UK Research
and Innovation

1 Whittle Farm Cottages
Whittle

Thropton

Morpeth

United Kingdom

NE65 7JN

Date: Wednesday, 7" December 2022
Our ref: PS22218

Award of contract for the supply of PS22218 - Neuro-inclusive Audit of the EPSRC
Stakeholder Engagement Processes

Following your tender/ proposal for the supply of Neuro-inclusive Audit of the EPSRC
Stakeholder Engagement Processes to UKRI, we are pleased to award this contract to you.

This letter (Award Letter) and its Schedule(s) set out the terms of the Contract between:

(1) United Kingdom Research and Innovation, a statutory corporation whose registered
office is at Polaris House, North Star Avenue, Swindon, England, SN2 1FL ("UKRI"); and

) _ a business with its trading address at 1 Whittle Farm Cottages,
vvniwe, 1 nropion, mvortpeth, United Kingdom, NE65 7JN (the “Supplier”).

Unless the context otherwise requires, capitalised expressions used in this Award Letter have the
same meanings as in the terms and conditions of contract set out in Schedule 1 to this Award
Letter(the "Conditions”). Intheeventof any conflictbetweenthis Award Letter and the Conditions,
this Award Letter shall prevail. Please do not attach any Supplier terms and conditionstothisAward
Letteras they will notbe accepted by UKRI and may delay condlusion of the Contract.

For the purposes of the Contract, UKRI and the Supplier agree as follows:
Term

1 Commencement Date: Friday, 9" December 2022
2 Expiry Date: Thursday, 30" March 2023
3 UKRI may extend this Contract for a period of up to 1 month by giving not less than 1

weeks’ notice in writing to the Supplier prior to the Expiry Date. The terms and
conditions of this Contract shall apply throughout any such extended period

UKRI Goods & Services Contract (Low Value) v1.1
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Description of Goods and/or Services
4 The Specification of the Goods and/or Services to be delivered is as set out in Schedule 2

5 The Services shall be performed at the Supplier's premises and/or a third party's
premises and in each case the address.

Charges & Payment
6 The Charges for the Goods and/or Services shall be as set out in Schedule 3.

7 Allinvoices shouldbe sent, quotingavalid purchase order number (PO Number) provided
by UKRI, to:

8 To avoid delay in paymentit is important that the invoice is compliant and that it includes
a valid PO Number, PO Number item number (if applicable) and the details (name and
telephone number) of your UKRI contact(i.e., Contract Manager). Non-compliant invoices
will be sent back to you, which may lead to a delay in payment. If you have a query
reaardina an outstandina pavment please contact our Accounts Payable section by email
to_letwam 09:00-17:00 Monday to Friday.

9 Each Party's total aggregate liability in each Contract Year under each Order Contract
(whether in tort, contract or otherwise) is no more than one hundred and twenty five
percent (125%) of the total contract value.

Notices

10 The address for notices of the Parties are:

UK Research and Innovation (UKRI) - Supplier:

Natural Environment Research Council _

(NERC)

Polaris House, North Star Avenue, 1 Whittle Farm Cottages, Whittle,
Swindon, England, SN2 1FL Thropton, Morpeth. UK, NE65 7JN

Attention: | GNGNNGGEGE Attention: Mark Charlesworth
S~ I

Liaison

11 For general liaison your contact will continue to be _:r. in their

absenc IIIIIEEGEGEGE

We thank you for your co-operation to date and look forward to forging a successful working
relationship resulting in a smooth and successful supply of the Services. Please confirm your
aceantanca of the award of this contract by signing and retumning the enclosed copy of this letter
to at the following address, IIIIEINENENENEGEG No other form of
acniuwisuyeniont will be accepted. Please remember to quote the reference number abovein
any future communications relating to this contract.

Yours faithfully,

UK Shared Business Services Ltd

UKRI Goods & Services Contract v1.1
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Signed for and on behalf of UK Research and Innovation (UKRI) -
Engineering and Physical Sciences Research Council (EPSRC)

Signature:

Name:

Position:

Date:

We accept the terms set out in this Award Letter and the Schedule(s).

Signed for and on behalf of Mark Charlesworth

Signature:

Name:

Position:

Date:

UKRI Goods & Services Contract v1.1
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1 INTERPRETATION
11 In these terms and conditions:
"Award Letter"  means the letter from UKRI to the Supplier printed above these terms and conditions;

"Central means a body listed in one of the following sub-categories of the Central Government
Government classification of the Public Sector Classification Guide, as published and amended from
Body" time to time by the Office for National Statistics:

(@) Govemment Department;

(b) Non-Departmental Public Body or Assembly Sponsored Public Body
(advisory, executive, ortribunal);

(c) Non-Ministerial Department; or
(d) Executive Agency;
"Charges" means the charges for the Goods and/or Services as specified in the Award Letter;

"Commencement means the date for the start of the Contract as set out in the Award Letter;
Date"

"Confidential means:

Information” ; o :
(a) all confidential information and data which is acquired from or made

available (directly or indirectly) by the Disclosing Party or the Disclosing
Party's representatives however conveyed or presented, including but
not limited to any information or document relating to the Disclosing
Party's business, affairs, operations, budgets, policies, processes,
initiatives, plans, product information, pricing information, technical or
commercial know-how, trade secrets, specifications, strategies,
inventions, designs, software, market opportunities, personnel,
customers or suppliers (whether relating to this Contract or otherwise)
either orally, in writing, or in whatever form obtained or maintained;

(b) any information or analysis derived from the Confidential Information.

(c) anything marked as confidential and any other information notified by or
on behalf of the Disclosing Party to the Receiving Party as being
confidential.

(d) the existence and terms of this Contract and of any subsequent
agreement entered in relation to this Contract.

(e) the fact that discussions and negotiations are taking place conceming
this Contract and the status of those discussions and negotiations; and

(f) any copy of any of the information described in (a), (b), (c), (d) or (e)
above, which shall be deemed to become Confidential Information when
it is made. For the purposes of this definition, a copy shall include
without limitation, any notes or recordings of the information described
in (a), (b), (c), (d) or (e) above (howsoever made).

"Contract” means the contract between (i) UKRI and (ji) the Supplier constituted by the Suppliers

UKRI Goods & Services Contract v1.1
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countersignature of the Award Letter and includes the Award Letter and Schedules;

means, for the periods for which they are in force, all laws giving effect or purporting to
give effect to the GDPR, the Data Protection Act 2018, or otherwise relating to data
protection, including the Regulation of Investigatory Powers Act 2000, the
Telecommunications (Lawful Business Practice) (Interception of Communications)
Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection
Directive (2002/58/EC), the Privacy and Electronic Communications (EC Directive)
Regulations 2003 (S12426/2003) and all applicable laws and regulations relating to the
processing of personal data and privacy, including where applicable the guidance and
codes of practice issued by the Information Commissioner, in each case as amended or
substituted from time to time;

shall have the same meaning as in the Data Protection Legislation;

means that date by which the Goods must be Delivered to UKRI, as specified in the
Award Letter.

means hand overthe Goods to UKRI at the address and on the date specified in the
Award Letter, which shall include unloading and any other specific arrangements agreed
in accordance with Clause 6. Delivered and Delivery shall be construed accordingly.

means a Party that makes a disclosure of Confidential Information to another Party;
means the Environmental Information Regulations 2004 (or if applicable the
Environmental Information Regulations (Scotiand) 2004);

means the date for expiry of the Contract as set out in the Award Letter;

means the Freedom of Information Act 2000 (or if applicable the Freedom of Information
(Scotland) Act2002);

means:
(@)
(b)

the General Data Protection Regulations (Regulation (EU)2016/679); or

any equivalent legislation amending or replacing the General Data
Protection Regulations (Regulation (EU) 2016/679),

means all relevant practices and professional standards that would be expected of awell-
managed, expert service provider performing services substantially similar to the
Services or substantially similar to the Goods provided to customers of a substantially
similar size and nature asUKRI;

means the goods to be supplied by the Supplier to UKRI under the Contract;
has the meaning given under section 84 of the FOIA;

means:

(@) copyright, rights related to or affording protection similar to copyright,
rights in databases, patents and rights in inventions, semi-conductor
topography rights, trade marks, rights in Intemet domain names and
website addresses and other rights in trade names, designs, know-how,
trade secrets and other rights in Confidential Information;

UKRI Goods & Services Contract v1.1
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(b) applicationsforregistration, and the rightto applyforregistration, forany
of the rights listed at (a) that are capable of being registered in any
country or jurisdiction; and

(c) all other rights having equivalent or similar effect in any country or
jurisdiction;

means the limit of liability identified in the Award Letter;
the Supplier or UKRI (as appropriate) and "Parties” shall mean both of them;

means the personal data (as defined in the Data Protection Legislation) which
relates to or originates from UKRI, or any of UKRI's employees, contractors or
customers and which is processed by or on behalf of the Supplier under this
Contract;

shall have the meaning given in the Data Protection Legislation;

means UKRI's unique number relating to the order for Goods and/or Services to
be supplied by the Supplier to UKRI in accordance with the terms of the
Contract;

means aParty to whichadisclosure of Confidential Informationismade by another
Party;

has the meaning set out inthe FOIA or the EIR as relevant (where the meaning set
out for the term "request” shall apply);

means the services to be supplied by the Supplier to UKRI under the Contract,

means the specification for the Goods and/or Services to be supplied by the
Supplierto UKRI (including as to quantity, description and quality) as specified in the
Award Letter;

means all directors, officers, employees, agents, consultants and contractors of
the Supplier and/or of any sub-contractor of the Supplier engaged in the
performance of the Supplier’s obligations under the Contract;

means vetting procedures that accord with good industry practice or, where
requested by UKRI, UKRI's procedures for the vetting of personnel as provided to
the Supplier from time to time;

means the period from the Commencement Date to the Expiry Date as such period
may be extended or terminated in accordance with the terms and conditions of the
Contract;

means the Transfer of Undertakings (Protection of Employment) Regulations 2006
as amended or replaced from time to time;

means value added tax in accordance with the provisions of the Value Added Tax
Act 1994; and

means a day (other than a Saturday, Sunday, public holiday or 27, 28, 29, 30
and 31 December) when banks in London are open for business.

In these terms and conditions, unless the context otherwise requires:

(@)

(b)

references to numbered clauses are references to the relevant clause in these
terms and conditions;

any obligation on any Party not to do or omit to do anything shall include an
obligation not to allow that thing to be done or omitted to be done;

4
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(c) the headings to the clauses of these terms and conditions are for information only
and do not affect the interpretation of the Contract,

(d) any reference to an enactment includes reference to that enactment as amended
or replaced from time to time and to any subordinate legislation or byelaw made
under that enactment; and

(e) the word 'including' shall be understood as meaning 'including without limitation'.
BASIS OF CONTRACT

The Award Letter constitutes an offer by UKRI to purchase the Goods and/or Services
subject to and in accordance with the terms and conditions of the Contract.

The offer comprised in the Award Letter shall be deemed to be accepted by the Supplier
on receipt by UKRI of a copy of the Award Letter countersigned by the Supplier.

SUPPLY OF GOODS AND SERVICES

In consideration of UKRI's agreement to pay the Charges, the Supplier shall supply the
Goods and/or Services to UKRI subject to and in accordance with the terms and
conditions of the Contract.

In supplying the Goods and/or Services, the Supplier shall:

(@) co-operate with UKRI in all matters relating to the supply of Goods and/or
Services and comply with all UKRI's instructions; and

(b) comply with all applicablelaws.

The Supplier shall supply the Goods in accordance with the Specification. The Supplier
warrants, represents, undertakes and guarantees that the Goods supplied under the
Contract shall:

(a) be free from defects (manifest or latent), in materials and workmanship and
remain so for 12 months after Delivery,

(b) be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and
comply with any applicable statutory and regulatory requirements relating to the
manufacture, labelling, packaging, storage, handling and delivery of the Goods;

(c) conform with the specifications (including the Specification), drawings,
descriptions given in quotations, estimates, brochures, sales, marketing and
technical literature ormaterial (inwhateverformatmade available by the Supplier)
supplied by, or on behalf of, the Supplier;

(d) be free flom design defects; and

(e) be fit for any purpose held out by the Supplier or made known to the Supplier by
UKRI expressly or by implication, and in this respect UKR relies on the Supplier's
skill and judgement. The Supplier acknowledges and agrees that the approval by

UKRI of any designs provided by the Supplier shall not relieve the Supplier of any
of its obligations under this clause 3.3.

In supplying the Services, the Supplier shall:

(a) perform the Services with all reasonable care, skill and diligence in accordance
with good industry practice in the Supplier's industry, profession or trade;

UKRI Goods & Services Contract v1.1
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(b) use Staff who are suitably skilled and experienced to perform tasks assigned to
them, and in sufficient numberto ensure that the Supplier'sobligations arefulfilled
in accordance with the Contract;

(c) ensure that the Services shall conform with all descriptions and specifications set
out in the Specification;

(d) not do or allow anything to be done that would, or would be likely to, bring UKRI
into disrepute or adversely affect its reputation in any way; and

(e) provide all equipment, tools and vehicles and other items as are required to
provide the Services.

TERM

4.1 The Contract shall take effect on the date specified in the Award Letter and shall expire on

52

53

54

55

56

5.7

the Expiry Date unless it is otherwise extended in accordance with the provisions of the
Award Letter or terminated early in accordance with the terms and conditions of the
Contract.

CHARGES, PAYMENT AND RECOVERY OF SUMS DUE

The Charges for the Goods and/or Services shall be as set out in the Award Letter and
shall be the full and exclusive remuneration of the Supplier in respect of the supply of the
Goods and/or Services. Unless otherwise agreed in writing by UKRI, the Charges shall
include every costand expense of the Supplier directly or indirectly incurred in connection
with the supply of the Goods and/or performance of the Service.

All amounts stated are exclusive of VAT which shall be charged at the prevailing rate.
UKRI shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal
to the VAT chargeable in respect of the Goods and/or Services.

The Supplier shall invoice UKRI as specified in the Contract. Each invoice shall include
such supporting information required by UKRI to verify the accuracy of the invoice,
including the relevant Purchase Order Number and a breakdown of the Goods and/or
Services supplied in the invoice period.

In consideration of the supply of the Goods and/or Services by the Supplier, UKRI shall
pay the Supplierthe invoiced amounts no laterthan 30 days after verifying that the invoice
is valid and undisputed and includes a valid Purchase Order Number. UKRImay, without
prejudice to any other rights and remedies under the Contract, withhold or reduce
payments in the event of unsatisfactory performance.

If UKRI fails to consider and verify an invoice in a timely fashion the invoice shall be
regarded as valid and undisputed for the purpose of clause 5.4 after a reasonable tme
has passed (which shall be no less than 14 calendar days).

If there is a dispute between the Parties as to the amountinvoiced, UKRImay reject the
invoice in its entirety. The Supplier shall not suspend the supply of the Goods and/or
Services unless the Supplier is entitled to terminate the Contract for a failure to pay
undisputed sumsinaccordancewith clause 18.5. Anydisputed amountsshall be resolved
through the dispute resolution procedure detailed in clause 21.

Where the Supplier enters into a sub-contract, the Supplier shall include in that sub-
contract:

(@) provisions having the same effects as clauses 5.3 to 5.6 (inclusive) of this
Contract; and

UKRI Goods & Services Contract v1.1
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(b) a provision requiring the counterparty to that sub-contract to include in any sub-
contract which it awards provisions having the same effects as clauses 5.3t0 5.7
(inclusive) of this Contract.

(©) In this clause 5.7, "sub-contract"means a contractbetween two or more suppliers,
at any stage of remoteness from UKRI in a subcontracting chain, made wholly or
substantially for the purpose of performing (or contributing to the performance of)
the whole or any part of this Contract.

If any sum of money is recoverable from or payable by the Supplier under the Contract
(including any sum which the Supplier is liable to pay to UKRI in respect of any breach of
the Contract), that sum may be deducted unilaterally by UKRI from any sum then due, or
which may come due, to the Supplier under the Contract or under any other agreement
or contract with UKRI. The Supplier shall not be entitled to assert any credit, set-off or
counterclaim against UKRI in order to justify withholding payment of any such amount in
whole or in part.

DELIVERY

The Supplier shall Deliver the Goods to UKRI on or by the Date of Delivery. Unless
otherwise agreed in writing by UKRI, Delivery shall be on the date and to the address
specified in the Award Letter. Delivery of the Goods shall be completed once the
completion of unloading the Goods from the transporting vehicle at the Delivery address
has taken place and UKRI has signed for the Delivery.

Any access to UKRI's premises and any labour and equipment that may be provided by
UKRI in connection with Delivery of the Goods shall be provided without acceptance by
UKRI of any liabilityin respect of any actions, claims, costs and expensesincurred by third
parties for any loss of damages to the extent that such loss or damage is not attributable
to the negligence or other wrongful act of UKRI or its servant or agent. The Supplier shal
indemnify UKRI in respect of any actions, suits, claims, demands, losses, charges, costs
and expenses, which UKRI may suffer or incur as a result of orin connection with any
damage or injury (whether fatal or otherwise) occurring in the course of Delivery or
installation to the extent that any such damage or injury is attributable to any act or
omission of the Supplier or any of his sub-Suppliers.

Delivery of the Goods shall be accompanied by adelivery note which showsthe Purchase
Order Number and the type and quantity of the Goods and, in the case of part Delivery,
the outstanding balance remaining to be Delivered.

Unless otherwisestipulatedby UKRI inthe Award Letter, Deliveries shall only be accepted
by UKRI on Working Days and during normal business hours.

Where (i) the Supplier fails to Deliver the Goods or part of the Goods or (ii) the Goods or
part of the Goods do not comply with the provisions of clause 3, then without limiting any
of its other rights or remedies implied by statute or common law, UKRI shall be entitled:

(@) to terminate the Contract;

(b) to require the Supplier, free of charge, to deliver substitute Goods within the
timescales specified by UKRI;

(c) to require the Supplier, free of charge, to repair or replace the rejected Goods, or
to provide a full refund of the Charges of the rejected Goods (if paid);

(d) to reject the Goods (in whole or part) and retum them to the Supplier at the
Supplier's own risk and expense and UKRI shall be entitled to a full refund on
those Goods or part of Goods duly retumed;

10
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(e) to buy the same or similar Goods from another supplier; and

(] ) to recover any expenses incurred in respect of buying the goods from another
supplier which shall include but not be limited to administration costs, chargeable
staff timeand extra delivery costs.

PROPERTY AND GUARANTEE OF TITLE

Without prejudice to any other rights or remedies of UKR], title and risk inthe Goods shall
pass to UKRI when Delivery of the Goods is complete (including off-loadingand

stacking).
The Supplier warantsthat:
(@) it has full clear and unencumbered title to all the Goods;

(b) at the date of Delivery of any of the Goods it shall have full and unrestricted right,
power and authority to sell, transfer and deliverall of the Goods to UKRI; and

(c) on Delivery UKRI shall acquire a valid and unencumbered title to the Goods.
STAFF

If UKRI reasonably believes that any of the Staff are unsuitable to undertake work in
respect of the Contract, it may, by giving written notice to the Supplier:

(a) refuse admission to the relevant person(s) to UKRI's premises;

(b) direct the Supplier to end the involvement in the provision of the Goods and/or
Services of the relevant person(s);and/or

(c) require that the Supplier replace any person removed under this clause with
another suitably qualified person and procure that any security pass issued by
UKRI to the person removed is surrendered,

and the Supplier shall comply with any such notice.
The Supplier shall:

(a) ensure that all Staff are vetted in accordance with the Staff Vetting Procedures
and if requested, comply with UKRI's Staff Vetting Procedures as supplied from
time to time;

(b) ensure that no person who discloses that he/she has a conviction that is relevant
to the nature of the Contract, relevant to the work of UKRI, or is of atype otherwise
advised by UKRI (each such conviction a "Relevant Conviction"), or is found by
the Supplier to have a Relevant Conviction (whether as a result of a police check,
the Staff Vetting Procedures or otherwise) is employed or engaged in the
provision of any part of the supply of the Goods and/or Services;

(c) if requested, provide UKRI with a list of the names and addresses (and any other
relevant information) of all persons who may require admission to UKRI's
premises in connection with the Contract; and

(d) procure that all Staff comply with any rules, regulations and requirements
reasonably specified by UKRI.

11
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(i) on a confidential basis to the employees, agents, consultants and
contractors of UKRI;

(ii) on a confidential basis to any Central Government Body, any successor
body to a Central Government Body or any company to which UKRI
transfers or proposes to transfer all or any part of its business;

(iii) to the extent that UKRI (acting reasonably) deems disclosure necessary
or appropriate in the course of carrying out its public functions; or

(iv) in accordance with clause 14.

and for the purposes of the foregoing, references to disclosure on a confidential basis
shall mean disclosure subjectto a confidentiality agreement or arrangement containing
terms no less stringent than those placed on UKRI under this clause 13.

The Parties acknowledge that, exceptfor any Informationwhich s exempt from disclosure
in accordance with the provisions of the FOIA, the content of the Contract is not
Confidential Information and the Supplier hereby givesits consent for UKRI to publishthe
Contract in its entirety to the general public (but with any Information that is exemptfrom
disclosure in accordance with the FOIA redacted) including any changes to the Contract
agreed from time to time. UKRI may consult with the Supplier to inform its decision
regarding any redactionsbutshall have thefinal decisioninits absolute discretionwhether
any of the content of the Contract is exempt from disclosure in accordance with the
provisions of the FOIA.

The Supplier shall not, and shall take reasonable steps to ensure that the Staff shall not,
make any press announcementor publicisethe Contractorany partof the Contract inany
way, except with the prior written consent of UKRLI.

FREEDOM OF INFORMATION

The Supplier acknowledges that UKRIis subject to the requirements of the FOIA and the
EIR and shall:

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

(b) transfer to UKRI all Requests for Information relating to the Contract that it
receives as soonas practicable andinany eventwithin2Working Daysof receipt;

(c) provide UKRI with a copy of all Information belonging to UKRIrequested in the
Request for Information which is in its possession or controlin the form that UKRI
requires within 5 Working Days (or such other period as UKRI may reasonably
specify) of UKRI's request for such Information; and

d) not respond directly to a Request for Information unless authorised in writing to
do so by UKRL

The Supplier acknowledges that UKRI may be required under the FOIA and the EIR to
disclose Information conceming the Supplier or the Goodsand/or Services (including
commercially sensitive information) without consulting or obtaining consent from the
Supplier.

Notwithstanding any other provision in the Contract, UKRI shall be responsible for
determining in its absolute discretion whether any Information relating to the Supplieror
the Goods is exempt from disclosure in accordance with the FOIA and/or the EIR.

14
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PROTECTION OF PERSONAL DATA AND SECURITY OF DATA

Inthis Clause 15, theterms, "processes”, "data controller"and "data processor” shall have
the same meanings given to them under Data Protection Legislation.

The Parties acknowledge thatfor the purposes of Data Protection Legislation, UKRIis the
data controller and the Supplier is the data processor of any Personal Data.

The Supplier shall and shall procure that its staff and sub-contractors shall comply with all
Data Protection Legislation in relation to any Personal Data processed.

Without limiting Clauses 15.2 and 15.3, the Supplier shall at all times (and shall ensure
that at all times itsstaff):

(@)

(b)

(©

(d)

(e)

(

@

(h)

0]

0

process Personal Data only in accordance with the documented instructions
received from UKRI and during the Temn of this Contract. The Supplier shall
immediately inform UKRI if, in the Supplier's opinion, an instruction from UKRI
infringes the Data Protection Legislation or any other applicable law;

ensure that any person to whom it provides the Personal Data is subject to
appropriate confidentiality obligations;

disclose any Personal Data only on a need-to-know basis to staff directly
concemed with the provision of the Goods and/or Services;

nottransferordirectthetransferof any PersonalData to anythird party orprocess
or direct the processing of Personal Data outside of the European Economic Area
in each case without UKRI's prior written consent (which consent may be subject
to conditions as directed by UKRI);

keep all Personal Data confidential, and have in place now and shall on a
continuing basis take all reasonable appropriate technical and organisational
measures to keepall Personal Data confidential and secureand to protectagainst
unauthorised or unlawful processing, accidental loss, destruction, damage,
alteration, disclosure oraccess;

) upon request by UKRI, promptly do such other acts in relation to the
Personal Data, or any part thereof, as UKRI shall request to enable UKRI to
comply with its obligations under the Data Protection Legislation;

notify UKRI promptly (and at least within 24 hours) f it receives a request froma
Data Subject or a complaint relating to a Data Subject and promptly provide UKRI
with all such data, information, cooperation and assistance as is required by UKRI
in order to respond to and resolve the request or complaint within any applicable
time frames;

provide such information and allow for and contribute to audits, including
inspections, conducted by UKRI or an auditor mandated by UKRI, as is
reasonablynecessarytoenable UKRI to satisfyitself ofthe Supplier's compliance
with this Clause 15 and the Data Protection Legislation

on termination or expiry of this Contract, and at any other time on UKRI's request,
either retum or destroy (as elected by UKRI) the Personal Data (including all
copies of it) and confirm in writing that it has complied with this obligation; and

notify UKRI without undue delayon becomingaware of any Personal Data Breach
and promptly following notification, provide such data, information and assistance
as is required by UKRIin order for UKRI to notify the Personal Data Breach to the

15
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Information Commissioner and/or Data Subject(s) and otherwise fulfil its
obligations under Data Protection Legislation.

LIABILITY

UKRI shall not be responsible for any injury, loss, damage, cost or expense suffered by
the Supplier if and to the extent that it is caused by the negligence or wilful misconduct of
the Supplier or the Staff or breach by the Supplier of its obligations under the Contract.
The Supplier shall not be responsible for any injury, loss, damage, cost or expense
suffered by UKRI if and to the extent that it is caused by the negligence or wilful
misconduct of UKRI or by breach by UKRI of its obligations under the Contract.

Subject always to clause 16.5 and 16.6 in no event shall either Party be liable to the other
Party for any:

(a) loss of profits;

(b) loss of business;

(©) loss of revenue;

(d) loss of or damage to goodwiill;

(e) loss of savings (whether anticipated or otherwise); and/or
(f) any indirect, special or consequential loss or damage.

Subject always to clause 16.5 and 16.6, the aggregate liability of the Supplier in respect
of alldefaults, claims, losses ordamageshowsoever caused, whetherarising from breach
of the Contract, the supply or failure to supply of the Goods and/or perform the Services,
misrepresentation (whether tortuous or statutory), tort (including negligence), breach of
statutory duty or otherwise shall in no eventexceed the Limit of Liability.

Subject to clause 16.5, the aggregate liability of UKRIin respect of all defaults, claims,
losses or damages howsoever caused, whether arising from breach of the Contract,
misrepresentation (whether tortuous or statutory), tort (including negligence), breach of
statutory duty or otherwise shall in no event exceed a sum equal to the Charges.

Nothing in the Contract shall be construed to limitor exclude either Party's liability for:
(a) death or personal injury caused by its negligence or that of its Staff;
(b) fraud or fraudulent misrepresentation by it or that of its Staff;

(c) breach of any obligation as to title implied by section 12 of the Sale of Goods Act
1979 or section 2 of the Supply of Goods and Services Act 1982; or

(d) any other matter which, by law, may not be excluded or limited.

The Supplier's liability under the indemnities in clauses 11.5, 15 and 20.3 shall be
unlimited.

The Supplier shall affect and maintain an adequate level of insurance cover in respectof
all risks that may be incurred by it in the performance of this Contract. On request from
UKRI, the Supplier shall provide UKRI with copies of the insurance policy certificates and
details of the coverprovided.
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FORCE MAJEURE

Neither Party shall have any liability under or be deemed to be in breach of the Contract
for any delays or failures in performance of the Contract which result from circumstances
beyond the reasonable control of the Party affected. Each Party shall promptly notify the
other Party in writing when such circumstances cause a delay or failure in performance
and when they cease to do so. If such circumstances continue for a continuous period of
more than 30 days, either Party may terminate the Contract by written notice to the other

Party.
TERMINATION

UKRImay terminate the Contractin whole or in part at any time before the Goods and/or
Services are provided with immediate effect by giving the Supplier written notice,
whereupon the Supplier shall discontinue the provision of the Goods and/or Services (in
whole or in part as applicable). UKRI shall pay to the Supplier:

(a) such Charges or that part of the Charges for Goods which have been Delivered
to UKRIor, on the deemed date of service of the notice of cancellation, are already
in transit and the costs of materials which the Supplier has purchased to fulfil the
order for the Goods and which cannot be used for other orders or be retumed to
the supplier of those materials for a refund; and/or

(b) such Charges or that part of the Charges for Services provided and a fair and
reasonable portion of the Charges forwork-in-progressin performing the Services
at the time oftermination,

but UKRI shall not be liable for any loss of anticipated profits or any consequential loss
and the Supplier shall have a duty to mitigate its costs and shall on request provide proof
of work-in-progress claimed.

UKRI may terminate the Contract at any time by notice in writing to the Supplier to take
effect on any date falling at least 1 month (or, if the Contract is less than 3 months in
duration, at least 10 Working Days) later than the date of service of the relevant notice.

Without prejudice to any other right or remedy it might have, UKRI may terminate the
Contract by written notice to the Supplier with inmediate effect if the Supplier:

(@)  (without prejudice to clause 18.3(e)), is in material breach of any obligation under
the Contract which is not capable of remedy;

(b) repeatedly breaches any of the terms and conditions of the Contract in sucha
manner as to reasonably justify the opinion that its conduct is inconsistent with it
having the intention or ability to give effect to the terms and conditions of the
Contract;

(c) is inmaterial breach of any obligation whichis capable of remedy, and that breach
is not remedied within 30 days of the Supplier receiving notice specifying the
breach and requiring it to be remedied;

(d) undergoes a change of control within the meaning of section 1124 of the
Corporation Tax 2010, unless UKRI has given its prior written consent to the
change of control or does not raise an objection within 6 months of the Supplier's
written notice to UKRI that a change of control has occurred;

(e) breaches the provisions of clauses 8.2, 13, 14, 15and 19;

(4] ) becomes insolvent, or if an order is made or a resolution is passed for
the winding up of the Supplier (other than voluntarily for the purpose of solvent
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or reconstruction), or if an administrator or administrative receiver is appointed in
respect of the whole or any part of the Supplier's assets or business, or if the
Supplier makes any composition with its creditors or takes or suffers any similar
or analogous action (to any of the actions detailed in this clause 18.3) in
consequence of debtin any jurisdiction; or

(s)] fails to complywith legal obligationsin the fields of environmental, social orlabour
law.

The Supplier shall notify UKRI as soon as practicable of any change of control as referred
to in clause 18.3(d) or any potential such change of control.

In addition to the Supplier's statutory rights, the Supplier may terminate the Contract by
written notice to UKRI if UKRI has not paid any undisputed invoice within 90 days of it
falling due.

Termination or expiry of the Contract shall be without prejudice to the rights of either Party
accrued prior to termination or expiry and shall not affect the continuing rights of the
Parties under clauses 2, 3.2, 3.3,8, 11, 12.1, 13, 14,15, 16, 18.7, 19.4,20.3,21 and 229
and any other term or condition of the Contract that either expressly or by implication has
effect aftertermination.

Upon termination or expiry of the Contract, the Supplier shall:

(a) give all reasonable assistance to UKRI and any incoming supplier of Goods
and/or Services;and

(b) retumn all requested documents, information and data to UKRI as soon as
reasonably practicable.

COMPLIANCE

The Supplier shall promptiy notify UKRI of any health and safety hazards which may arise
in connection with the performance of its obligations under the Contract. UKRI shall
promptly notify the Supplier of any health and safety hazards which may exist or arise at
UKRI's premises and which may affect the Supplier in the performance of its obligations
under the Contract.

The Supplier shall:
(a) comply with the reasonable requirements of UKRI's security arrangements;
(b) comply with all UKRI's health and safety measures;

(c) notify UKRIimmediately in the event of any incident occurring in the
of its obligations under the Contract on UKRI's premises where that incident
causes any personal injury or damage to property which could give rise to
personal injury;

(d) perform its obligations under the Contract in accordance with all applicable
equality law and UKRI's equality and diversity policy as provided to the Supplier
fiom time to time,

(e) take all reasonable steps to secure the observance of clause 19.2(d) by all Staff;
and

(f) supply the Goods and any packaging in accordance with UKRI's
environmental policy as provided from time to time.

18
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The Goods shall be packed and marked in a proper manner and in accordance with any
instructions specified in the Award Letter, any statutory requirements and any
requirements of the carriers. All packaging materials shall be considered non-retumable.
The Supplier shall indemnify UKRI against all actions, suits, claims, demands, losses,
charges, costs and expenses which UKRI may suffer or incur as a result of, or in
connection with, any breach of this clause 19.3.

If notified by UKRI, the Supplier shall comply with, and shall ensure that its Staff shall
comply with, the provisionsof:

(@) the Official Secrets Acts 1911 to 1989; and
(b) section 182 of the Finance Act 1989.
PREVENTION OF FRAUD AND CORRUPTION

The Supplier shall not offer, give, or agree to give anything, to any person an inducement
or reward for doing, refraining from doing, or for having done or refrained from doing, any
actin relation to the obtaining or execution of the Contract or for showing or refraining
fliom showing favour or disfavour to any person in relation to the Contract.

The Supplier shall take all reasonable steps, in accordance with Good Industry Practice,
to prevent fraud by the Staff and the Supplier (including its shareholders, members and
directors) in connection with the Contract and shall notify UKRI immediately if it has
reason to suspect that any fraud has occumed or is occurring or is likely to occur.

If the Supplier or the Staff engages in conduct prohibited by clause 20.1 or commits fraud
in relation to the Contract or any other contract with the Crown (including UKRI) UKRI
may:

(@) terminate the Contract and recover from the Supplier the amount of any loss
suffered by UKRI resulting from the termination, including the cost reasonably
incurred by UKRI of making other arangements for the supply of the Goods
and/or Services and any additional expenditure incurred by UKRI throughout the
remainder of the Contract; or

(b) recoverinfull of the Supplierany otherlosssustainedby UKRI in consequence of
any breach of this clause.

DISPUTE RESOLUTION

The Parties shall attempt in good faith to negotiate a settiement to any dispute between
them arising out of or in connection with the Contract and such efforts shall involve the
escalation of the dispute to an appropriately senior representative of each Party.

If the dispute cannot be resolved by the Parties within one month of being escalated as
referred to in clause 21.1, the dispute may by agreement between the Parties be referred
to a neutral adviser or mediator (the "Mediator") chosen by agreement between the
Parties. All negotiations connected with the dispute shall be conducted in confidence and
without prejudice to the rights of the Parties in any further proceedings.

If the Parties fail to appoint a Mediator within one month, or fail to enter into a written
agreement resolving the dispute within one month of the Mediator being appointed, either
Party may exercise any remedy it has under applicable law.

GENERAL

Each of the Parties represents and warrants to the other that it has full capacity and
authority, and all necessary consents, licences and permissions to enter into and perform
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its obligations under the Contract, and that the Contractis executed by its duly authorised
representative.

The Supplier warrants and represents that during the Term it shall not accept work from
other sources that will in any way impair or affect its ability to provide the Goods and/or
Services and comply with the terms of this Contract.

The Supplier must make sure that neither it nor any of its Staff or subcriadosare placed
ina position where there is or may be an actual conflict, or a potential conflict, between
their interests or the interests of its Staff or sub-contractors and the Supplier's
obligations under this Contract. You must disclose to us the particulars of any conflict of
interest that arises.

A person who is not a party to the Contract shall have no right to enforce any of its
provisions which, expressly or by implication, confer a benefiton him or her, without the
prior written agreement of the Parties.

The Contract cannot be varied except in writing signed by a duly authorised representative
of both the Parties.

The Contract contains the whole agreement between the Parties and supersedes and
replaces any priorwritten or oral agreements, representationsor understandings between
them. The Parties confirm that they have not entered into the Contracton the basis of any
representation thatis not expressly incorporated into the Contract. Nothing in this clause
22 6 shall exclude liability for fraud or fraudulent misrepresentation.

Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the
Contract shall be valid onlyif it is communicated to the other Partyin writing and expressly
stated to be a waiver. A waiver of any right or remedy arising fiom a breach of contract
shall not constitute a waiver of any right or remedy arising from any other breach of the
Contract.

The Contract shall not constitute or imply any partnership, joint venture, agency, fiduciary
relationship or other relationship between the Parties other than the contractual
relationship expressly provided for in the Contract. Neither Party shall have, nor represent
that it has, any authority to make any commitments on the other Party’s behalf.

Except as otherwise expressly provided by the Contract, all remedies available to either
Party for breach of the Contract (whether under the Contract, statute or common law) are
cumulative and may be exercised concurrently or separately, and the exercise of one
remedy shall not be deemed an election of such remedy to the exclusion of other
remedies.

If any provision of the Contractis prohibited by law or judged by a court to be unlawful,
void or unenforceable, the provision shall, to the extent required, be severed from the
Contract and rendered ineffective as far as possible without modifying the remaining
provisions of the Contract, and shall notin any way affect any other circumstances ofor
the validity or enforcement of the Contract.

NOTICES

Any notice to be given under the Contract shall be in writing and may be served by
personal delivery, first class recorded or, subject to clause 23.3, e-mail to the address of
the relevant Party set out in the Award Letter, or such other address as that Party may
fiom time to time notify to the other Party in accordance with this clause.

Notices served as above shall be deemed served on the Working Day of delivery provided
delivery is before 5.00pmon aWorking Day. Otherwisedelivery shall be deemedto occur
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on the next Working Day. An email shall be deemed delivered when sent unless an ermor
message isreceived.

Notices under clauses 17 and 18 may be served by email only if the original notice is then

sent to the recipient by personal delivery or recorded delivery in the manner set out in
clause 23.1.

GOVERNING LAW ANDJURISDICTION

The validity, construction and performance of the Contract, and all contractual and non-
contractual matters arising out of it, shall be govemed by English law and shall be subject
to the exclusive jurisdiction of the English courts to which the Parties submit.
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h 2- ification
1 The Suppliers shall provide the Services in accordance with this Schedule.

Introduction

UKRI is the UK’s largest public funder of research and innovation. We reach across
disciplines and across sectors and recognise the unique role we can and should play in
leading and driving systemic and structural change, along with the importance of
collaborating with others in doing so. Through our investments, systems and incentives we
have a responsibility to catalyse and influence change, using our leadership role in the UK
and globally through our partnerships.

UKRI's draft EDI strateqy sets out our ambition for an inclusive research and innovation
system, and our long-term commitment to achieving this. Reshaping research and
innovation so that it values and supports different people, places and projects is a significant
challenge and requires coordinated and long-term focus across the sector. UKRI's first
edition of the EDI Strategy is expected later in 2022.

Diversity improves research and innovation outcomes. This means we need to atiract the
widest group of people -with different expertise, experiences, approaches, and ways of
thinking- to join, remain and thrive in the research and innovation system. To this end,
Engineering and Physical Sciences Research Council (EPSRC), part of UK Research and
Innovation (UKRI), is currently developing a 3-year EDI action plan which builds on
knowledge, research, data, and expertise from across the research and innovation sector.
Our thinking has been informed by conversations held with people from across our
community, advocacy groups, leamed societies, expert organisations and special interest
groups. Our action plan will be published later in 2022.

A significant focus of our action plan is to investigate the barriers to greater access and
participation and to provide improved support for people in our engineering, physical and
mathematical sciences research community. Our activities include an investigation on how
we might better support neurodiverse researchers and ensure our practices are inclusive.
We aim to implement the recommendations across our working practices and share the
findings with our community. EPSRC aims to move towards becoming a more equitable and

inclusive organisation.
The project

The Mathematical Sciences theme, on behalf of EPSRC, wish to undertake a neuro-
inclusion audit of our processes and approaches to engagement and communication
methods with our stakeholders to consider how we can provide a more supportive and
inclusive environment for neurodivergent applicants and partners and to ultimately, improve
our own practices and share learning across EPSRC and UKRI.

The aim of this tender process is to identify an independent 3™ party to conduct the audit.
This document provides a scope with detail of the desired objectives, outcomes, timeline
and suggested approaches that the contractor may undertake.

Objectives

« The Mathematical Science theme will work with a 3™ party contractor to undertake
an independent and unbiased examination of the inclusivity of the various ways we
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engage with the community external to EPSRC, with particular consideration of how
we might better engage with neurodivergent members of our community. This
includes members of the academic community but could also include other
stakeholders. See below for scope of what is meant by “engagement”.

There will be a number of opportunities for the 3™ party contractor to be involved in
a range of engagements with the community which are currently planned from
January to March 2023. It is hoped that these activities with the community will help
give the 3" party contractor a broad understanding of how the Mathematical Science
team communicates and interacts with them, along with the procedures it has in
place for engagement. These engagements may take place in person, hybrid or
online so it will be anticipated that there will be ample opportunities to participate
through these different means.

Outputs

Following the audit to assess the community engagement activities and procedures,
the contractor should produce a tailored report which details the methods, findings
and recommendations of the audit. This report is to include:

o detailed recommendations on suggested improvements on how to make our
engagements more inclusive. As well as identify where we do things well and
suggested new routes/mechanisms to engagement.

o Information on any key issues and areas of concern.

A qualitative or quantitative benchmark assessment of successfulness of
improvements made to engagement (for example a survey before and after
engagements to show as evidence of effectiveness).

Provide training materials and plan to support the organisations knowledge of
neurodiversity and inclusive engagement. In particular, where we need to improve
and how we can improve. The training will be rolled out across EPSRC (and shared
across UKRI where appropriate) to enable the organisation to deliver a range of
recommendations on how to engage differently for better inclusion and impact.

This is not an exhaustive list and we are keen to work closely with the 3™ party contractor to
ensure that we have a comprehensive understanding on how to make our procedures,
communication and engagement with the community as inclusive as possible, with the
expectation that we will share our findings across EPSRC.

Outcomes - What impact will the activity have?

Increased knowledge of best practice for engaging with people who are
neurodivergent across a range of approaches.

More inclusive and improved practices across EPSRC - Our engagements are more
inclusive and accessible to those with neurodiverse traits but, as a spill-over effect, |.
more accessible in general, resulting in reduction of barriers when engaging and,
indirectly, when applying for funding.

Increased knowledge of the topic within Mathematical Sciences / EPSRC as well as
a general awareness on inclusive engagement

Be able to translate our knowledge across EPSRC/ UKRI as necessary

Increased confidence when discussing the topic or when engaging with those with
(or we think might have) neurodiverse traits. Increased team "fluency” in discussing
neurodiversity.

Our investigations have improved our understanding of neurodiversity related issues
and enabled us to address challenges and remove barriers.

EPSRC provides better support, improved access, and an increase in participation.
This has led to a more representative and diverse portfolio and community

engagement.
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Support for people who are neurodivergent is improved, barriers have been removed
leading to greater access and participation.

We have enabled a culture in our community where different perspectives, skills, and
experiences are valued alongside working environments where people feel safe and
heard — where everyone can participate

Contributing to fulfilments of our commitments in our UKRI EDI strategy and EPSRC
action plan.

Potential Research Questions:

We expect the successful bidder to work closely with EPSRC to develop research questions,
however we have identified a number of potential questions that could be used.

What are the challenges that neurodivergent people encounter - generally (for
context) and when engaging organisations like EPSRC? Likewise, what challenges
does EPSRC encounter on our movement towards more inclusive engagement?
What is the prevalence of neurodiversity within mathematical science research
community and EPSRC since data disclosure is poor and analysis is limited. This is
to provide context and increase our knowledge of the community as a whole. EPSRC
is open to suggestions on how this could be measured but may include a self-
declaration from those in the community and subsequent analysis.

What are all the different ways that EPSRC/ Mathematical Sciences theme engage
with external stakeholders? What is best practice when it comes to inclusive
engagement with those with neurodiverse traits for each of these methods of
engagement?

What examples of approaches to inclusive and accessible communication work well
for other organisations and why? What can we leamn?

What framework/toolkits are there that can be used to identify the best approach for
a given engagement type and method/ tools (e.g. PowerPoint slides, reports etc.)
and to check that it is inclusive and accessible.

What are the benefits for the mathematical sciences community and for EPSRC for
greater inclusivity of neurodivergent individuals?

How can our selection processes about who we engage with be open and
transparent as possible? Especially as sometimes we rely on universities and other
organisations to put people forward for opportunities.

Aspects for the successful bidder to consider in their approach:

How to involve people who have neurodiverse traits or additional requirements from
the academic community within the audit — e.g. a call for participants

Identify all the different ways we engage the community. Use evidence and expert
opinion to provide how best to make sure that each of those approaches are
inclusive. Offer guidance on how to identify the best approach for given case
examples.

We ask for recognition that EPSRC has multiple approaches to engagement, and
we must balance the needs of inclusivity with the function of the engagement.

It is essential that the bidders would be able to bring with them expertise and
experience of engaging with neurodiverse individuals within the workplace. In
addition, it would be desirable for lived experience of being a neurominority or
supporting neurominority relatives/colleagues/friends.

What can be provided to the successful bidder? What are the inputs to the audit?

Information on how we engage with our stakeholders
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« Opportunity to shadow our engagements through several routes. For example,
provide first-hand experience of our strategic advisory routes, workshops, university
visits as well as examples of where we engage on a 1:1 basis.

o Put successful bidders in touch with academics who have self-identified as being
neurodivergent.

« General suppressed diversity data (but only to the level of Disability - not subgroups
of disability due to small numbers and the need to ensure confidentiality).

Other information

e We recognise that external communications around neurodiversity are important and
sensitive — we do not want to reinforce stereotypes about the Mathematical Sciences
and neurodiversity so this needs to be considered carefully. When explaining our
approach to Neurodiversity through this audit, it should be very prominent that this
:Pb:glcg done on behalf of EPSRC. Any issues should be raised promptly with

What do we mean by engagement?

e When issuing communications about funding calls, policies, strategies, impact case
studies and processes:
o Funding Opportunity Call documents
o Webpages
o Social media posts
o News letters
o Press releases
o Webinars
« When soliciting participation and information:
o Workshops
o Theme visits
o Sandpits
o Town Halls
o Surveys
o Focus Groups
« When finding out about the landscape:
o 1:1 discussions between portfolio managers and those in the portfolios -
Calls, in person visits, email.
« Engagement as part of the peer review process:
o Interviews
o Big pitch type engagements
o Notifications via Siebel system
o Panels
« Appointment to our governance roles:
o Application forms
o Notifications of success or not.
e Monitoring of active grants:
o Attending advisory board meetings
o Quarterly reports

As well as the function and approaches provided above, we are also keen to find out more
about accessible tools, methods and appearance of materials (number of words on a
page/slide, use of colour and diagrams etc.) of our written and verbal communication. The
scope of engagement could also include digital tools for accessibility (such as the checker
software for screen readers)

In addition, the project could also include how we engage — e.g. providing slides and
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materials ahead of time, allowing for people to continue engagement outside of meetings
and providing time for reflection.

What is not in scope

« Assessment of the inclusivity of the peer review process for neurodiverse
individuals, however, were findings to support recommendations in the process
(especially where communication, engagement, and processes interface), we are
open to receiving them.

e Areas of the academic research system that EPSRC does not control such as

engagement, policies, and practices of 3rd party organisations such as
Universities.

« [nternal communication
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4 - Key P

Key Personnel (name and Role In the performance of this Contract
title)
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Schedule 5 — Change Control Notice

Contract Reference:

1. Change Request Number:

2. Requested amendments to Contract (Including reasons):

2.1  Effective date:

This change is effective from:

2.2 The Contract Term Is amended as follows:
Original Expiry Date:

New Expiry Date:

3. Cost impact
3.1 The Charges are amended as follows:

Quantity Unit cost (£) Net cost (E) | VAT Gross cost
(£) (£)
Original Contract
Value
New contract
Value

3.2 New Contract terms:

Both UKRI and the Supplier agree that they are bound by the terms and conditions set out in this Change Request
and, except as set out in this Change Request, all terms and conditions of the Contract remain in full force and

effect.

29
UKRI Goods & Services Contract v1.1

UK OFFICIAL



UK OFFICIAL

Signed on behalf of Signed on behalf of

UK Research and Innovation
by:

Signature of authorised officer

Name of authorised officer (please print)

Date
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