Standard Terms and Conditions

DEFINITIONS
“Confidential Information’ has the meaning given in Condition 6.1.
'Comracr means the contract between the Customer and Supplier incorporating these Conditions, any Special Conditions and the Purchase

‘Cuslomer means The Pirbright Institute, a  compeny registered in England with registration number 559784, whose registered office address is
at Ash Road, Pirbright, Woking, Surrey, G
‘Goods’ means the goods specified in the Comracr to be supplied to the Customer by the Supplier.
‘Deliverables’ means any deliverables (such as documents, reports, software, products or materials) to be provided by the Supplier to the
Customer in connection with the Services.
‘Delivery * has the meaning given in Condition 4.4.
‘Intellectual Property Rights' means all patents, rights to inventions, copyright and related 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 rights, topography rights, moral rights, rights in confidential information (inclucing know-how and trade secrets)
and any other intellectual property rights whether now existing or coming into existence at some future date in any part of the world, in each
case whether registered or unregistered mc/udmg all applications (and rights to apply) for and renewals or extensions of such rights, and any
accrued rights of action in respect of any of the
‘Price’ means the price or charges for the Goods or Services set ot in the Purchase Order.
‘Purchase Order’ means the Customer's purchase order for the supply or provision of Goods and/or Services incorporating these Conditions.
‘Services' means the services specified in the Contract to be provided by the Supplier to the Customer.
‘Special Conditions' means such additional terms and conditions as the parties may expressly agree in relation to the Goods or Services to be
provided under the Contract (for example in a project plan or in the applicable Specification), but excluding for the avoidance of cbubt any
standard terms of the Supplier.
‘Specification’ means any specifications for the Goods and/or Services contained and/or referred to in the Contract.
‘Supplier' means the person, firm or company to whom the Purchase Order is addressed.
‘Working Day’ means any day that is not: a Saturday or Sunday; a public holiday in England; or 27,28,29,30 or 31 December.
References in these Conditions to any legislation includes that legislation and all subordinate legislation, in each case as amended by any later
enactment, order, regulation or instrument.

FORMATION OF CONTRACT
21 The Purchase Order constitutes an offer by the Customer to purchase Goods and/or Services from the Supplier in
accordance with these Conditions. The Purchase Order shall be deemed to be accepted, and the Contract formed, on the earlier of the Supplier
issuing written acceptance of the Purchase Order or the Supplier taking any action to fulfil the Purchase Order.

The Contract shall be on these Conditions and the Special Conditions to the exclusion of all other terms and conditions.
No variation to these Conditions or to the Contract shall have any effect unless expressly agreed in writing by the parties’ authorised
representatives.

In the event of any conflict between the documents comprised in the Contract, the order of precedence (from lowest
precedence to highest) shall be as follows: these Conditions; the Purchase Order; the Special Conditions.

PRICE AND PAYMENT
31 Inrlatin to Goods,the Price shall b incusiveof the cots of packaging, insuranco and caiage ofthe Goods, and af
other costs and duties. No extra charges shall be effective unless expressly agreed in writing by the Customne
.. In relation to Services, the Price shall be the full and exclusive remuneration of the Supplrer in respect of the
performance of the Services. Unless otherwise expressly agreed in writing by the Customer, the Prices shall include every cost and expense of
the Supplier directly or indirectly incurred in connection with the performance of the Services. If the Price assumes payment on a time-and-
materials basis, the Supplier must accompany its invoices with time sheets evidencing the time incurred.

The Price is exclusive of value added tax, which shall be payable against the Supplier's validiyrendered VAT invoice.

Invoices must state the Purchase Order or Contract number for reference and be sent to the address notified to the
Suppllsr on the Purchase Order. No invoice may be submitted until after delivery of the Goods or performance of the Services. Prices shall be
invoiced in the currency stated on the Purchase Order.
35 The Customer will pay each invoice which s properly due and submitted by the Supplier within thirty (30) days after
sncsp!ancs of the Goods/servmss

e Customer may set off any amount owing to it by the Supplier against any amount payable by the Customer to the

Suppller under the Contact

TIMINGS, DELIVERY, TITLE AND RISK
41 The Supplier will supply the Goods or Deliverables and perform the Services (as applicable) in accordance with any
timetable, or before any date, specified in the Purchase Order.
42 Time for delivery of the Goods and performance of the Services wil be of the essence. If the Supplier fails to deliver any
Goods or to perform any Service when due, the Customer may (without limiting any other right or remedy it may have).
421 terminate the Contract in whole or in part without liability to the Supplier;
422 refuse to accept any subsequent delivery of Goods or performance of Services that the Supplier attempts to make; and

recover from the Supplier any expenditure reasonably incurred in obtaining replacement Goods or Services from
anomer supplier.

The Supplier will deliver all Goods, carriage paid, during normal business hours on a Working Day to the address
spea!rsd in the Purchase Order and will off-load the Goods. The Supplier will ensure that each delivery of Goods is accompanied by a delivery
note setting out:

431 the Purchase Order number and date;

432 the type and quantity of the Goods as stated on the Purchase Order.

433 the number of packages; and

4 3 4 In the case of delivery by instalments, the Goods remaining to be delivered.

“Delivery” will be deemed o occur when the Supplier has off-loaded the Goods, and sign-off of the delivery note has
Soon obiained. Rk n and ownership of the Goods will pass to the Customer upon Delivery.

If the Customer has agreed to accept delivery of Goods by instalments (as stated in the Purchase Order), the Contract
will be construed as a single contract in respect of each instalment, provided that the failure by the Supplier to deliver any one instalment on
time or a defect in any instalment will entitle the Customer to its applicable remedies under these Conditions in relation tothe entirety of the
Contract,

If the Supplier delivers Goods in excess of the quantities ordered, the Customer will not be bound to pay for the excess
and any excess will remain at the Supplier's risk and will be retumable to the Supplier at the Supplier's expense.

47 The Supplier will obtain, at its own expense, any export licences or other authorisations necessary for the export of the
Goods and their transit through any country or territory, will deal with il customs formalities necessary for their export and transit, and will bear
the costs of complying with those formalities, and all duties, taxes and other charges payable on export.

5. INTELLECTUAL PROPERTY RIGHTS, CUSTOMER PROPERTY

51 Same as otherwise provided in the Special Conditions, the Supplier hereby assigns and agrees to assign to the
Customer, in each case with full title guarantee and free from all third party rights, all (nre//ec!ual Property Rights in al products of the Services,
including the Deliverables. Where those products incorporate any Intellectual Property Rights owned by or licensed to the Supplier, which the
partios havo agrocd i the Special Condltions wil not b0 assianed undor this Conelton, the Supplior erety grants o the Cusiomer a
worldwide, irrevocable, royalty-free, transferable licence, with the right to grant sub-licences, under those Intellectual Property Rights to the
extent necessary to adapt, copy, use and distributed those products and Deliverables for any purpose.

52 The Supplier shall obtain waivers of all moral rights in the products of the Services, including the Deliverables, to which
any individual is now or may be at any future time entitled under Chapter IV of Part 1 of the Copyright Designs and Patents Act 1988 or any
similar provisions of law in any jurisdiction.

.. The Supplier will, promptly at the Customer request o (or procure to be done) all such further acts and things and the
execution or all such other documents as the Customer may from time to time require for the purpose of securing for the Customer the full
benefit of the Contract, including all right, title and interest in and to the Intellectual Property Rights assigned to the Qistomer in accordance
with this Condition 5.

54 Al information (including the Customer's Confidential Information), software, equipment, materials and documents
provided by or on behalf of the Customer to the Supplier (‘Customer Property) will at all times, be and remain the exclusive property of the
Customer, but will be held by the Supplier at its own risk and maintained and kept in good condition by the Supplier until rdurned to the
Customer. The Supplier will not dispose of or use any Customer Property for any purpose other than the purpose of fulfiling its obligations
under the Contract (or as otherwise instructed by the Customer in writing).

6 CONFIDENTIALITY AND PUBLICITY

61 Subject to Condition 6.2, the Supplier will keep confidential and not disclose to any third party nor use for any pupose,
other than the purpose of fulfilling its obligations under the Contract, any confidential information concerning the business affairs, customers,
clients or suppliers of the Customer (*Confidential Information’).

62 The Supplier may disclose the Confidential Information.

62.1 its employees, representatives or advisers who need to know such information for the purposes o of carrying out the
Supplier's obligations under the Contract (and the Supplier shall ensure that such persons comply with Condition 6.1); a

as may be required by law, court order or any governmental or regulatory authority, provided mar s has previously
informed the Customer of the requirement to make the disclosure and the information required to be disclosed and thatthe disclosure is limited
to the extent and for the purpose required.

63 The Supplier will fully co-operate and provide all assistance requested and/or required by the Customer in order to
enable the Customer to respond to any request for information under the Freedom of Information Act 2000 within the timescales provided and
set out in that Act.

64 Neither party will use the other's name or logo in any press release or product advertising, or for any other promotional
purpose, without first obtaining the other's written consent.

7. INDEMNITY AND INSURANCE

7.1 he Supplier will keep the Customer indemnified in full against all costs, expenses, damages and losses (whether direct
orindirect), including any interest, fines, legal and other professional fees and expenses awarded against or incurred or paid by the Customer
as a result of or in connection with:

7.1.1 any claim made against the Cusrumer bya third partyfor death, persona injury o damage to property arising in
connection with defect: (as applicable) of the Goods or Services, or otherwise by
Toason of the Suppliar' negligence or any act or omission on 156 par of tha Suppliors employess, subcontactor, of agents

7.1.2 any claim made against the Customer by a third party arising out of, or in connection with, the supply of the Goods or
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
Suppl/er its employees, agents or subcontractors; and

7.1 any claim made against the Customer for actual or alleged infringement of a third party's Intellectual Property Rights
ansmg out of, or in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services or Deliverables
(except to the extent such infringement is caused by the use or inclusion of Customer Property);

7.1.4 any damage to the Customer's property caused by the Supplier or its employees, sub-contractors or agents (including
any materials, tools or patterns sent to the Supplier for any purpose) or by any defect in the manufacture, workmanship or design of the Goods;

7.15 any transfer of any employees of the Supplier or any third party to the Customer pursuant to the Transfer of
(Protection of 2006 in connection with the Contract.
Durng o ferm ofthe Contractand fora perid of i (6 years thercattr the Suppiir wil maintinin orc, witha
reputable insurance copy, professional indemnity insurance, product liability insurance and pubic liabilty insurance suffcient to meet i

Ppotential liabilities under the Contract and will, at the Customer's request, produce both the insurance certificates givingdetails OI n:ovsr and the
receipt for the current year's premium.
8. CHANGE CONTROL

The Customer may request, or the Supplier may propose, changes to the Contract from time to time. If a change is
requested by the Customer or proposed by the Supplier, the Supplier shall state in writing the effect such change shall have on the
performance of the Contract (inciluding without limitation the Price, the Specifications and the timings for delivery for the Goods and/or the
provision of the Services) and what adjustment, if any, will be required to the Price. The Customer may then decide whether to proceed with
such change and if the Customer decides to proceed the parties shall execute a written change order in such format as the parties shal
determine, which, once agreed, shall vary the Contract in accordance with Condition 2.2.

STAFF AND KEY PERSONNEL
If the Customer reasonably believes that any of the Supplier's employees, agents or contractors (*Staff) are

unsuitable to undertake work in respect of the Contract, it may, by giving written notice to the Supplier:
9.4 refuse admission to the relevant person(s) to the Customer's premises;
9 12 direct the Supplier to end the involvement in the provision of the Services of the relevant person(s); and/or

13 require that the Supplier replace such Staff with another suitably qualified person and procure that any security
pass issued by the Customer to the person removed is surrendered, and the Supplier shall comply with any such notice.

e Supplier shall
9 z 1 ensure that all Staff are vetted in accordance with any vetting procedures specified in the Contract;
if requested, provide the Customer with a list of the names and addresses (and any other _relevant
mlormauom of all persons who may require admission to the Customer's premises in connection with the Contract; and
923 procure that all Staff comply with any: i) applicable health and safety, security, environmental and other
legislation which may be in force from time to time; and ii) any Customer or third party policy, regulation, code of practice or instruction
relating to health and safety, security, the environment or access to and use of any laboratory, facility or equipment which is brought
o their attention or given to them in connection with such access.
93 Any Staff who are identified by name in the Specifications (*Key Personnel’) shall not be released from
supplying the Services without the consent of the Customer, except by reason of long-term sickness, maternity leave, paternity leave,
and termination of employmenl o other extenuating circumstances.
94 replacements to the Key Personnel shall be subject to the prior written consent of the Customer (not to be
unreasonab\yw\mhe\d) “Such roptacements shall be of ot laet equal status or of equivalent experience and skills to the Key
Personnel being replaced and bo sitabl for the rosponsibiliies ofthat persanin elation to the Services.
NTIES AND REMEDIES'

The Supplier warrants to the Customer that upon Delivery and for a period of twelve (12) months afterwards
the Goods shall:
correspond with their description and any applicable Specificatio
10412 be of satisfactory quality and fit or any purpose held out by the Supplier or made known to the Supplier by the
Cuslomer (and in this respect the Customer relies on the Supplier's skill and judgment);

0.1.3 e free from defects in design, materials and workmanship;
10 14 comply with all applicable regulatory relating to the labelling,
packaging, strage, handing and defivey of the Goods;
10 e accompanied by sufficient instructions and documentation to inform the Customer of: (i) hazardous
malsna\s or radioactive substances comprised in the Goods; (ii the shelf life, cycle life or usage lifespan of the Goods; and (ii) the
measures necessary to maintain, use, tore, ranspart and dispose of the Goods;

1016 w (and in the case of Goods which are perishable or have a limited shelf life or usage lifespan, at the
begmnmg of such shelf o o lfospan) unless ethorwise stated i thg Order. and
17 be accompanied by test records and certificates of conformity as requested in the Customer's Order or as

(lhe “Warranty Perior
1011

umewse applicable.
102 In providing the Services, the Supplier warrants that it shall

1021 co-operate with the Customer in all matters relafing to the Services, and comply with all instructions of the
Customer;
1022 erform the Services with due care, skill and diligence in accordance with best practice in the Supplier's

P
industry, profession or trade; and
10 snsuro that the Sendces snd any Dellversbles wil conform with il appllabie Specifcatins, s that the
Dehverables shall be fit for any purpose made known to the Supplier by the Cust
e Customer will not be deemed to have accepted any Goods unii fourteen (14) Working Days after

Dehvery The Customer will not be deemed to have accepted any Services or Deliverables until fourteen (14) Working Days after they
have been provided. Prior to acceptance, the Customer may reject any Goods, Services or Deliverables which have not been
provided in accordance with this Contract. The Customer may also reject any Goods as though they had not been accepted for
fourteen (14) Working Days afer any latent dfect in the Goods has become apparart.f he Customer rfects any Goods, Services
or Deliverables it shall be entitled, without limiting its other rights and remede:

3. terminate the Contract in whole or in part without nammy o the Supplier;
1032 refuse to accept any subsequent delivery of Goods or performance of Services that the Supplier attempts to

recover from the Supplier i in obtaining Goods or Services
from another supplier.
10.4 If any Goods delivered to the Customer do not comply with the undertakings set out in Condition 10.1 and
have not been accepted by the Customer, then, without limiting any other right or remedy that the Customer may have, the Customer
may return those Goods to the Supplier at the Supplier's expense, and the Supplier shall promptly at the option and direction of the
Customer repair, replace or refund the purchase price of those Good

Those Condilions shal oxend to any substiuted of remedial Services andlor repaired or replacement Goods
supplied by the Supplier.
11

TERMINATION
114 The Customer may terminate the Contract by written notice to the Supplier with immediate effect f

1114 the Supplier is in material breach of any obligation under the Contract; or

112 the Supplier undergoes a change of control (*control” having the meaning given in section 416 of the Income

and Corporation Taxes Act 1988) (and the Supplier shall notify the Customer immediately when any such change of control occurs);
or

1113 the Supplier enters into liquidation or has a receiver or an administrator appointed over its undertaking,
becomes apparently insolvent or commits an act of bankruptcy, makes an arrangement with its creditors or appears unable to pay a
debt within the meaning of section 268 of the Insolvency Act 1986 or any sl svent cccurs with equvelent effect in any jurisdiction

1.2 On termination of the Contract or any part of it for any re:

1121 the Supplier shall immediately deliver to the Customer ol Deiverablos, whether or ot hen complete, and
return all Customer Property (in each case as applicable);

122 e accrued rights and remedies of the parties as at termination shall not be affected; and

1123 Conditions 1,5, 6, 7, 10, 11.2, 13 and 16 shall continue in full force and effect.

12. ASSIGNMENT AND SUB-CONTRACTING

121 The Supplier shall not be entitled to assign the Contract or any part of it without the Customer's prior written
consent.

122 The Supplier may not sub-contract the performance of its obligations under the Contract to any person without

the Customer's prior written consent. The Supplier shall be responsible for the acts and omissions of its sub-contractors as though
muse acts and omissions were s own.

here the Supplier enters into a sub-contract for the purpose of performing its obligations under the Contract,
L Sball ansure thata provision is included in such sub-contract which requires payment to be made of all sums due by the Supplier to
the sub-contractor witin a specfied period not exceecing 30 days fom the receiptof a valid imice.

e Customer has consented to the placing of sub-contracts, the Supplier shall, at the request of the

Cuslumer, send copies of each scb- contract, to the Customer as soon as is reasonably practicable.
13 OPERATING MANUALS
134 The Supplier shall supply to the Customer all operating manuals and other documentation necessary for the
satisfactory operation of the Goods. If, after Delivery, the operating manuals and documentation need updating or replacing the
Supplier shall be responsible for notifying the Customer of the availability of such updates or replacements, and shall supply them free
of charge in the media format in which they are available at the appropriate time.
14

-BRIBERY
144 The Supplier undertakes to:
1414 comply with all applicable laws, statutes, regulations and codes relating to antibribery and anti-corruption

including but not limited to the Bribery Act 2010 ("Relevant Requirements”);
1412 maintain in place throughout the term of the Contract its own policies and procedures, including but not limited
to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and will enforce them
where appropriate;
1413 romptly report to the Customer any request or demand for any undue financial or other advantage of any kind
itreceives in connection wih he performance of the Coniract;

14 mediately notify the Customer (in writing) if a foreign public official becomes an officer or employee of
orgamsauon or acquires a drector ndirct nforestin  (and  wamtants that 1 has n foreign publc oficiels a8 ofcars employsss or
direct o indiect owners at th date of e Contract),and

15 ensure that any person associated with it who is performing services or providing goods in connection with the
Contract does so only on the basis of a written contract which imposes on and secures from that person terms. equlvalem to those
imposed on the Supplier in this Condition 14 ("Relevant Terms"). The Supplier shall be responsible for the observance
potformance by thasa persons of e Relevant Terme, and shallbe Giracty iabe to e Gustomer for any breach by (noss persons of
any of the Relevant Terms.

2 the purposes of this Condition 14, the meaning of “adequate procedures” and "foreign public official” and
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) and section 8 of that Act respectively. For the purposes
of hs Scheduie E, a person associated wilh the Suppler incudes but s na imited o any sub-antractor ofthe Suplier

Any breach by the Supplier of its obligations under this Condition 14 will be deemed a breach of the Contract
et is ot capable of relief and will entitle the Customerto terminate the Contract with immediate effect under Condition 11.1
15 DATA PROTECTION
15.1 In this Condition, “Data Controller”, “Data Subject’, “Personal Data” and “Processing” all have the meanings
given for those terms in the Data Protection Act 1998 (the “Act’). The Condition applies to the extent that the Supplier Processes any
Personal Data on the Customer's behalf in performing its obligations under the Contract
152 The Supplier shall process the Personal Data only to the extent, and in such a manner, as is necessary for the
purposes of performing its obligations under the Contract and in accordance
with the Customer's instructions from time to time and shall not process the Personal Data for any other purpose. The Supplier wil
keep arecord of any processing of personal data it caries out on behalf of the Customer.
15 he Supplier shall promptly comply with any request from the Customer requiring the Supplier to amend,
transfer or delete the Persenal Data
he Supplier receives any complaint, Data Subject access request, notice or communication which relates
dlrsclly or indirectly to the processing of the Personal Data o to either party's compliance with the Act and the data protection
principles set out therein, it shall immediately notify the Customer and it shall provide the Customer with full cooperation and
assistance in relation to any such complaint, notice or communication
Atthe Customer's request, the Supp\ier snan provide to the Customer a copy of all Personal Data held byt in
the format and on the media reasonably pecified by th
15 ho Suppler shal ot ransfer the Personal Data outside the European Economic Area without the prior
wrmen consent of the Cuswmer
The Supplier warrants that
1574 it will process the Personal Data in compliance with all applicable laws, enactments, regulations, orders,
sumdards and other similar instruments; and
15.7. it will take appropriate technical and organisational measures against the unauthorised or unlawful processing
of persnna\ data and against the accidental loss or destruction of, or damage to, personal data to ensure the Customer's compliance
with the seventh data protection principle.
58 The Supplier shall notify the Customer \mmed\alely\f it becomes aware of any unauthorised or unlawful
processing,lossof, damage o or desiruction of the Personal Dat
ENERAL

Neuner party shall have any liability under or be deemed to be in breach of the Contract for any delays or
failures in performance of the Contract which result from circumstances beyond the reasonable control of the party affected. Each
party shall promptly nofify the other party in writing when such circumstances cause a delay or failure in performance and when they
cease to do so. If such circumstances continue for a continuous period of more than two months, either party may terminate the
Conlracl by written notice to the other party.

Nothing in the Contract is intended to, or shall be deemed to, constitute a parhership or joint venture of any
kmd between any of the parties, nor constitute any party the agent of another party for any purpose.

any provision (or part provision) of the Contract is found by any court of competent jurisdiction to be wholly
or artyillagal, invalid, of oinaraise unenfarceble i Shal be deamad severable and he remaining provisions of the Conlractand the
remainder of such provision shall continue in full force and effect
164 No waiver shall be effective unless express and in writing. Any waiver by the Customer of any breach of any
provision of the Coniract by the Supplier shal not be deemed a waiver ofany other breach
165 m of the Contract shall be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by
anyperson thatis nota par\y toit
16 ‘The Contract and any dispute or claim arising out of or in connection with it or its subject matter or formation
(mc\udmg non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales,
and the parties submit to the exclusive jurisdiction of the English courts.
16.7 All communications between the parties about the Contract shall be in writing and delivered by hand or sent by
pre-paid first lass post or sent by fax o the registered office of the receiving party, or emailed to any email address provided by that
party for that purpose, or delivered to such other address or by such other means as shall be notified by the receiving party to the
other.
16.8 Communications addressed to the Customer shall be marked for the attention of the Managing Director or for
the attention of any person who has been identified to the Supplier by the Customer for the purposes of receiving communications
about the Contract




