between the parties and supersedes all previous drafts, heads of terms, arrangements and understandings between the parties, whether written or oral, relating to the subject matter of this Agreement. 

21.4 No variation of this Agreement shall be valid unless it is in writing and signed by, or on behalf of, each of the parties. 

21.5 Subject to clause 21.6, the Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement and no person other than the Catapult and the Supplier shall have any rights under it.
21.6 UKSA may enforce this Agreement against the Supplier.
21.7 The Agreement may be executed and delivered in any number of counterparts, each of which is an original and which, together, have the same effect as if each party had signed the same document.

21.8 The Supplier shall give the Catapult immediate notice of any suit or action filed or any claim made against the Supplier arising out of its performance under this Agreement. The Supplier agrees to assist and cooperate in every manner possible in connection with the adjustment, defence, and/or litigation of any such claims.

22. Anti-corruption compliance
22.1 The Supplier shall comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption, including to the Bribery Act 2010 and the US Foreign Corrupt Practices Act (“Relevant Requirements”). Without prejudice to the generality of the foregoing, Supplier shall: 

(a) 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; 

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

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

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

22.2 For the purpose of this clause 22 the meaning of adequate procedures and foreign public official whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively. For the purposes of this clause 22 a person associated with Supplier includes any lower tier Supplier of Supplier.

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

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

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

	Executed for and on behalf of
Satellite Applications Catapult Limited by, Antonia Jenkinson, CFO and COO
	
..................................................


Supplier
	Executed for and on behalf of
[Supplier] Limited by [●],[●]
	
..................................................


Schedule 1 Form of RFQ
[Copy of ITT Response Document Ref: RFQ-FY17-11-EASOS M&E Reporting Provision Of Monitoring And Evaluation Of The Earth And Sea Observation System (EASOS) programme funded by the UK Space Agency International Partnership Programme in the form set out in Schedule 2 to be inserted behind this page]
Schedule 2 Form of RFQ Response

Schedule 3 The Mandatory Policies
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