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11-6-2021

THIS AGREEMENT is made on [INSERT HERE DATE OF SIGNATURE - DO NOT INSERT AN EARLIER DATE]

BETWEEN

(1)

(2)

The Secretary of State for Health and Social Care of 39 Victoria St, Westminster, London SW1H OEU

acting as part of the Crown through the Department of Health and Social Care (the “Customer”); and

UgenTec NV Limited (a company registered in Belgium No. 0551.976.421) whose registered office is
at Kempische Steenweg 303/105, Hasselt 3500, Belgium (the “Supplier”).

BACKGROUND

(A)

(B)

(€

As part of HM Government’s emergency response to the Covid-19 pandemic, the Customer has a
requirement for Software and Services to support high-capacity diagnostic testing using end-point
polymerase chain reaction (EPCR) assay technology.

Following the successful completion of user acceptance tests on the Software, the Customer wants to

appoint the Supplier as supplier of the Software and Services.

The Parties wish to enter this Agreement to regulate the terms and conditions on which the Supplier

is to provide the Software and the Services to Customer.

THE PARTIES AGREE as follows:

1.1.

Definitions

In this Agreement:

“Agreement” means this agreement together with all of its schedules, attachments, exhibits and
appendices as from time to time amended or supplemented and any document which amends or

supplements this Agreement;

“Applicable Laws” means all applicable laws, legislation, European regulations, statutes, statutory
instruments, regulations, edicts, by-laws or directions or guidance from government or governmental
agencies which have the force of law whether local, national, international or otherwise existing from
time to time and as far as applicable to the use of the Software and receipt of the Services by the

Customer and/or the End User;

“Approved Sub-Contractors” means the sub-contractors set out in Schedule 8 (Approved Sub-

Contractors);

“Audit Agents” means any of the Customer’s internal and external auditors; the Customer’s statutory
or regulatory auditors; the Comptroller and Auditor General, their staff and/or any appointed

representatives of the National Audit Office; HM Treasury or the Cabinet Office; any party formally



appointed by the Customer to carry out audit or similar review functions; and successors or assigns of

any of the above;

“Authorised Representative” means the person(s) designated as such by Customer and the Supplier

and notified as such to the other Party in writing from time to time;
"Bank Guarantee" has the meaning set out in Clause 22.3;

“Baseline Personal Security Standard (BPSS)” defined by HMG in the following document:

https://www.gov.uk/government/publications/government-baseline-personnel-security-standard

“Bribery Act” means the Bribery Act 2010 as amended and including any legislation amending or

replacing the same;
“Bribery Offence” has the meaning set out in Clause 24.1;

“Business Day” means any day which is not a Saturday, a Sunday or a bank or public holiday in

England;

“Change Control Procedure” means the procedure for the proper management of changes during the

term of this Agreement set out in Clause 6;

“Change of Control” means that the person who controlled or had the power to control the affairs
and policies of the applicable company (whether directly or indirectly and either by ownership or
share capital, possession of voting power, ability to appoint directors, contract or otherwise) ceases to

have such control;

“Change Request” has the meaning set out in Clause 6.1;
“Charges” means the charges set out in Schedule 4 (Charges);
“Commencement Date” means April 27t, 2021;

“Confidential Information” means the provisions of this Agreement and all information in any form or
medium which is secret or otherwise not publicly available (either in its entirety or in part including
the configuration or assembly of its components) including commercial, financial, marketing, or
technical information, know-how, trade secrets, business methods and other information in any form
or medium whether disclosed orally or in writing before or after the date of this Agreement, together

with any reproductions of such information in any form or medium or any part(s) of this information;
“Critical Error” means:

(a) An Error, Defect or Omission which causes the licenced software to be unusable; or



(b) A breach of availability targets for three (3) consecutive months;

“Critical Service Level Failure” means either the occurrence of three (3) Critical Errors within any

period of three (3) consecutive Months during the Agreement;

“Customer Affiliate” means each member of the Customer Group, any contractual joint venture to
which Customer is a Party and any joint venture in which Customer has a controlling interest whether

through the ownership of shares or board control, and any Customer franchisee from time to time;

“Customer Contract Manager” means [[JJJJJ]] o such other person notified in writing by

Customer to the Supplier;

“Customer Standards” means a published statement or set of requirements on a topic specifying the

characteristics, usually measurable, that must be satisfied or achieved to comply with the standard.

“Data” shall mean the personal data and special category personal data (as both terms are defined in
the UK GDPR) provided by the Customer to the Supplier pursuant to this Agreement or which is

otherwise Processed by the Supplier on behalf of the Customer pursuant to this Agreement;

“Data Protection Laws” means the DPA 2018, the EU GDPR, the UK GDPR, the Law Enforcement
Directive (Directive (EU) 2016/680) as transposed into the law of England and Wales, Scotland and
Northern Ireland by virtue of Part 3 of the DPA 2018 and any other national legislation and related
statutory instruments relating to privacy and the protection of personal data as amended or in force

from time to time;
“Defect” means any defect or deficiency in the Software which renders it unable to:

(a) perform the functions or to meet the performance standards set out in the relevant

Specification; and/or
(b) comply with the requirements of this Agreement;

“Developed Work” means any work of whatsoever nature which is produced for, on behalf of, or at
the request of Customer pursuant to this Agreement and that is explicitly identified as developed

work by the Parties, excluding any Pre-Existing Rights of the Supplier and any improvements hereto;

“Disabling Device” means any program routine or device which is designed to delete, disable,
deactivate, interfere with or otherwise harm any Customer computer, server, mainframe or computer
system, including any virus, timebomb, software lock, drop-dead device, malicious logic, worm, trojan

horse or trap door;



“Documentation” means any description of the Software, the Specification and all technical
specifications, End User manuals, operating manuals, process definitions and procedures relating

thereto;

“Downtime” means any period of time during which FastFinder is not available for access or use by

the End User;

“DPA 2018” means the Data Protection Act 2018 as modified by Schedule 2 to the Data Protection,

Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019;

“End User” means any natural person or legal entity that has been authorised by the Customer to use
FastFinder / the Supplier platform under the responsibility of the Customer and/or in such Customer’s

name and/or on such Customer’s behalf;
“Escrow Agreement” has the meaning given to it in Clause 22.4;

“EU GDPR” means the regulations on the protection of natural persons with regard to the processing
of personal data and on the free movement of such data known as the General Data Protection

Regulation (EU) 2016/679;
"Extension Period" has the meaning given to it in Clause 2.2;

“Force Majeure” means any event outside the reasonable control of either Party affecting its ability
to perform any of its obligations under this Agreement including but not limited to Act of God, fire,
flood, war, revolution, acts of terrorism, riot or civil commotion and trade embargo, but excluding
severe weather and strikes, lock-outs or other industrial action (whether of the affected Party’s own

employees or others);

“Foreign Bribery Conduct” means any conduct, whether by act or omission, which did not constitute
a Bribery Offence but which would have constituted a Bribery Offence if it had been engaged in or
carried out in the United Kingdom or been engaged in or carried out outside the United Kingdom by a
British citizen, a British overseas territories citizen, a British National (Overseas), a British Overseas
citizen, a person who under the British Nationality Act 1981 (the “BNA”) was a British subject, a British
protected person within the meaning of the BNA, an individual ordinarily resident in the United
Kingdom, a body incorporated under the law in any part of the United Kingdom or a Scottish

partnership;

“Good Industry Practice” means the exercise of skill, diligence, prudence and foresight which would
reasonably and ordinarily be expected from a skilled and experienced operator engaged in the same
type of undertaking and under the same or similar circumstances and conditions, seeking in good faith
to comply with its contractual obligations, complying with all Applicable Laws, rules and regulations

including codes of practice and conduct in force from time to time;



“Group” means in relation to any company that company and every other company which from time
to time is or becomes a subsidiary or holding company of that company or a subsidiary of any such
holding company (and the terms “subsidiary” and “holding company” shall have the meanings given

to them by Section 1159 of the Companies Act 2006);

“Incident” means a reported occurrence of a failure to deliver any part of the Services in accordance

with the specification as outlined in Schedule 1;

“Information Assurance” means measures that protect and defend information and information
systems by ensuring their availability, integrity, authentication, confidentiality, and non-repudiation.
These measures include providing for restoration of information systems by incorporating protection,

detection, and reaction capabilities.

“Information Security Management System” An information security management system (ISMS) is a

set of policies and procedures for systematically managing an organization’s sensitive data.

“Intellectual Property Right” means any intellectual property rights including patents, utility models,
designs, design rights, copyright (including rights in software), decryption rights, database rights,
trade marks, rights pursuant to passing off, service marks, domain names, know-how, rights in
confidential information (including technical and commercial trade secrets) and image rights, in each
case whether registered or not and including any application for registration and renewals or

extensions of such rights in any country in the world;

“Key Personnel” mean any sub-contractor of the Supplier and the Supplier’s officers, employees, agents,
consultants and sub-contractors and any other persons who provide or are involved in the provision of

the Services;
“Laboratory Operator” means the party operating the laboratory at the Locations from time to time;

“Locations” means the locations at which the Software is to be installed, details of which are set out
in Schedule 1 (Specification), provided that Customer shall be free in its absolute discretion to amend

that list of Locations by notice in writing to the Supplier;

“Marks” means all logos, trade names and/or trade marks (whether registered or not) owned or used by

Customer in the course of its business;

“Material Service Level Breach” has the meaning set out in Schedule 3 (Service Levels & Service

Credits);

“Monthly Uptime Percentage” has the meaning set out in Schedule 3 (Service Levels & Service

Credits);



“Object Code” means the binary programming language capable of being understood by a computer;

“Omission” means a failure by the Supplier to do something whether through negligence or

otherwise;

“Open Book Data” complete and accurate financial and non-financial information which is sufficient
to enable the Customer to verify the Charges already paid or payable and Charges forecast to be paid

during the remainder of the term of the Agreement, including details and all assumptions relating to:

(a) Number of tests performed and calculation of Charges according to Schedule 5;
(b) Records and calculations regarding Service Credits;
(c) Records and calculations regarding Developed Work that is assigned by the Supplier to the

Customer as set out in Clause 9.11.; and

(d) Records and calculations regarding Change Requests.

“Party” means Customer or the Supplier as the context dictates and “Parties” means both Customer

and the Supplier;

“Pre-Existing Rights” means Intellectual Property Rights that are controlled by the Supplier as at the

date of this Agreement;

” u

“Process”, “Processing” and “Processed” shall have the meaning given to it in the UK GDPR;

“Protective Monitoring” means a set of business processes, used in order to oversee how systems

are used to assure user accountability over their systems facilities.

“Quarterly Contract Review” Quarterly meetings between the Supplier and the Customer to manage
and review the Supplier’s performance under this Contract, as outlined in Part B of Schedule 3

(Service Levels & Service Credits).

“Security Working Group” (SWG) means the working group which meets to ensure a regular review

of security matters concerning the test division between key stakeholders.

“Service Credits” means the service credits issued by the Supplier to Customer for failure to meet the

Service Levels as set out at Schedule 3 (Service Levels & Service Credits);

“Service Levels” means the standards of performance to be met by the Supplier in providing the
Support Services, details of which are set out at Schedule 3 (Service Levels & Service Credits) as

amended from time to time in accordance with this Agreement;

“Service Minutes” means the total number of minutes for the month in question;



“Service Period” means a calendar month.

“Service Recovery Plan” means a written plan from the Supplier providing details of service
improvements or rectifications that will return the service to performance levels as included within

the Agreement, providing timelines for the rectification process;

“Services” means the:

(a) Support Services; and
(b) any other services provided or to be provided by the Supplier to Customer under this
Agreement;

"Services Materials" means any materials, documents, processes and procedures, manuals,
interfaces, including any know-how embedded in or which are an integral part of such materials,
provided or made available by the Supplier (or any of their agents or sub-contractors) to the Customer

under this Agreement

“Software” means the Supplier’s standard software products as listed in Schedule 1 (Specification) as
enhanced, modified, customised, configured or updated from time to time pursuant to this

Agreement;

“Software Licence Terms” means the terms on which Customer and Customer Affiliates may use the

Software under this Agreement as set out in Clause 9;

“Software Updates” means all releases, versions, bug fixes, upgrades of the Software that correct

faults, add functionality or otherwise amend or upgrade the Software;

“Software Warranty Period” means the period of the Initial Period and any extension of this

Agreement;
“Specification” means the applicable specification set out in Schedule 1 (Specification);

“Supplier Contract Manager” means ||| BB o+ such other person notified in writing by the

Supplier to Customer;

“Support Services” means the support services to be provided by the Supplier in accordance with

Schedule 2 (Support Services);
“Third Party” means a person or entity other than the Parties; and

“UK GDPR” the EU GDPR as it forms part of the law of England and Wales, Scotland and Northern

Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018 as modified by Schedule 1



1.2

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

to the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit)

Regulations 2019.

The headings to clauses, appendices and schedules are inserted for convenience only and shall not

affect the interpretation or construction of this Agreement.

Words expressed in the singular shall include the plural and vice versa. Words referring to a particular
gender include every gender. References to a person include an individual, company, body corporate,
corporation, unincorporated association, firm, partnership, joint venture, government, state or

agency of state.

»n

The words and phrases “other”, “including” and “in particular” shall not limit the generality of any
preceding words or be construed as being limited to the same class as any preceding words where a

wider construction is possible.

References to any statute, statutory provision, enactment, order, regulation or other similar

instrument shall include:

(a) any subordinate legislation made under it;

(b) any provision which it has modified or re-enacted (whether with or without modification);
and

(c) any provision which subsequently supersedes it or re-enacts it (whether with or without

modification) whether made before or after the date of this Agreement.

All references in this Agreement to Clauses, Schedules and Appendices are to the clauses, schedules

and appendices to this Agreement unless otherwise stated.

In the case of conflict or ambiguity then the provisions of:

(a) Clauses 1 to 28 of this Agreement shall prevail over the Schedules and Appendices; and

(b) the Schedules shall prevail over the Appendices.

This Agreement is entered into in the English language and all:

(a) amendments to this Agreement, all correspondence between the Parties concerning or

relating to this Agreement; and

(b) notices given and all documentation to be delivered by either Party to the other pursuant to

this Agreement in whatever form,



2.1.

2.2.

2.3.

3.1.

3.2.

3.3.

shall be in the English language. The English language version of this Agreement shall, if there is any

conflict or ambiguity, take priority over any translated version.

Commencement and Duration

This Agreement shall (subject to the provisions for earlier termination in this Agreement, including
Customer’s rights to terminate in Clause 18) be deemed to have commenced on the Commencement
Date and shall expire on 14™ February 2022 (“Initial Period”) unless it is extended in accordance with

Clause 2.2.

Prior to expiry of the Initial Period the Customer may, upon at least three (3) months’ prior notice in
writing to the Supplier, and in its absolute discretion extend the duration of the Agreement by a
period of up to 24 months (commencing on 15 February 2022) (the “Extension Period”). The terms

and conditions of the Agreement shall apply throughout any such Extension Period.

From the Commencement Date, the previous rights the Customer had to use software equivalent to
the Software under an agreement dated 22 December 2020 between (1) the Customer; and (2) LGC

Genomics Limited have terminated and have been replaced by this Agreement.

Software and Services to be provided by the Supplier

General

The Supplier agrees to:

(a) grant to Customer a licence to use the Software on the Software Licence Terms; and

(b) deliver the Documentation to Customer as defined in Schedule 1 (Specification).

Support Services

The Supplier hereby agrees to provide the Support Services in accordance with the Service Levels,

commencing on the date set out in Schedule 2 (Support Services).

The Supplier shall make available to Customer, at no cost to Customer:

(a) Software Updates; and

(b) any new software product that replaces the Software to the extent that it includes a

substantial portion of the functionality and/or features contained in the Software.



4.1.

5.1.

5.2.

General Obligations of the Supplier

The Supplier undertakes:

(a)

(b)

(c)

(d)

(e)

(h)

to perform all the Services:

(i) in a good and workmanlike manner;
(ii) in accordance with Good Industry Practice; and
(iii) in accordance with the provisions of this Agreement, including specifically the

Service Levels;

to provide the Services efficiently with the optimum use of all resources so as to provide the
Services at the lowest reasonably obtainable overall cost and to actively seek ways of

reducing costs;

not to introduce any Disabling Device onto any Customer computer, server, mainframe or
computer system. At no cost or expense to Customer, and without adversely impacting the
Services, the Supplier shall reduce and/or eliminate the effects of any Disabling Device
introduced by Supplier including by restoring and/or bearing the cost of re-creating and re-

inputting any lost data and/or software programming;

not to disrupt the business or activities of and/or services provided by Customer;

not to (and to procure that its personnel, agents, employees and sub-contractors shall not)
through any act or omission cause Customer to infringe the terms of any licence or other

agreement relating to the use, maintenance or support of the Software;

to deliver the Documentation to Customer;

to comply strictly with all legal requirements and Applicable Laws whilst performing its

obligations under this Agreement; and

to comply with the Escrow Agreement

Undertakings and Representations

The Supplier undertakes and represents that the Software shall be free from all Defects during the

Software Warranty Period.

When notifying a Defect, Customer shall (so far as it is able) provide the Supplier with a documented

example of such Defect.

10



5.3.

5.4.

6.1.

6.2.

6.3.

The Supplier further undertakes and represents that:

(a) it owns all of the Intellectual Property Rights in the Software and has full capacity and all

necessary licences, permits and consents to enter into and to perform this Agreement;

(b) this Agreement is executed by a duly Authorised Representative of the Supplier;

(c) neither it nor any of its officers, employees, agents, sub-contractors or any person acting on
its behalf has offered, given or agreed to give any person any inducement or reward (or
anything which might be considered an inducement or reward) in connection with Customer

entering into this Agreement;

(d) it has the right to market, support, develop and supply to Customer the Software;

(e) the Documentation shall provide all necessary and adequate instructions to enable
Customer’s reasonably competent computer operators to make full and proper use of the
Software and to facilitate the support, modification, and/or enhancement of the same by

reasonably competent computer programmers;

() neither the Software nor the Services infringe nor will use of the same by Customer or its
agents in accordance with this Agreement cause Customer to infringe any Third Party’s

Intellectual Property Rights; and

Except as expressly stated in this Agreement Customer makes no warranty, guarantee or commitment
as to the term or length of relationship or amount of quantity (whether in units or monetary terms or

service volumes) which Customer shall purchase or procure from the Supplier.

Change Control Procedure

For the purposes of this Agreement a “Change Request” is:

(a) a request to amend this Agreement, the Software or the Services;
(b) any matter which causes or is likely to cause Customer to incur additional costs or charges; or
(c) a change to any Service Levels except to the extent of any changes expressly permitted to be

made unilaterally by Customer under this Agreement.

No Change Request shall be binding on the Parties unless the requirements of the Change Control
Procedure have been satisfied and a Change Request form is signed by the Authorised

Representatives of both Parties to signify their approval to the change.

Until such time as a Change Request is formally agreed to by both Parties, the Parties shall continue to

perform their respective obligations without taking account of the Change Request.

11



6.4.

6.5.

6.6.

6.7.

6.8.

7.1.

Change Requests may be originated either by Customer or by the Supplier or may be originated by the
Parties jointly. In the case of any Change Request, the Supplier shall within ten (10) Business Days

either supply to Customer:

(a) full details (the “Report”) of all consequential changes which shall be required to:
(i) this Agreement;
(ii) the Service Levels; or
(iii) the payments due from Customer pursuant to this Agreement and all other effects

of the proposed change; or

(b) written confirmation that there shall be no such consequential changes or effects.

In the event the Supplier gives notice to Customer within five (5) Business Days of receipt of a Change
Request that it cannot provide the Report required by Clause 6.4 above within such ten (10) Business
Day period, the Parties shall agree a suitable period within which the Supplier shall be required to
provide these details. If the Parties are unable to agree such extension to the time-table within five (5)
Business Days of receipt by Customer of such notice from the Supplier, the matter shall be referred

for determination in accordance with the Dispute Resolution Procedure in Clause 26.

Customer shall use all reasonable endeavours to notify the Supplier that the Report is accepted or
rejected by Customer within ten (10) Business Days of receipt of the Report by Customer. Customer
reserves the right to refuse a Change Request originated by the Supplier entirely or to accept it but to

specify a particular technical solution.

If a dispute arises as to whether any requirement of Customer or the Supplier is a Change Request the

matter shall be dealt with in accordance with the Dispute Resolution Procedure in Clause 26.

On signature by both Parties of a Change Request form, this Agreement shall be deemed amended in

accordance with the provisions of that Change Request form.

Price & Payment

Customer shall:

(a) pay the Supplier the Charges in accordance with this Agreement, subject to the Supplier

issuing invoices to Customer in accordance with Schedule 4 (Charges); and

(b) not be liable to pay any amounts to the Supplier for the Services or Software under this
Agreement unless the Charges for such Services or Software are expressly set out in this

Agreement.

12



7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

8.1.

The Charges shall not be changed without the prior written consent of Customer (in its absolute

discretion), unless expressly stated otherwise in Schedule 4 (Charges).

Unless stated otherwise in Schedule 4 (Charges), Customer shall pay the Charges in arrears within
thirty (30) days from the end of the month in which Customer receives a valid and accurate invoice on

which is stated a valid Customer purchase order number.

All sums to be paid under this Agreement shall be in pounds sterling and payment shall be in Pounds
Sterling by electronic transfer to the bank account nominated by the Supplier from time to time, with

any applicable charges on such payments being at the Supplier’s sole cost and expense.

All sums payable under this Agreement are exclusive of VAT or any other applicable tax or duty which
shall be payable at the rate and in the manner prevailing at the relevant tax point subject to the

delivery of a valid VAT invoice.

If either Party fails to pay any amount due under this Agreement, the other Party is entitled (but is not
obliged) to charge interest on the overdue amount, from the due date up to the date of actual
payment, after as well as before judgement, accruing on a daily basis, at the rate of 2% per annum

above the base rate for the time being of Barclays Bank plc.

If Customer has a bona fide dispute in respect of the whole or any part of any invoice then Customer
shall notify the Supplier of the nature of such dispute in writing within thirty (30) days of receipt of
the invoice giving all relevant details. If Customer notifies the Supplier in writing that it disputes the
whole or any part of sums payable under any invoice in accordance with this Clause 7.7, Customer
shall be entitled to withhold payment of the amount in dispute, but shall pay the undisputed part in
accordance with this Agreement. The Parties shall cooperate in good faith to resolve the dispute over
the invoice as amicably and promptly as possible. On settlement of any dispute Customer shall make
the appropriate payment in accordance with this Agreement and with respect to any such settled
amount any agreed period within which payments are due to be made shall commence on the date

on which the dispute is resolved.

If any sums are due to Customer from the Supplier, then Customer shall be entitled to exercise the
right to set-off such sums against any payments due to the Supplier from Customer under or in
relation to this Agreement or any other agreement. The Supplier shall not be entitled to apply any
amount due to Customer under this Agreement in or towards payment of any sum owing by

Customer to the Supplier in relation to any matter whatsoever.

Service Credits

Pursuant to Clause 4.1(a)4-3+=a}, the Supplier shall perform the Support Services in accordance with

the Service Levels so that Service Credits do not accrue.

13
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8.2.

8.3.

8.4.

9.1.

9.2.

At the end of each month, the Supplier shall provide Customer with a report setting out the Supplier’s
performance against the Service Levels in the immediately preceding month (the “Preceding Month”)
where the Supplier has failed to attain any Service Level, the Supplier shall provide Customer with the
applicable Service Credit expressed as a percentage of the Charges levied in respect of the Preceding
Month, such percentage to be calculated in the manner set out in Schedule 3 (Service Levels & Service

Credits).

Customer’s right to such Service Credits shall be in addition to, and not in substitution for, any other
rights arising from the Supplier’s failure to provide the Support Services in accordance with the terms

of this Agreement.

Service Credits shall not be the sole and exclusive remedy of Customer with respect to the failure by
the Supplier to meet the Service Levels to which the Service Credits relate and shall not limit any

other rights or remedies Customer may have including termination and/or the right to claim damages.

Intellectual Property Rights

Software

The Supplier:

(a) shall retain all Intellectual Property Rights in the Software; and

(b) grants to Customer and the Customer Affiliates a right to use the Software in accordance

with the Software Licence Terms.

Software Licence Terms

The Supplier grants to Customer a perpetual non-exclusive, irrevocable, royalty free licence to use the

Software in Object Code form and the Documentation in relation to Customer’s business. Customer

may:

(a) permit any entities who are Customer Affiliates to access and/or use the Software on the
terms set out in this Clause 9 for so long as they are a Customer Affiliate; and

(b) permit Third Party service providers to Customer and the Customer Affiliates to use, host
and/or access the Software for the sole purpose of providing services to Customer and the
Customer Affiliates (including software maintenance and support for the Software); and

(c) either:

(i) sub-licence the use of the Software to (i) any Customer Affiliates for use in their

businesses; or (ii) Laboratory Operators, on the same terms of this licence; or
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9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

(ii) make copies of the Software and sub-licence such copies to (i) any Customer

Affiliates for use in their businesses; or (ii) Laboratory Operators; and

(d) install the Software in multiple environments, including Third Party locations and disaster

recovery sites.

Except as stated in Clause 9.4 below, Customer has no right to assign the benefit of this licence
without the prior written consent of the Supplier which shall not be unreasonably withheld or

delayed.

Customer shall be permitted to assign the benefit of this licence as a whole to any Customer Affiliate
or to an entity acquiring (in whole or part) Customer or its customer base or to a Third Party but only

for use in the connection with the provision of services to Customer or a Customer Affiliate.

Except as stated in this Agreement, Customer has no right (and shall not permit any Third Party) to
copy, adapt, reverse engineer, decompile, disassemble, modify, adapt or make error corrections to

the Software in whole or in part except as permitted by law.

Customer may make such copies of the:

(a) Software as are reasonably necessary for operational security and use. Customer shall ensure

that all such copies bear the Supplier’s proprietary notice; and
(b) Documentation as it requires to use the Software.

Any restrictions on Customer’s use of the Software, for example volumes, number of End Users,
servers or other metrics, shall be clearly set out in Schedule 1 (Specification) and the Charges
associated with any increase and/or decrease in such metrics shall be set out in Schedule 4 (Charges).
Customer may at any time increase or decrease such metrics by serving notice in writing on the
Supplier. In the case of an increase once Customer has served notice on the Supplier and paid the
increased Charges the relevant licence metrics shall automatically increase to the level specified in

Customer’s notice.

No additional terms other than as set out in this Agreement shall apply to Customer’s access and use

of the Software, Services and/or Documentation.

Developed Work

Any Intellectual Property Rights in any Developed Work, shall automatically vest in the Supplier,

unless agreed otherwise in writing by the Parties.

The Supplier hereby grants to the Customer a royalty-free, non-exclusive licence to use and modify

the Supplier Intellectual Property Rights, including if the Supplier retains it, Intellectual Property
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9.12.

9.13.

9.14.

9.15.

9.16.

Rights in the Developed Work (to the extent that it relates to the provision or receipt of the Services
or use of the Software) during this Agreement and any exit period. The Customer shall have the right,
following the expiry of any exit period, to use and (where agreed between the parties in writing)
modify such Supplier Intellectual Property Rights as is agreed between the parties in writing. The
Customer shall be entitled to sub-license the Supplier Intellectual Property Rights to the extent

required to enable the Customer to receive the benefit of the Services and Software.

In case any Developed Work is identified as such by the Parties and Parties have agreed in writing to
vest any Intellectual Property Rights in this Developed Work in the Customer, the Supplier shall assign
with full title guarantee such rights to Customer. The Supplier shall execute such documents and take

such steps as Customer may reasonably require to give Customer the full benefit of this Agreement.

In such case, the Supplier shall obtain waivers of all moral rights in any of the Developed Work 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.

Where any Developed Work produced by the Supplier pursuant to this Agreement and subsequently
assigned to the Customer is subject to Pre-Existing Rights, the Supplier shall retain ownership of such
Pre-Existing Rights, but grants to Customer a non-exclusive, irrevocable, perpetual, royalty-free

licence to:

(a) use such Pre-Existing Rights in any way whatsoever to facilitate and/or enable the use of the

Developed Work; and

(b) to sub-licence such Pre-Existing Rights to Third Parties for the purpose set out in Clause 9.2

above.

Marks

All Marks are the property of Customer. Customer reserves all Intellectual Property Rights in relation

to the use of such Marks.

The Supplier may not use any Marks or any similar Marks without the prior written permission of

Customer.

Indemnity

The Supplier irrevocably and unconditionally agrees to indemnify Customer and/or its employees,
sub-contractors and agents (who shall have no duty to mitigate their loss) in full and on demand and
keep them so indemnified against all claims, demands, actions, proceedings and all direct and indirect
damages, losses, costs and expenses (including without limitation legal and other professional

advisers’ fees, economic loss, loss of profit, future revenue, reputation, goodwill, anticipated savings)
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10

10.1.

and any consequential loss made against or incurred or suffered by any of them and whether wholly
or in part resulting directly or indirectly from any claim that the operation, possession or use of the
Software and/or Services or any constituent part by Customer or any Customer Affiliate, or its/their
employees, sub-contractors or agents, infringes the Intellectual Property Rights of a Third Party
whether or not such losses or the consequences of such matters were foreseeable at the date of this

Agreement (an “Intellectual Property Infringement”).

In the event of an Intellectual Property Infringement, Customer shall:

(a) give notice to the Supplier of any Intellectual Property Infringement as soon as reasonably

practicable on becoming aware of the same;

(b) give the Supplier reasonable assistance in connection with the defence of any claim or action
in respect of any Intellectual Property Infringement and not at any time admit liability or
attempt to settle or compromise the said claim or action without prior consultation with the

Supplier; and

(c) act (at the sole expense of the Supplier) in accordance with the reasonable wishes of the
Supplier and give to the Supplier such assistance as it shall reasonably require in respect of

the conduct of the said defence.

In the event of an Intellectual Property Infringement, the Supplier shall be entitled at its own expense

and option either to:

(a) procure the right for Customer, Customer Affiliate or Laboratory Operators to continue using

the Software and/or Services or the infringing part; or

(b) make such alterations, modifications or adjustments to the Software and/or Services or that
infringing part so that it becomes non-infringing without incurring a material diminution in

performance, capacity, resilience or functionality; or

(c) replace the Software and/or Services or that infringing part with non-infringing substitutes
provided that such substitutes do not entail a material diminution in performance, capacity,
resilience or functionality of the Software and/or Services (and the provisions of this
indemnity shall apply equally to any such substitutes) reimbursing Customer or such
Customer Affiliate or Laboratory Operators its reasonable costs associated with such

substitution.

Data Protection

The Parties shall comply with Data Protection Laws throughout the term of this Agreement and shall if

necessary enter into a separate data processing agreement.
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11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

Employees

Supplier Personnel

The Supplier shall ensure that all its personnel engaged in the provision of Services under this

Agreement shall be appropriately qualified and experienced.

Customer shall permit the Supplier’s staff to gain access on reasonable prior notice at all reasonable
times during normal office hours to any premises owned or occupied by Customer to enable the

Supplier to carry out its obligations under this Agreement.

All staff provided by the Supplier for the purpose of carrying out its obligations under this Agreement
shall at all times be and be deemed to be employees of the Supplier and not of Customer. The
Supplier shall be responsible for paying all salaries, taxes, contributions and charges payable in
respect of such employees and shall indemnify Customer against any claim by or in relation to such
employees by virtue of or in connection with their contract of employment or provision of services by

them.

Key Personnel

The Supplier will ensure that each of the Key Personnel is committed to the provision of the Services,
to the extent reasonably necessary to fulfil that individual’s role in the provision of the Services during

the term of this Agreement.

If it is necessary for the Supplier to remove any Key Personnel from their role, then the Supplier shall
take reasonable steps to ensure that the new appointee is of sufficient qualification, experience and
status within the Supplier’s organisation to enable them properly to fulfil their responsibilities.

Customer shall be entitled to object to any new appointee on reasonable grounds.

Customer reserves the right to attend interviews and approve personnel put forward by the Supplier
as Key Personnel under this Agreement. Customer’s approval of such personnel will not to be
unreasonably withheld or delayed. If Customer does not approve such a member of personnel, it will
provide the Supplier with specific reasons in writing for its decision at the time of notifying the

Supplier of its decision.

Where a person is designated as Key Personnel, the Supplier shall ensure that there is a nominated
and available deputy during any absence and equivalent replacement for consecutive periods of

absence greater than five (5) Business Days.

The Supplier may only change the identity of the Key Personnel:

(a) for performance, disciplinary or career development reasons;
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12.4.
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13.1.

13.2.

(b) as a result of illness or resignation;

(c) as a result of parental leave; or

(d) where Customer consents to the change, which consent must not be unreasonably withheld
or delayed.

Insurance

The Supplier shall at its own cost effect and keep in place with reputable insurers such insurance
policies as are appropriate and adequate having regard to its obligations and liabilities under this
Agreement. The Supplier shall throughout the term of this Agreement and for a period of six (6) years
following termination or expiry of this Agreement have and maintain the following insurances with

insurers of good repute at its own cost:

(a) employers’ liability insurance for a minimum of £5,000,000 (five million pounds) per claim;

(b) public liability insurance (including product liability) for a minimum of £5,000,000 (five million

pounds) for each occurrence; and

(c) professional indemnity insurance for a minimum of £5,000,000 (five million pounds) for each

occurrence.

The Supplier shall on the written request of Customer from time to time provide Customer with

reasonable details of the insurance policies maintained in force by the Supplier.

On the renewal of each insurance policy, the Supplier shall send a copy of the premium receipt to

Customer when requested to do so in writing by Customer.

The Supplier shall do nothing to invalidate any of the insurance policies maintained in force in

accordance with this Clause 12.

Liability and Indemnities

Nothing in this Agreement shall operate to exclude or limit a Party’s liability for:

(a) death or personal injury arising from its negligence;
(b) fraudulent misrepresentation; or
(c) any other matter that cannot be limited or excluded by Applicable Law.

Nothing in this Agreement shall operate to exclude or limit the Supplier’s liability to Customer under

and/or in respect of any indemnity granted by the Supplier in this Agreement and/or any breach of
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13.5.
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14.1.
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15.1.

Clause 9 (Intellectual Property Rights), Clause 10 (Data Protection), Clause 14 (Compliance with Laws

and Customer Policies), Clause 16 (Confidentiality) and Clause 24 (Bribery and Gifts).

Subject to Clauses 13.1 and 13.2, the aggregate liability of the Supplier arising under or in connection
with this Agreement, whether in contract, tort or otherwise (including, in each case, negligence), shall

not exceed the greater of:

(a) £5,000,000; or

(b) two hundred per cent (200%) of the total Charges which are payable (which shall include

those Charges actually paid) by Customer to the Supplier under this Agreement.

Any amounts paid or payable by the Supplier from time to time in respect of liability referred to in

Clauses 13.1 or 13.2 shall not count towards the liability cap in this Clause 13.3.

Subject to Clause 13.1, the aggregate liability of Customer arising under or in connection with this
Agreement, whether in contract, tort or otherwise (including, in each case, negligence), shall not
exceed the amount of the Charges payable by Customer to the Supplier under this Agreement. Any
amounts paid or payable by Customer from time to time in respect of liability referred to in Clause

13.1 shall not count towards the liability cap in this Clause 13.4.

Other than in respect of matters or liabilities identified in Clauses 13.1 and 13.2, neither Party shall be

liable to the other for any special, indirect or consequential losses or damages.

Compliance with Laws and Customer Policies

The Supplier shall:

(a) ensure that the Software and Services comply with all Applicable Laws; and

(b) comply with all Customer policies notified from time to time to the Supplier by Customer

Contract Management and Audit

The Supplier shall, and shall procure that any of its sub-contractors shall, during the term of this

Agreement and for the period of six (6) years thereafter:

(a) maintain such records relating to the provision of the Services, the calculation of the Charges
and/or the performance by the Supplier or sub-contractor of its obligations under this
Agreement as required under any Applicable Laws, as is Good Industry Practice and as
Customer may reasonably require in any form (including any electronic form) (the

“Records”);

(b) within two (2) Business Days of a request from Customer (or such other time frame as agreed
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15.3.

15.4.

15.5.

by the Parties) produce the Records for inspection by Customer or allow or procure for
Customer and/or its Authorised Representatives access to any premises where any such
Records are stored for the purposes of inspecting and/or taking copies of and extracts from
such Records free of charge and for the purposes of carrying out an audit of the Supplier’s or
sub-contractor’s compliance with this Agreement, including all activities of the Supplier or
sub-contractor, the Charges and the performance, security and integrity of the Supplier or

sub-contractor in fulfilling its obligations under this Agreement;

(c) preserve the integrity of the Records in the possession or control of the Supplier or sub-
contractor and its personnel and all data which is used in, or generated as a result of, fulfilling

its obligations under this Agreement and to prevent any corruption or loss of that data; and

(d) provide any assistance reasonably requested by Customer in order to interpret or understand

any of the Records.

At Customer’s request, the Supplier shall attend review meetings with Customer concerning the
results of any inspection of Records and shall make all reasonable changes required by, and take any

other action necessitated by any inspection.

The Supplier shall, and shall procure that sub-contractors shall, provide Customer with such
information as is reasonably necessary to enable Customer to determine the Supplier’s or sub-
contractor’s compliance with the terms of this Agreement, and allow Customer, its employees or

authorised agents access to such information to carry out appropriate inspections.

The Supplier shall, and shall procure that a sub-contractor shall, ensure that during any inspection of
Records that Customer and/or the Customer Contract Manager receives all reasonable assistance and
access to all relevant personnel, premises, systems, data, details of rebates and discounts received by
the Supplier or sub-contractor and other information and records relating to this Agreement (whether
manual or electronic) at the Supplier’s or sub-contractor’s premises, any premises where Records are
kept and at all locations from which (in whole or in part) the Supplier or sub-contractor fulfils the

terms of this Agreement.

If, following any inspection of Records, Customer can demonstrate that any amounts it has paid to the
Supplier exceed the Charges which should have been payable as calculated in accordance with this
Agreement, the Supplier shall forthwith pay or allow to Customer the amount of such over-payment
and in the case of an over-payment exceeding 2% of the Charges which should have been payable as
determined in the course of any such inspection and audit, the Supplier shall also (without prejudice
to any other rights which Customer may have) reimburse Customer for the reasonable costs in
conducting such inspection and audit together with interest, at the rate of 8% per annum above the

official dealing rate from time to time on such over-payment being charged from the date on which it
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16.1.

16.2.

was paid by Customer until the date on which Customer is reimbursed by the Supplier.

Without prejudice to Clauses 15.4 above and 15.7 below, in the event of an investigation into
suspected fraudulent activity or other impropriety by the Supplier, any of its sub-contractors or any
Third Party, Customer reserves for itself, any auditors or legal advisers of Customer and their
respective authorised agents the right of immediate access to any other documents or materials
relating to the Supplier’s or sub-contractor’s fulfilment of its obligations under this Agreement and
the Supplier agrees, and shall procure that a sub-contractor agrees, to render all necessary assistance

to the conduct of such investigation at all times during or after the term of this Agreement.

Customer shall have the right from time to time at its own cost to conduct an audit of the Supplier’s
or sub-contractor’s operations and facilities and its quality, environmental and health and safety
procedures and systems to ensure that the Supplier or sub-contractor has the appropriate facilities,
procedures, systems and personnel appropriate to and as may be required for the Supplier or sub-
contractor to fulfil its obligations under this Agreement, and otherwise in accordance with this
Agreement and for that purpose shall be entitled to have access to the Supplier’s premises and to any
premises where the Supplier, its sub-contractors or agents fulfil the Supplier’s obligations (part or all)
under the Agreement during normal working hours on giving reasonable notice to the Supplier for

that purpose.

Confidentiality

Each Party shall keep and procure to be kept secret and confidential all Confidential Information
belonging to the other Party disclosed or obtained as a result of the relationship of the Parties under
this Agreement and shall not use nor disclose the same save for the purposes of the proper
performance of this Agreement or with the prior written consent of the other Party. Where disclosure
is made to any employee, consultant, sub-contractor, Third Party service provider or agent, it shall be
done subject to obligations equivalent to those set out in this Agreement. Each Party shall use its best
endeavours to procure that any such employee, consultant, sub-contractor or agent complies with
such obligations. Each Party shall be responsible to the other Party in respect of any disclosure or use

of such Confidential Information by a person to whom disclosure is made.

The obligations of confidentiality in this Clause 16 shall not extend to any information which the Party

that wishes to disclose such information can show:

(a) is in, or has become part of, the public domain other than as a result of a breach of the

obligations of confidentiality under this Agreement; or

(b) was in its written records prior to the 11 January 2021 and not subject to any confidentiality

obligations; or
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(c) was independently disclosed to it by a Third Party entitled to disclose the same; or

(d) is required to be disclosed under any Applicable Law, or by order of a court or governmental
body or authority of competent jurisdiction or any recognised Stock Exchange, subject to the
disclosing Party notifying and consulting with the other Party a reasonable time prior to such

disclosure.

Nothing in this Clause 16 shall restrict, inhibit or affect any express rights that Customer has or is

granted by the Supplier under this Agreement in respect of any Software.

Force Majeure

If either Party is affected by Force Majeure it shall immediately notify the other Party in writing of the
matters constituting the Force Majeure and shall keep that Party fully informed of their continuance

and of any relevant change of circumstances whilst such Force Majeure continues.

The Party affected by Force Majeure shall take all reasonable steps available to it to minimise the

effects of Force Majeure on the performance of its obligations under this Agreement.

Save as provided in Clause 17.6 below, and subject to Clause 17.5 below, a Force Majeure shall not
entitle either Party to terminate this Agreement and neither Party shall be in breach of this
Agreement, or otherwise liable to the other, by reason of any delay in performance or non-
performance of any of its obligations due to such Force Majeure and the date for performance of the
obligations affected shall be deemed suspended only for a period equal to the delay caused by such

Force Majeure.

The Party not claiming to be affected by Force Majeure is entitled to suspend its own performance of
the Agreement including any obligation to make any payment under this Agreement while the Force
Majeure continues without liability to the other and the Party affected by Force Majeure shall not be
entitled to payment from the other Party in respect of extra costs and expenses incurred by virtue of

the Force Majeure.

If the Party affected by Force Majeure fails to comply with its obligations under this Clause 17 then no
relief for Force Majeure, including the provisions of Clause 17.3, shall be available to it and the

obligations of each Party shall continue in force.

If the Force Majeure continues for longer than three (3) months the Party not suffering the Force
Majeure event may, at any time whilst such Force Majeure continues, by notice in writing to the other
terminate this Agreement on a date to be specified in that notice, which must not be less than

fifteen (15) days or more than sixty (60) days after the date on which the notice is given.
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18.1.

18.2.

Termination

This Agreement may be terminated at any time by Customer after a duration of six (6) months from
the Commencement Date without payment of compensation to the Supplier, by Customer giving to

the Supplier not less than 1 month’s prior written notice.

Either Party may immediately terminate this Agreement without payment of compensation by giving

notice in writing to the other Party if any one or more of the following events happens:

(a) the other Party commits a material breach of any of its obligations under this Agreement;

(b) the other Party fails to remedy, where it is capable of remedy, or persists in any breach of
any of its obligations under this Agreement after having been required in writing to remedy

or desist from such breach within a period of thirty (30) days;

(c) the other Party has any distress or execution levied or enforced on any of its assets which is

not paid out within seven (7) days of it being levied;

(d)

(i) the other Party is deemed to be unable to pay its debts within the meaning of

Section 123 of the Insolvency Act 1986; or

(ii) the other Party calls a meeting for the purpose of passing a resolution to wind it up,

or such a resolution is passed; or

(iii) the other Party presents, or has presented, a petition for a winding up order; or

(iv) an application to appoint an administrator is made in respect of the other Party or a
notice of intention to appoint an administrator is filed in respect of the other Party;

or

(v) any other steps are taken by the other Party or any other person to appoint an

administrator over the other Party; or

(vi) the other Party has an administrator, administrative receiver, or receiver appointed

over all or any part of its business, undertaking, property or assets; or

(vii) the other Party takes any steps in connection with proposing a company voluntary

arrangement or a company voluntary arrangement is passed in relation to it; or

(viii) the other Party ceases, or appears in the reasonable opinion of the Party wishing to

terminate likely or is threatening to cease to trade;
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(e) the other Party stops or suspends making payments (whether of principal or interest) with
respect to all or any class of its debts or announces an intention to do so or the other Party

suspends or ceases or threatens to suspend or cease to carry on its business;

(f) a secured lender to the other Party takes any steps to obtain possession of the property on

which it has security or otherwise to enforce its security; or

(g) the other Party suffers or undergoes any procedure analogous to any of those specified in
Clause 18.2(c)382+4¢} to 18.2(f)4824f} inclusive or any other procedure available in the
country in which the other Party is constituted, established or domiciled against or to an

insolvent debtor or available to the creditors of such a debtor.

In addition to its rights under Clauses 18.1 to 18.2 inclusive, Customer may immediately terminate the

Agreement without payment of compensation to the Supplier if:

(a) the Supplier commits a Material Service Level Breach; or

(b) the Customer is not a beneficiary to the Bank Guarantee by the date set out in Clause 22.3

(Bank Guarantee); or

(c) the Escrow Agreement is not executed by the date set out in Clause 22.4 (Escrow

Agreement).

If the Supplier undergoes a Change of Control (or if it anticipates a Change of Control and, subject to
Customer entering into a reasonable confidentiality agreement, the Supplier can disclose that
potential Change of Control) the Supplier shall promptly (and within twenty (20) Business Days of that
Change of Control) notify Customer in writing of that Change of Control, or potential Change of
Control. The Parties shall discuss the effect of that Change of Control. If Customer has concerns about
that Change of Control, it may terminate this Agreement immediately by written notice to the

Supplier.

Consequences of Termination

On termination of this Agreement in whole or part for any reason whatsoever:

(a) Subject to the Software Licence Terms, the relationship of the Parties shall cease and any
rights or licences granted under or pursuant to this Agreement shall cease to have effect save

as (and to the extent) expressly provided for in this Clause 19;

(b) any provision which expressly or by implication is intended to come into or remain in force

on or after termination shall continue in full force and effect;

(c) each of the Parties shall immediately return to the other Party (or, if the other Party so
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requests by notice in writing, destroy) all of the other Party’s property in its possession at the
date of termination, including all of its Confidential Information, together with all copies of
such Confidential Information, and shall make no further use of such Confidential

Information;

(d) in the case of a partial termination of this Agreement and if there is no express term dealing
with the reduction of the Charges then a fair and reasonable reduction shall be agreed and

applied by the Parties.

A termination of this Agreement for reasons other than the release events as agreed between Parties

in the Escrow Agreement, will ipso jure trigger a termination of the Escrow Agreement.

Assignment, Subcontracting and Third Party Rights

The Supplier shall not assign, delegate, transfer, charge or otherwise dispose of all or any of its rights

and responsibilities under this Agreement.

The benefit of this Agreement shall be freely assignable by Customer and, in the event of any such

assignment, all references in this Agreement to Customer shall be deemed to include its assigns.

Any Customer Affiliate and a successor may enforce any provision of the Agreement. Except for
Customer Affiliates no person who is not a Party to this Agreement shall have the right (whether
under the Contracts (Rights of Third Parties) Act 1999 or otherwise) to enforce any provision of this

Agreement without the express prior agreement in writing of the Parties.

Where a person who is not a Party to this Agreement has a right to enforce any provision of this
Agreement pursuant to Clause 20.3 above, the Parties to this Agreement may vary or terminate this

Agreement by agreement between them without requiring the consent of that person.

The Supplier may not sub-contract any or all of its rights and obligations under this Agreement
without the prior written consent of Customer (at its absolute discretion). The Customer hereby
provides its written consent for the Supplier to sub-contract an element of Services or Software to
each of the Approved Sub-Contractors in accordance with and as set out in Schedule 8 (Approved Sub-

Contractors).

If Customer does permit the Supplier to sub-contract then:

(a) the Supplier shall:

(i) at all times remain liable to Customer for the performance of all of it duties and
obligations under this Agreement (including any duties or obligations performed by

the sub-contractor); and
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(ii) only be entitled to delegate or sub-contract as specified by Customer;

(b) before entering into a sub-contract with the sub-contractor, the Supplier shall obtain

Customer’s approval of the form and content of that sub-contract;

(c) the Supplier shall require any such sub-contractor to be bound by all appropriate obligations

corresponding to those placed on the Supplier by this Agreement;

(d) at Customer’s option, the Supplier shall require any such sub-contractor to covenant directly
with Customer to observe and perform the obligations placed on the Supplier by this

Agreement; and

(e) the Supplier shall retain the right to terminate any agreement with any such sub-contractor
in the event of any material breach by the sub-contractor of such an agreement, irrespective

of whether such breach is remediable or not.

Entire Agreement

This Agreement and the documents expressly incorporated into this Agreement contains the entire
agreement between the Parties in relation to its subject-matter and supersedes any prior written or
oral agreements, representations or understandings between the Parties in relation to such subject

matter.

The Supplier irrevocably and unconditionally waives any right it may have to claim damages for,
and/or to rescind this Agreement because of breach of any warranty not contained in this Agreement,
or any misrepresentation whether or not contained in this Agreement, unless such misrepresentation

was made fraudulently.

The Parties acknowledge that this Agreement has not been entered into wholly or partly in reliance
on, nor has either Party been given any warranty, statement, promise or representation by the other

or on their behalf and other than as expressly set out in this Agreement.

To the extent that any warranties, statements, promises or representations have been given, each of
the Parties irrevocably and unconditionally waives any right it may have to any claims, rights or
remedies including any right to rescind this Agreement which it might otherwise have had in relation

to them.

Nothing in this Clause 21 shall exclude liability for a fraudulent misrepresentation.
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22.1.

Financial standing of Supplier

The Supplier agrees to implement and maintain the following financial mitigations throughout the

duration of the Agreement:

(a)

(b)

(c)

Financial guarantee:

(i)

ensure the Customer is a beneficiary to a guarantee from the Supplier’s bank in

accordance with Clause 22.3.

Open book accounting:

(i)

(ii)

The Supplier will maintain and retain Open Book Data throughout the term of the

Agreement and for a period of 7 years thereafter; and

The Supplier must allow the Customer and its Audit Agents to access the Open Book
Data throughout the duration of the Agreement and for a period of 7 years

thereafter.

Provision of management accounts:

(i)

(i)

(i)

(iv)

The Supplier will provide management accounts covering the period from
01.01.2021 to the termination or expiry of the Agreement. These will be provided on
a month-by-month basis and updated with actuals and a revised forecast each

month.

The management accounts will comprise the three standard statements (income
statement, balance sheet and cashflow). Bank statements should also be made

available, upon request, to confirm the cash position.

The management accounts provided by the Supplier to the Customer in execution of
this obligation will be treated as Confidential Information and commercially sensitive
information by the Parties and the Customer will limit access to the management
accounts to its representatives on a need-to-know basis, provided that such

representatives have undertaken the same confidentiality obligations.

If the Supplier’s current ratio falls below 0.5x or its cash position falls below

£125,000 then the Customer may:

(A) hold a meeting with the Supplier to review any effect on the continued

delivery of the Services; and

(B) require the Supplier to produce a remediation plan which, when approved,
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22.2.

22.3.

22.4.

22.5.

the Supplier will follow and provide regular updates to the Customer as to

its progress.

The Customer can terminate the Agreement immediately and without payment of compensation if:

(a)

(b)

the Supplier fails to notify the Customer that its financial standing has fallen below the

minimum acceptable cash and current ratio requirements set out in Clause

22.1(c)(iv)22-3-+eNiv);

the Parties fail to agree the remediation plan referred to in Clause 22.1(c)(iv)(B)223-H{e}HivHB),
which the Supplier will be given 10 days to prepare a draft working plan and, if rejected, 5

Business Days to rectify; and/or

the Supplier fails to comply with the agreed remediation plan referred to in Clause

22.1(c)(iv)(B)22-3-4eHivB).

Bank Guarantee

Supplier shall ensure that, on or before 30 June 2021, the Customer is a beneficiary to a guarantee

from the Supplier’s bank which shall:

(a)

(b)

()

(d)

irrevocably and unconditionally guarantee a payment from the Supplier's bank to the
Customer of up to one million pounds sterling (£1,000,000) ("Guarantee Payment") if
cumulatively (1) the Supplier is in breach of this Agreement and (2) the Customer,
notwithstanding the service of a notice notifying the Supplier of failure to remedy such

breach, has not fully recovered any losses it has incurred as result of the Supplier's breach;

include a term that the Guarantee Payment shall be recoverable by the Customer from the

bank as a principal debt;

be subject to English law and the exclusive jurisdiction of the English courts; and

be substantially in the form set out in Schedule 6 (Bank Guarantee),

(the "Bank Guarantee").

Escrow Agreement

The Parties shall ensure that, on or before 30 June 2021, they enter into a tri-partite escrow

agreement with NCC Group Escrow Limited in substantially the form set out in Schedule 7 (Escrow)

(“Escrow Agreement”).

The Supplier shall in accordance with the Escrow Agreement, deposit the source code of any Supplier
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22.6.

22.7.

22.8.

23

23.1.

23.2.

23.3.

Software and Software comprising the Services Materials in escrow.

The Supplier shall ensure that the deposited version of any source code is the current version and that

the deposited version is kept up to date as new versions and Software updates are released.

Where the Supplier is unable to procure compliance with the provisions of clause 22.5 and clause 22.6
in respect of any third party Software, it shall provide the Customer with written evidence of its
inability to comply with these provisions and shall agree with the Customer a suitable alternative to
escrow that affords the Customer the nearest equivalent protection. The Supplier shall be excused
from its obligations under this clause 22.7 only to the extent that the parties have agreed on a

suitable alternative.

The Parties acknowledge and agree that the release of the materials pursuant to the Escrow

Agreement shall be a last resort and shall only occur in the case that (cumulatively):

(a) The Supplier is in breach of this Agreement and has failed to remedy such breach having

been notified by the Customer as set out in this Agreement; and

(b) Such breach by the Supplier cannot be remedied by execution of the Bank Guarantee.

General

Relationship of the Parties

Neither Party shall pledge the credit of the other Party nor represent itself as being the other Party
nor an agent, partner, employee or representative of the other Party nor as having any power or
authority to incur any obligation of any nature, express or implied, on behalf of the other Party.
Nothing in this Agreement, and no action taken by the Parties pursuant to this Agreement, shall
create, or be deemed to create, a partnership or joint venture or relationship of employer and

employee or principal and agent between the Parties.

Variation

No purported alteration or variation of this Agreement shall be effective unless it is in writing, refers

specifically to this Agreement and is signed by each of the Parties to this Agreement.

Waiver

The rights and remedies of either Party in respect of this Agreement shall not be diminished, waived
or extinguished by the granting of any indulgence, forbearance or extension of time granted by such
Party to the other nor by any failure of, or delay, by the said Party in ascertaining or exercising any
such rights or remedies. Any waiver of any breach of this Agreement shall be in writing. The waiver by

either Party of any breach of this Agreement shall not prevent the subsequent enforcement of that
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23.4.

23.5.

24

24.1.

24.2.

24.3.

provision and shall not be deemed to be a waiver of any subsequent breach of that or any other

provision.

Validity

If at any time any part of this Agreement (including any one or more of the clauses of this Agreement
or any sub-clause or paragraph or any part of one or more of these clauses) is held to be or becomes
void or otherwise unenforceable for any reason under any Applicable Law, the same shall be deemed
omitted from this Agreement and the validity and/or enforceability of the remaining provisions of this

Agreement shall not in any way be affected or impaired as a result of that omission.

Counterparts

This Agreement may be entered into in the form of two or more counterparts, each executed by one
or more of the Parties (but taken together executed by all), and provided that all the Parties shall so
enter into the Agreement, each of the executed counterparts, when duly exchanged or delivered,

shall be deemed to be an original but, taken together, they shall constitute one instrument.

Bribery & Gifts

The Supplier warrants that is has never committed an offence under Sections 1, 2, 6 or 7 of the
Bribery Act (a “Bribery Offence”) or engaged in any conduct, whether by act or omission, before 1 July
2011, which if it had been made or carried out on or after 1 July 2011, would have constituted a

Bribery Offence.

The Supplier agrees that in respect of all matters connected with or arising out of the Services and this

Agreement, it:

(a) shall not, and will procure that its employees, sub-contractors and agents will not, commit

any Bribery Offence or engage in any Foreign Bribery Conduct;

(b) has in place, and will maintain until termination or expiry of this Agreement, adequate
procedures designed to prevent persons associated with the Supplier from bribing another
person intending to obtain or retain business for the Supplier or to obtain or retain an
advantage in the conduct of business for the Supplier (as envisaged under section 7(2) of the

Bribery Act); and

(c) shall comply at all times with all obligations arising out of the Bribery Act.

The Supplier will not do or permit anything to be done through act or omission which would cause
Customer, any employee, sub-contractor or agent of Customer or any Customer Affiliate to incur any

liability under the Bribery Act or any other applicable legislation which prohibits any form of bribery
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244,

245,

24.6.

25

25.1.

25.2.

25.3.

including, but not limited to, any legislation intended to implement the UN Convention Against

Corruption.

The Supplier will not offer or give or agree to give any employee or agent of Customer or any
Customer Affiliate any gift or consideration of any kind as an inducement or reward for doing or
forbearing to do or for having done or forborne to do any act in relation to the obtaining or execution
of this Agreement or any other agreement for Customer or any Customer Affiliate or for showing or
forbearing to show favour or disfavour to any person in relation to this Agreement or any other

agreement for Customer or any Customer Affiliate.

Any breach of this Clause by the Supplier, its employees, agents or sub-contractors (whether with or
without the knowledge of the Supplier) in relation to this Agreement or any other agreement for
Customer or any Customer Affiliate, will be deemed a material breach of this Agreement, and, in
addition, entitle Customer to recover from the Supplier the amount of any loss resulting from such
material breach and to recover from the Supplier the amount or value of any such gift, consideration

or commission.
The Supplier will notify Customer immediately if it becomes aware, or has reason to believe, that:
(a) it has breached any of its obligations arising out of this Clause 24; or

(b) any person or party directly or indirectly connected with the Services has committed any
Bribery Offence, engaged in any Foreign Bribery Conduct or made, given, procured, received,

or obtained any bribe (or attempted to do so).
Notices

The address for notices to Customer is: 39 Victoria Street, Westminster, London, SW1H OEU

et
with a copy to

The address for notices to the Supplier is:

UgenTec NV

att: Legal Department, ||| EGGc—_—_

Kempische Steenweg 303/105, 3500 Hasselt, Belgium

e

Any notices sent under this Agreement must be in writing and may be served by personal delivery or

by sending the notice by special delivery post or email at the address given above or at such other
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25.4.

26

26.1.

26.2.

26.3.

26.4.

address as the relevant Party may give for the purpose of service of notices under this Agreement and
every such notice shall be deemed to have been served upon delivery if served by hand or at the
expiration of two (2) Business Days after despatch of the same if delivered by special delivery post or
if sent by email at ten hours (10:00) am local time of the recipient on the next Business Day following

despatch.

To prove service of any notice it shall be sufficient to show in the case of a notice delivered by hand
that the same was duly addressed and delivered by hand and in the case of a notice served by post
that the same was duly addressed prepaid and posted in the manner set out above. In the case of a
notice given by email, it shall be sufficient to show that it was despatched in a legible and complete
form to the correct email address without any error message, provided that a confirmation copy of
the transmission is sent to the recipient by first class post in the manner set out above. Failure to send

a confirmation copy shall invalidate the service of notice by email.

Dispute Resolution Procedure

In the event of a material dispute between the Parties which has not been resolved in the normal
course of business, either Party may call a meeting of the Parties by service of not less than ten (10)
Business Days’ written notice and each Party agrees to procure that the Customer Contract Manager
and Supplier Contract Manager shall attend a meeting called in accordance with this Clause 26.1 with

the aim of resolving the dispute.

Those attending the meeting pursuant to Clause 26.1 shall use all reasonable endeavours to resolve
the dispute(s) arising out of this Agreement. If the meeting fails to resolve the dispute within ten (10)
Business Days of its being referred to it, either Party by notice in writing may refer the dispute to an
Executive Director (or their nominee) of Customer and a director of the Supplier, who shall co-operate
in good faith to resolve the dispute as amicably as possible within fifteen (15) Business Days of the

dispute being referred to them.

If the dispute between the Parties is not resolved having applied the process set out at Clauses 26.1
and 26.2, then the Parties may on the written request of both Parties (the “Dispute Resolution
Request”) agree in writing to enter into an alternative dispute resolution procedure (the “Dispute
Resolution Procedure”) with the assistance of a mediator agreed by the Parties or, in default of such
agreement within fifteen (15) Business Days of receipt of the Dispute Resolution Request, appointed

by the Centre for Effective Dispute Resolution, 70 Fleet Street, London EC4Y 1EU.

The Parties shall then submit to the supervision of the mediation by the Centre for Effective Dispute
Resolution for the exchange of relevant information and for setting the date for negotiations to
begin. The Parties shall bear their own legal costs of the Dispute Resolution Procedure, but the costs

and expenses of mediation shall be borne by the Parties equally.
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26.6.

26.7.

27

28

If the Parties agree to have recourse to the Dispute Resolution Procedure the same shall be binding
on the Parties as to submission to the mediation but not as to its outcome. Accordingly all
negotiations connected with the dispute shall be conducted in strict confidence and without prejudice
to the rights of the Parties in any future legal proceedings. Except for any Party’s right to seek
interlocutory relief in the courts, no Party may commence other legal proceedings under the
jurisdiction of the courts or any other form of arbitration until forty (40) Business Days after the

appointment of a mediator.

If, with the assistance of the mediator, the Parties reach a settlement, such settlement shall be
reduced to writing and, once signed by a duly Authorised Representative of each of the Parties, shall

be and remain binding on the Parties.

Notwithstanding the provisions of this Clause 26 either Party may commence or take proceedings or
seek remedies before the courts or any other competent authority for interim, interlocutory or

injunctive remedies in relation to this Agreement.

Law

This Agreement and any issues, disputes or claims arising out of or in connection with it (whether
contractual or non-contractual in nature such as claims in tort, from breach of statute or regulation or

otherwise) shall be governed by, and construed in accordance with, English law.

Jurisdiction

Subject to first complying with the Dispute Resolution Procedure, all disputes or claims arising out of
or relating to this Agreement shall be subject to the exclusive jurisdiction of the English Courts to

which the Parties irrevocably submit.
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IN WITNESS OF THE ABOVE the Parties have signed this Agreement on the date written at the head of this

Agreement.

SIGNED by )

[insert name of signatory] )

on behalf of ) Authorised Signatory

THE SECRETARY OF STATE FOR HEALTH )

AND SOCIAL CARE )

SIGNED by ) 11-6-2021
[insert name of signatory] )

on behalf of )

UGENTEC NV LIMITED ) Authorised Signatory
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Schedule 1

Specification

1. Background
1.1 The Supplier will licence FastFinder to the Customer for its continued use of the FastFinder software

that conducts interpretative medical diagnostics of SARS-CoV-2 virus (Covid-19) tests, controls
elements of workflow of the ePCR instrument and issue high volume results outputs from the ePCR
instruments. The software licence will cover the use of the 10 ePCR machines already procured by the
Customer and expected to be located at the UKBC Lighthouse lab and the new Megalabs, located in

Leamington Spa, England and Glasgow, Scotland.

2. Expected outcomes
2.1 Fully functional FastFinder diagnostic software for interpretive medical diagnostics of Covid-19.
3. Supplier deliverables
3.1 Overview
(a) The Supplier will deliver the following:

(i) Single licence for use across all DHSC designated sites for up to 50
concurrent End Users (85% doing results analysis 15% running diagnostics);

(ii) Maintenance and support of software;

(iii) Integration and deployment plan for rollout at additional sites;

(iv) Documentation requested for test assurance, such as plans and test
reports for DR and BC, systems testing, security and performance testing;
and

(v) Documentation requested for audit purposes, including SOPs on change
and release management and software defect and risk management;

3.2 Professional services

(a) The Supplier will provide 24/7 support via its support desk. The Supplier will provide

responses in line with the below response times:

Priority Description Category Response Time
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Minimal business Account creation, Not relevant for

Low impact support Two Business Days
Limited business Complaint, feedback, technical

Normal impact support One Business Day

Significant business
High impact Complaint, feedback One Business Day

Critical business
Urgent impact Complaint Within four (4) hours

(i)

(iii)

Minimal business impact: Items such as account creation and license request that do

not impact the application. (Low priority).

Limited business impact: Does not significantly impact operations, or a reasonable

workaround is available. (Normal priority).

Significant business impact: The application is usable but certain functions may be

unavailable or severely limited. (High priority).

(iv) Critical business impact: Unable to use the application. Requires immediate
resolution. (Urgent priority).
33 Services to be provided
(a) Environments

(ii)

(i) FastFinder will be hosted on the Supplier’s Microsoft Azure cloud service.
Personal data concerning health will reside in Great Britain only. Other personal data

(such as End User information) will reside in the European Union.

Each site will have the following environments, hosted as separate instances from
the other two sites: Testing (TEST), System Integration Testing 1 (SIT 1) and System
Integration Testing 2 (SIT 2), User Acceptance Test (UAT), Non-functional Testing
(NFT), Production (PROD) and Training (TRAIN).

(b) Out of scope

(i)

IT service provision for alternative or comparable diagnostic assay technologies to

ePCR.

The Software solution shall, at a minimum, meet the Specification outlined in Appendix A of this Schedule 1.
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1.1

2.1

Service Level Targets

Schedule 2

Support Services

The table below sets out below service level targets upon which the Supplier’s performance will be

reviewed.

Priority

Minimal business
impact

Low

Limited business
impact

Normal

Description

Category

support

support

Significant business

High

Critical business
impact

Urgent

impact

Account creation,

Not relevant for

Complaint, feedback, technical

Complaint, feedback

Complaint

Response Time

Two Business Days

One Business Day

One Business Day

Within four (4) hours

The target resolution time for any urgent issue is 4 hours, and performance is measured through the
Monthly Uptime Percentage as set out in Schedule 3. For high impact issues, Customer and Supplier
will agree on resolution times as validation of any change may be required.

This is also summarized in table below:

Issue Cover Target status update Target response time | Target resolution time
Level frequency

Critical 24/7 <4 hours 4 hours 4 hours

Error

High 8:00am — | As required One business day As agreed between Supplier
Impact 5pm UK and Customer

Error

Other 8:00am — | As required Two business days As agreed between Supplier
Error 5pm UK and Customer

Recovery Time Objective / Recovery Point Objective

Table 1 below sets out the Supplier’s commitment to recovery time and recovery point objectives.

The Supplier’s performance against such objectives will be reviewed in accordance with Part B of

Schedule 3.

Target

Recovery time objective

4 hours*
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Recovery point objective

1 hour*

Table 1
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1.1

1.2

13

1.4

1.5

Schedule 3

Part A - Service Levels and Service Credits

Service Levels and Service Credits

Supplier performance will be discussed at the Quarterly Contract Review, but issues with performance

may be escalated through the Supplier by the contract management team.

Where the Supplier fails to deliver the required performance, the Customer will raise concerns
formally through the contract management team to the Supplier. The Supplier will be expected to

produce a Service Recovery Plan of no more than two weeks which will then be instigated.

Where the Supplier fails to produce a Service Recovery Plan or fails to deliver agreed Service Recovery
Plan to the required standard the Customer shall be entitled to terminate the Agreement in

accordance with Clause 18.2(b)3824b}.

Service Credits are payable by the Supplier where the Supplier falls below specified availability
standards. Availability is determined by the monthly uptime percentage for the Service; the monthly
uptime percentage is used to measure availability and is the percentage of time during which the
Software is available for access and/or use by the Customer and the End Users (excluding scheduled
Downtime), and shall be calculated and expressed over a period of one month by using the following

formula:

(a) (Service Minutes-Downtime)/(Service Minutes) x 100,

(the "Monthly Uptime Percentage").

The unavailability of a FastFinder plugin does not constitute unavailability of FastFinder.

Where Downtime is measured in minutes; that is, for each month, Downtime is the sum of the length
(in minutes) of each Incident that occurs during that month, excluding any downtime as a result of
Customer’s actions. The target Monthly Uptime Percentage is 99.99% and if the Monthly Uptime
Percentage falls below 99.7% for any given month, the Supplier will be required to pay the following

Service Credits:

(a) 99.99% to 99.7%: No Service Credits will be payable;

(b) <99.7%: For every 0.02% reduction in availability, the Supplier will pay a Service Credit of
1% of the monthly licence fee for the month in question, subject to a cap of 20% of the

monthly licence fee for the month in question.
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1.6

1.1

1.2

1.3

Should the Supplier reach the Service Credit cap of 20%, the Customer will be entitled to terminate

the Agreement citing a Material Service Level Breach.

Part B — Performance Monitoring

Performance Monitoring

Within twenty (20) working days of the Commencement Date the Supplier shall provide the Customer
with details of how the processes in respect of the monitoring and reporting of Service Levels will
operate between the Parties and the Parties will endeavour to agree such process as soon as is

reasonably possible.

The Supplier shall provide the Customer with the performance monitoring reports (“Performance
Monitoring Reports”) in accordance with this process and timescales agreed pursuant to paragraph 1
of Part B of this Schedule which shall contain, as a minimum, the following information in respect of

the relevant Service Period:

(a) for each Service Level, the actual performance achieved over the Service Level for the

relevant Service Period;

(b) a summary of all failures to achieve Service Levels that occurred during that Service
Period;

(c) details of any Critical Service Level Failures;

(d) for any repeat failures, actions taken to resolve the underlying cause and prevent

recurrence; and

(e) such other details as the Customer may reasonably require from time to time.

The Parties shall attend meetings to discuss Performance Monitoring Reports on a Quarterly basis
(the “Quarterly Contract Review Meeting”). The Quarterly Contract Review Meetings will be the
forum for the review by the Supplier and the Customer of the Performance Monitoring Reports.

Quarterly Contract Review shall:

(a) take place within one (1) week of the Performance Monitoring Reports being issued by
the Supplier at such location and time (within normal business hours) as the Customer

shall reasonably require;

(b) be attended by the Supplier’s Authorised Representative and the Customer’s Authorised

Representative; and
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1.4

1.5

(c) be fully minuted by the Supplier and the minutes will be circulated by the Supplier to all
attendees at the relevant meeting and also to the Customer’s Authorised Representative

and any other recipients agreed at the relevant meeting.

The minutes of the preceding quarter’s Quarterly Contract Review Meeting will be agreed and signed
by both the Supplier’s Authorised Representative and the Customer’s Authorised Representative at

each meeting.

The Supplier shall provide to the Customer such documentation as the Customer may reasonably

require in order to verify the level of the performance by the Supplier for any specified Service Period.
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Schedule 4

Security Undertakings

The Supplier will meet and maintain the following security undertakings for the Initial Period and any

extension of this Agreement:

1.1

1.2

13

14

15

1.6

1.7

1.8

1.9

1.10

Governance

A security management system (the “System”) including a plan must be developed and maintained,
structured in accordance with 1S027001:2013, to cover the Information Assurance aspects
throughout the life of the Agreement. This will include scope, statement of applicability, risk

management plans, and other artefacts all of which must be agreed with the Customer.

There must be a named accountable person from the Supplier who is accountable for the provision of
technical, personnel, process and physical security aspects for the scope of the Agreement, including

but not limited to security clearances.

The Customer must have the ability to audit and assess security controls at any of the sites used for

the purpose of meeting the Agreement.

Security must be embedded in all service management including but not limited to change

management, incident management, and other service management artefacts aligned with 1SO2000.

Development and test environments must have assured separation from the live/production systems,

and must not use live / production information without prior written Customer approval.

The System must be configured in line with the law, regulations and the Customer’s policies,
standards and guidance including but not limited to malware policy, patching policy, password

standard, information handling and security monitoring.

The System and locations must have auditable authorisation, authentication and access control based

on least privilege, and aligned appropriate to the business requirement.

The System and processes must enforce separation of duties based upon the agreed risk assessment

and management.

The System must be developed and reviewed against the best commercial practices, including

security testing of the infrastructure and applications, in line with HMG standards and guidelines.

The System should notify End Users to read and accept the terms and conditions of service, annually.
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2.1

2.2

2.3

3.1

4.1

5.1

5.2

6.1

Risk Assessment

The Supplier will undertake risk assessment of the whole system and supporting process in line with
their Information Security Management System and the Customer’s Standards and including when
system changes are made. The Customer retains the rights to review the repeatable methodology

used for risk assessment.

The Supplier must share with the Customer the outputs of the risk assessment, mitigation actions and

any remaining remediation plans.

The Supplier must engage with the Customer with regards to managing all security-related risks to
ensure they are within risk appetite / tolerances or there is a risk exception acceptance, in writing
from the Customer, as a minimum through active attendance at the nominated Security Working

Group.

Awareness & Training

It must be ensured that all staff and subcontractor’s End Users and relevant employees are provided
with appropriate security education, training and awareness, with this aspect being reviewed at least
annually and whenever personnel roles change. Training shall include elements of physical, personnel

and electronic security guidance.

Personnel Security

The Supplier must provide screening controls that conform to the Baseline Personal Security Standard
(BPSS) for all staff and subcontractors who have any access to the system and information with
regards to the System both logically and physically. There may be a requirement for high clearances

based on the risk assessment and risk management.

Operational Security

The Supplier must have security operational awareness, detection, prevention, response and

remediation processes / controls to effectively manage security incidents.

The Supplier must conduct vulnerability, security, penetration testing and address the findings or

have the Customer accept in writing findings that will not be addressed.

Architectural Principles

The Supplier must ensure that the System and associated infrastructure is designed in a manner to

ensure effective physical and logical separation, including but not limited to:

(a) Manufacturing and back office networks and services must not exist on the same subnet
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(b) Operative and administrative activities must not be possible using the same accounts
7. Protective Monitoring
7.1 The Supplier must adopt the Customer’s preferred Protective Monitoring capability or provide their

own which is recognised as exceeding the former.
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Schedule 5

Charges

1. Charges

11 The following Charges shall apply on a monthly basis:

Pricing component

Price excluding VAT, £

Monthly licence fee

Price per 100,000 tests

£ I
.

1.2 In addition, the following volumes discounts will apply to the price per test:

(a) If volumes exceed the ‘full’ volume thresholds below, a discount of- will be applied, if

volumes exceed the ‘reduced’ volume thresholds below, a discount of- will be

applied. Discounts will apply at the end of every month depending on # of tests

processed that month.

(b) If the total volume in the Initial Period of samples exceeds the total ‘full’ volume

threshold or exceeds the total ‘reduced’ volume threshold, the discount of respectively

I ' zoply to all volumes including those volumes performed during

individual months that did not cross the threshold. The final invoice will reflect these

calculations if necessary.

1.3 The discount rate is based on the following volumes:

Date

Full volumes Reduced volumes

# of tests per month

Mar-21

Apr-21

May-21

Jun-21

Jul-21

Aug-21

Sep-21

Oct-21

Nov-21

Dec-21

Jan-22

Feb-22

74




Total |
Volume discount applicable, % - -
14 For example, the following discounts will apply in the month of April:
# of tests per month |
Apr-21 | |
Volume discount applicable, % - - .
1.5 For the avoidance of doubt, the Agreement price is not subject to any minimum or maximum test
volumes and will not be subject to indexation adjustments during any extended term.
1.6 Any re-purposing of the software, will be subject to the below costs:
Grade description Hourly Rate
(£ excl. VAT)
Development services (such as assay plug-in development, dashboard c -
development or any platform change requests)

Environments Annual Fee per
environment
(£ excl. VAT)

Annual fee for installation, maintenance and hosting of additional
: - £ 1l
environment (such as a separate test or UAT environment)
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Schedule 6

Bank Guarantee
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Schedule 7

Escrow Agreement
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Schedule 8

Approved Sub-Contractors

APPROVED SUB-CONTRACTOR ELEMENT OF THE SERVICES OR
SOFTWARE TO BE SUB-
CONTRACTED TO THE APPROVED
SUB-CONTRACTOR

Microsoft Hosting provider for the FastFinder

platform
Microsoft Inc, One Microsoft Way, WA 98052-6399, Redmond, USA

Registration: SEC CIK #0000789019

HubSpot Customer relationship

management platform
HubSpot Inc. 25 First Street, 2nd Floor, MA 02141, Cambridge, USA

Registration: SEC CIK #0001404655

ZenDesk Support management platform

Zendesk Inc, 989 Market St, CA 94103, San Francisco, USA

Registration: SEC CIK #0001463172

Teamleader Electronic  resource planning

platform
Teamleader NV, Dok Noord 3A/101, 9000, Gent, Belgié

Registration: BE 0899.623.035

~
(o]



DocuSign Envelope ID: 19011D28-3A5B-46AC-9DB7-29A327A37E47

Atlassian
Atlassian Inc, 341 George Street, 2000, Sydney, NSW, Australia
Registration: SEC CIK #0001650372

Registration Link: https://sec.report/CIK/0001650372

Project management and product

development tool

Pendo

Pendio.lOQ, Inc, 418 South Dawson Street Raleigh, NC 27601, USA

Registration: SEC CIK #0001595931

Registration link: https://sec.report/CIK/0001595931

User analytics monitoring tool
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