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UK Research
and Innovation

Abbey Business Interlors Lid
23 Meptune Business Cenlre
Tewkesbury Road

Chaltanham

GL51 8FB

United Kingdom

;[

ovors [
Diatec 24 Qctober 2023
Our ref: BEZ3195

Dwaar Sirs,

HAowrard of contract for the s Fum Lopistics Iremment

Follzwing your tender/ proposal for the supply of the Furniture Logistics Requiremant to UKRI, we
ane pleased o award this conbract fo you.

This letier (Award Letier) and iis Schedule(s) set out the terms of the Conlract betwean:

{1} United Kingdom Research and Innovation, a siatutory corporation whose regestensd
office is &l Palaris House, Morth Star Avenue, Swindon, England, SN2 1UH ("UKRI"); and

(2) Abbey Business Interiors Ltd, & company ncorporated and registered in the LIK with
the company number 08014340 and whose registered office s at Abbey Business
Intariors Lid, 23 Meptune Business Centre Tewkesbury Road Cheltenham GLS1 9FB (The
“Supplier),

Uniless tha conbext otherwise requires, capitalised expressions used in this Award Letter have the
game meanings &s in the terms and conditions of contract sed out in Schadule 1 to this Award
Lattar (the "Conditions"). In the event of any conflicl between this Award Leiter and the
Congdilions, this Award Letter shall prevail. Please do not attach any Suppher terms and conditlions
to this Award Letter as they will nod be accepled by UKRI and may delay conclusion of the
Caontract,

Far the purposes of the Contract, UKR] and the Supplier agree as. follows:

Term
1 Commancement Date: 237 October 2023

2 Expiry Date: 19 April 2024

Description of Goods andlor Services

3 The Specfication of the Goods andior Sarvices to be delivered is as sel out in fhe
Suppller's quotationa dated 11t Oclober 2023.

4 The Services shall be parformed at:
Polaris House,
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Norih Star Avenus,
Swindon,

England,
SM2 1UH

5 The Goods shall be Delivered in accardance with the following Instructiona:
Delivery Addrass

Polaris Housa,
Morh Star Avenue,
Swindon,

England,

SN2 1UH

Date of Delivery
As a call off confract, service will be provided as required within the contract pariod.
Packaging Instructions.

L)

Additional Delivery Instructions:

M,

Charges & Payment

] The Charges for the Goods andior Services shall ba as sed out in the Supplisr's quotations
daled 11" October 2023,

7 All invoices should be sant, quating & valid purchase order numiber (PO Mumibar) provided
by UKRI, te: UKRI G/O UK Shared Business Services Lid, Polaris House, Morth Star
Awenua, Swindon, SN2 1UH,

A Ta avold delay in payment it s iImpastant that the invoice is compliant and that it includes
a valld PO Number, PO Mumber ilem number [if applicable) and the delails {nama and
telephone number) of your UKRI conlact (e, Contract Manager). Non-compliant imoices
will be sent back to you, which may leasd o a dalay in paymenl If you have a query
regarding an outstandinn cowenent, please comact our Accounds Payable seclion either
by amail to || by \elephone 01753 BET004 batween 08:00-17:00
Monday 1o Froay.

Supplier's Limit of Liability

2] Tha Limit of Liabllity of the Supplier under this Contract shall ba: 125% of the total Changes
pakd and payable to the Supplier under this Contract.

Motices

10 The address for notices of the Parles is:

UKRI Abbay Businass Interlors Ltd
Polaris House, North Star Awenue, 23 Neplune Business Centra, Tewkesbury
Swindan, England, SN2 1FL Road, Cheltenham, GL51 9FB
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Alention: Attantion -
E mil: il

Lialson

1 For genaral liaison vour contact will continue to be
in their abhssnce

\We thank you for your co-operation fo date and ook forward to forging a successful working
relationship resulting in a smooth and successful supply of the Goods andfor Sarvices. Please
canfirm your acceptance of the award of this contract by signing and returning the endosed copy
of this lettar to FMProcurementi@uksbs.couk at the sbove address. Mo other form of
acknowledgement will be accepted. Please remember to quote the reference number above In
any future communications relating to this contrack.

Yours faithully,

Signed for and an behall of United Kingdom Research and Innovation

o _

Mame

FU:J“""" _

Dala

Wi accapt the termsa sat out in this Award Lether and the Schedule(s).

Signed for and on behalf of Abbey | Ad
Signatura:

WE

P‘:]!;ituln: _

Dale:
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Sehedule 1

Terms and Conditions of Contra

2 INTERPRETATION

2.1 In these terms and conditions:

“Aoward Letler means the ietier from UKRI fo the Supplier prinfed above these terms and conditions;

"Cantral maans a body listed in one of the following sub-categories of te Central Gowernment
Gowvernment classification of the Public Sector Classification Guide, ss published and amended from
Body*® time to time by the Office for National Statistics:

{a) Government Deparimeant;

B Mor-Daparimental Public Body or Assembly Sponsored Public Body

(o)
d)

(advisory, axeculive, or iribunal),
Maor-Ministarial Department; or
Execulive Agency;

“Chargas® means the charges for the Goods andlor Services as epecifiad in the Award Letler,

“Commencement  means the date for the start of the Contract as sat out in fhe Award Latler;

Cate®

"Confiderntial MBANs:
Information®
()

)
(=)

(d)

(2]

all eonfidential Information and dala which is acquired from or made
avallable (direcly of indirecily) by the Disciosing Party or the Disclosing
Parly's represematives however convayed or presented, including but
not limited te any information or document relating to the Disclosing
Party's business, aMairs, operations, budgets, policies, processes,
initiatives, plans, product information, pricing information, technical or
commercial know-how, frade secrels, specificaions, strategies,
inventions, designs, software, market opportunities, personnel,
customers or suppliers (whather relating 1o this Conbract or olherwise)
esther arally, in writing, or in whatewer form obtained or maintained,

any information or analysls derived from the Confidential Information;

amything marked as confidantial and any other infarmation nolifled by or
on behalf of the Disclosing Party to the Recelving Parly as being
confidential;

the existence end terms of this Contract and of any subsequent
agreament entered into in relatson bo this Contract;

Ihe facl thal discussions and negofiations are taking place conceming
thiz Contract and the states of those discussions and negolialions; and

any copy of any of the information described In (&), (b), {c), (d} or (=)
above, which shall be deamed to bacome Confidendial Informaltion when
it is made. For the purposes of this definillon, a copy shall includa,
without limitation, any notes or recordings of the information describsd
In (&), (b), (c), (d) or () above [howsoaver made);

UK Goods & Services Conlract (Low Valua) vi.1
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“Dala Protaction
Legistion”

"Data Subject”
"Date of Delvary”

“Dieslivar”

“Disciosing
Party"

"EIR”

*Expiry Data”
“FOIA"

"GEDPRY

"Good  Industry
Praction”

“Information

“Intellactual
Property Rights™
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mieans the confract between (i) UKRI and (i) the Suppller constituted by the Supplier's
counlarsignature of the Award Letler and includes the Award Letter and Schedules;

means, for the periods for which they afe 0 force, all laws giving effect or purporting to
giva effact to the GOPR, the Dala Proteciion Acl 2018, or otherwise relating lo data
protection, Including the Regulaion of Inwestigalory Powers Act 2000, the
Telecommunications (Lawful Business Practice) (Interception of Communications)
Regulations 2000 (8| 2000/2693), the Electronic Communications Data Probection
Directive (2002/SB/EC), the Privacy and Elsctronic Communications (EC Direcfivi)
Regulations 2003 (51 2426/2003) and all applicable kaws and regulations relating to the
processing of personal data and privacy, including where applicable the guidance and
eodes of praclice sswed by the Information Commissloner, in each case as amendad ar
substiluted from time to time;

ghal have the same meaning as in the Data Protection Legiskation;

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

means hand owver the Goods: to KR at the address and on the date specified in the
Aoward Latbar, which shall include unloading and any other spacilic arrangements agreed
in accordance with Clause 7, Delivered and Dalivery shall be conatrued accordingly,

means 8 Party that makea a discheaure of Confidestial Information to ancther Party;

meens the Enviionmental Informadion Regulations 2004 (or | applicable the
Environmental Information Regulations (Scolland) 2004);

rmeans Ihe dale for expiry of the Contract as set out In the Award Ledler;

means the Freedom of Information Act 2000 (or if applicable the Freadom of Information
[Scolland) Act 2002);

eans;
(a) the General Data Prolection Regulations [Ragulstion (EU) 20168/679): of

1] any equivalent legislation amending or replacing the General Data
Protection Ragulationa (Regulation (EL) 2016/679);

means all relevant practices and professional standards that would be expected of a well-
managed, expart service provider perlorming services substantially similar to the
Sefvicas or substantially similar to the Goeds provided 1o cuslomers of a substanially
similar size and nalure as UKRI;

means the goods o be supplied by the Supplier o UKRI under the Conbract;
has the meaning given under section B4 of the FOLA;
means;

(a) copyright, rights related to or affording protection similar to copyright,
rights in dalabases, patenta and righta In invenlions, semi-conduckor
topography rights, tradermarks, rights in Internet domain nemes and
wabsite addressas and other rights in rade names, designs, know-how,
trade secrets and other rights in Confidential Information;

UKRI Goods & Senvices Conlract {Low Valua) v, 1
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*Limal af Liability"

“Party”
“Personal Data"

“Pearaanal

Breach”

Data

“Purchase Ondear

Number®

*Receiving Pary”

“Services”

Recpueat
Information”

far

“Spacification”

S

“Staff  Velting

Procedures”

“Tarrm

"TUPE"

AT

"Warking Day”
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(b} applications for registration, and the right 1o apply for regietration, for amy
of the rights Nsted at (a) that are capabla of baing registarad in any
coundry or jurisdiction; and

(4} all other rights having equivalent ar similar effect in any country or
jurisfiction;

means the limit of liability identified in the Award Letter;
the Supgplier or UKRI (as appropriate) and *Pariles® shall mean both of them;

means the personal data (as defined in the Data Protection Leglslation) which relates to
or originates from LIKRI, or any of UKRI's employees, contractars or customers and which
Is processad by or on behall of the Supplier under Whis Cenlract

shall have the meaning givan in tha Data Protaction Legislation;

maans UKREI's unigue number relating to the arder for Goods andior Services to be
supplied by the Supplier to UKRI in accordance with the terms of the Contract;

means a Pary to which & disclosure of Confidential Information ks made by another Party,

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

means the services fo be supplied by the Supplier to LKRI under the Contract;

meane the spacification for the Goods andfor Servicos to be suppled by the Supplier to
UKRI {including as to quantity, description and quality) as specilied 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 parformance of the
Supplier's obligations under the Contract;

means velling procedures thal accord with good industry practice or, where reguesied
by LAKRY, LIKRIs procadures for the vetfing of personnel as provided (o the Supplior from
tirie: b Qinne;

means the period from the Commencement Date to the Expiry Date as such pariod may
ba axtandéd of tesminated n accordancs with the tarma and conditions of the Contract;

means the Transfer of Undertakings (Protaction of Employment) Regulations 2006 as
ameandad or replaced from time to tima;

means value added tax in accordance with the provisions of the Valus Added Tax Act
194, and

means a day (other than 8 Saturday, Sunday, public holiday or 27, 28, 20, 30 and 31
December) when banks in London are open for business.

In these terms and conditions, unless the context otherwiae raquires:

(a}

L]

references to numbered clawsas are referances 1o the relevant clause in these
terms and conditions;

any obligation on any Party nof to do or amit to do anything shall incude an
obligation not io allow that thing to be done or omitted to be done;

UKRI Goods & Sanvicos Controot {Low Value) w11
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() the headings tethe clauses of these tenms and conditions are for information only
and do not affect the interpretation of the Contract;

(d) any reference o an enaciment includes refarance fo that enaciment as amended
or replaced from tme to time and to any subordinate legislation or byelaw mads
under that enaciment; and

(&) tha word ‘including' shall be understood as meaning 'Including without limitstion’,
BASIS OF CONTRACT

The Award Lelier constiiies an offer by UKRI to purchase the Goods andlor Services
subject fx and in accordance with the tarms and conditions of the Confract.

The offer comprised In the Award Letter shall be deemed to be accepted by the Supplier
on recaipt by UKRI of a copy of the Award Letter counlersigned by the Supgliar,

SUPPLY OF GOODS AND SERVICES

In consideration af UKRI'S agreement fo pay the Charges, the Supplier shall supply the
Goods andlor Services to UKRI subject to and in accordance with the terms and
condilions of the Contracl.

Ini saspplying the Goods andlor Services, the Supplier shall:

(&) co-operate with UKRI in all matters redating to the supply of Goods andior
Sarvices and comply with all UKRI's Instructions; and

(b} comply with all applicable lxws,

Tha Supplier shall aupply the Goods In accordance with the Specification. The Supplier
warranis, represants, underiakes and guarantees thet the Goods supplled under the
Gontract shalk:

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

{b) be of satisfactory qualily {(within the meaning of the Sale of Goods Act 1979) and
comgly with any applicable statutory and regulatory requiremants retaling to the
manulactung, laballing, packaging, storage, handling and dalivery of the Goods;

{e) conform  with the specifications (Incleding the Specfication), drawings,
descriplions given in quotations, estimates, brochures, sales, marketing and
technlcal liberalure of material (in whatever format made available by the Supolier)
supplied by, or on behalf of, the Supplier,

(d) be free from design defects; and

(&) bex fit for any purpose hekd owl by the Supplier or made known to the Suppliar by
UKRI expressly or by implication, and in this respect UKR relies on the Suppliers
skill and judgement. The Supplier acknowledges and agrees that the approval by
UKRI of any designs provided by the Supplier shall nod relieve the Supplier of any
alils obligations wunder this clause 4.3,

In supplying the Servicss, the Supplier shall:

(8] parform the Servicas with all reasonable care, skill and diligence in accordance
with good industry practica in the Supplier's industry, profession or trade;

UKRI Goods & Sonvicos Conlract {Low Value) w11
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6.2

6.3

6.4

6.5

6.5

6.7
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(b} use Staff who are suitably skilled and experienced fo perform lasks assigned o
thesm, and In sufficlant number to enswrs that the Supplier's obligations are fulfillad
in accordance with the Conbract;

{cl ensun: thal the Services shall conform with all descriptions and specifications s
out In the Specification;

{d} nat do or allow anyihing to be done that wauld, or would be likaly to, bring UKRI
into disrepute or adversely affect its reputation in any wany; and

(&) provide all equipment, toots end vehicles and offwer items as are required to
provide the Services.

TERM

The Confract shall take effect on the date specified in the Award Lelter and shall expire
on the Expiry Date, unlass it is otharwise extended In acoordance with the provisions of
the Award Letter or terminated early in accordance with the tarme and conditions of the
Conlract,

CHARGES, PAYMENT AND RECOVERY OF SUMS DUE

The Charges for the Goods andlor Services shall be as set out in the Award Latter and
shall b e full and excusive remuneration of the Supplier in respect of the supply of the
Goods andfor Services. Unless olherwise agreed in wriling by UKR, the Charges shall
includae avery cost and expense of tha Supplier direcily or indirectly incurred in connection
with the supply of the Goods and/or performance of the Senvice.

All amounts stated are exclusive of VAT which shall be charged at the pravalling rate.
UKRI shall, following the receipt of & valid VAT invoice, pay 1o the Supplier a sum equal
o the VAT chargeabla in respect of the Goods andlar Services,

The Supplier shall imcice UKRI as specified in the Contract, Each imvoice shall include
such supporting infermation reguired by UKRI to verify the accuracy of the invaice,
including the relevant Purchass Order Number and a breakdown of the Goods andior
Sarvicas suppliad in the invoice period.

In consideration of the supply of the Goods andfar Senvices by the Supplier, UKRI shall
pay he Supplier the involcad amounts no later than 30 days after verifying that the involce
is valid and undisputed and includes a valld Purchase Order Number. UKRI may, without
prejudioe 1o any other rights and remedies under the Coniraci, withhold or reduce
paymenis in the event of unsatsfactory performance.

If UKRI fails to consider and verify an involce In & timely fashion the imoice shall be
regardad a5 valid and undisputed for the purpese of clause 6.4 afler a reasonable time
has passed (which shall be no less than 14 calendar days).

If there ks a dispule betwesn the Parties as o the amount inveiced, KR may reject the
invaios in its entirety. The Supplier ahall not suspend the supply of the Goods and/or
Services unbess the Supplier i entithed to terminate the Contract for 8 failure 1o pay
undisputed sums in accordance with clause 18.5. Any disputed amounts shall be resolved
through the dispute resclution procedure detailed in clause 22,

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

) proviglons having the same effects as clauses 5.3 to 6.6 (inclusive) of this
Contract; and

UKRI Goods R Senvices Corlm ol |Low Vialue) vi 1
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(b} a provisien reguiring the counterparty to that sub-contract to Include In any sub-
contract which it awards provisions having the same effects as clauses 6.3 to 6.7
(inclusive) of this Contracd.

[} Ini this clause B,7, "sub-conmract” means a coniracl babweaen two or mone suppliars,
at any stage of remotensss from UKRI ina subcantracting chain, made wholly or
substantially for the purpose of parforming (or contributing 1o the perfarmance of}
tha whole or any part of this Contract,

It @ry surm of money is recoverable from or payable by the Supplier under the Contract
(imcluding any sum which the Supplier is liable to pay to UKRI in respec] of any breach of
the Confract}, that sum may be deducted unilaterally by UKRI from any sum then due, or
which may come due, to the Supplier under the Confract or under any olher agreemant
or contract with UKRL, The Suppher shall nol be entillad 1o assad any credit, set-off or
counterclaim against UKRI in order to justify withholding payment of any such amount in
whole ar in par,

DELIVERY

The Supplier shall Dalver the Goods to UKRI on of by the Date of Delivary. Unless

agreed in writing by UKRI, Delivary shall be on the date and 1o the address
specified in the Award Letter. Delivery of the Goods shall be completed once the
completion of unioading the Goods from the tranaporting wehicle al the Delivery addrass
has taken place and KR has signed for the Dalivery.

Any access to UKRI's premigses and any kabour and equipment that may be provided by
UKRI in connection with Delivery of the Goods shall ba provided withoul acoepiance by
UKRI of any liability In respect of any aclions, claims, costs and expenses incurred by third
parties for any loss of dameges to the extent that swch loss or damage is not attributable
fo the negligance or other wronghul act of UKRI or its servant or agent. The Supplier shall
indemnify UKRI in raspact of any actons, suits, claims, demands, losses, charges, cosls
and expenses, which UKRI may suffer or incur & a resull of or in connection with any
damage or injury (whethar fatal of alfwrwise) cccurring in the course of Dellvery or
installation ko the extent that any such damege or injury is aliribulable o any acl or
omission of the Supplier or any of his sub-Supplers.

Delivery of the Goode shall be accompanied by a delivery note which shows the Purchase
Order Mumber and the type and quantiy of the Goode and, In the case of part Delivery,
the outstanding balance remalning teo be Delvered.

Unless otherwise stipulated by UKRI inthe Award Letler, Delivaries shall only be accepted
by UKRI on Warking Days and during normal businass hours,

Whare (i} the Supplier fais to Delver the Goods or part of the Goods or (i) the Goods or
part of the Goods do not compdy with the provigions of dause 4, then withoad limiting any
of its other fighls of rermedies implied by statute or common law, UKRI ghall be enithed:

{a) o terminate the Conbract;

{b) ko require the Swuppller, free of charge, lo deliver substilute Goods within the
timescales speciied by LKRL

{c) to require the Suppler, ree of charge, bo repair or replace the mjected Goads, or
to provide a full refund of the Charges of the relecled Goods (if paid);

(d} to reject the Goods (in whole or part) and return them o the Supplier al the
Supplier's own risk and expense and UKR| shall be entiled 1o & full refund an
those Goods or part of Goods duly returned;

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

o recover any expansas incurmed in respect of buying the goods from another
supgpliar which shall Include bt not be limited to adminlstration costs, chargeable
siaff fima and axtra dalivery costs.

PROPERTY AND GUARANTEE QF TITLE

Without prejudice ko amy ether righits or remedies of UKRI, il and risk In the Goods shall
pass to UKRI| when Delbvery of the Goods is complete (including off-loading and stacking).

The Supplier warrants that:

(a)
{bh

=)

STAFF

A s full clear and unencumbered title to all the Goods;

al the dale of Delvery of any of the Goods |t shall have full and unrestricted right,
powar and authority to sell, transfer and deliver all of the Goods 1o UKRI; and

on Defvary UKRI shall acquire a valid and unencumberad lille o the Goods.

If UKRI reasonably believes that any of the Staff are unsultable to undertake work in
raspact of the Contract, it may, by giving written notica to the Supplier:

(a}
L]

(e}

refuse admission lo the relevant person(s) o UKRI'S premises;

direct the Supplier to end the Imvalvement in the provision of the Goods andior
Services of the relevant person(s); andior

require that the Supplier replace any person removed under this clause with
another sultably quallfled person and procure that any securily pass issued by
UKRI to the pereon removed is surrandarad,

ane the Supplier shall cormply with arny such nolice,
Thee Supplier shall:

(=)

(b

{ch

{d

ansure that all Staff are vetted in sccordance with the Staff Veting Procadures
and If requested, comply with UKRI's Staff Vetling Procedures as supplied from
lirme o time;

ensure that no person who discloses that hefshe has a conviction that is relevant
o the nature of the Contraci, relevant to the work of UKRL, or is of a type olherwvise
advised by UKRI (each such conviction a "Relevant Conviction"), or s found by
the Supplier i have a Relevant Conviclion (whether as a result of a police chack,
the Staff Vetling Procedures or clherwise) is employed or engaged in the
provislon of any part of the supply of the Goods andfor Services:;

if requestad, provida LIKRI with a list of the names and addresses (and any other
relevant Information) of all persons who may requise admission to UKRI's
premises in connection with the Contract; and

procure fhat all Staff comply with any rules, regulations and requiremants
reasonably specified by UKRI,

"
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TUPE

The Supplier warrants that the provision of the Goods and/or Services shall not give rise
to & transfer of any employess of the Supplier or any third party 1o UKR] pursusant to TUPE.

ASSIGNMENT AND SUB-CONTRACTING

The Supplier shall not without the writlen consent of UKRI assign, sub-contract, novate or
im any way dispose ol the benefil and/ or the burden of the Gonlracl or any part of the
Contract. UKRI may, in the granting of such consent, provide for additional terma and
oondilions ralating fo such assignmant, sub-conlract, novation or disposal. The Suppliar
shall ba responeible for the scte and omisslons of its sub-contraciors as though those acts
and omissions ware Iks own.

Where LUKRI has consenled to the placing of sub-contracts, the Supplier shall, ai the
request of UKRI, send coples of each sub-contract, to UKRI a8 soon &s |s reasonably
practicable.

UKRI may assign, novate, or otherwise dispose of its rights and obligalions under the
Caoniract withoul the coneent of the Supplier provided thal such assignment, novation or
disposal shall not increase the burdan of the Supplier's obligations wnder the Condracl.

INTELLECTUAL PROPERTY AND INDEMNITY

All Intallectual Property Rights in any materlals provided by UKRI to the Supplier for the
purposaes of this Contract shall remain the proparty of UKRI but LKRI haraby grants the
Suppller & ryalty-free, nen-exclusive and non-transferable lioence 1o use such materials
a5 raquirad until termination or expiry of the Coniract for the sole purpose of enabling the
Supplier o perform its cbligations under the Contract.

The ownership of &ll Intellectual Properdy Righls in any malerials created or developed by
the Supplier pursuant to the Conlract or arising as a result of the provision of the Goods
andior Sarvices shall vest in UKRIL If, and 1o the extend, that the ownership of any
Iniellectual Proparty Righie in such materals vast in tha Suppller by oparation of lew, the
Supplier hireby assigns ownership of such Intellectual Properly Rights to UKRI by way of
A present asslgnment of fuiure rights that shall take place immadiately on the coming into
existence of any such Intellectual Property Rights all iis Intelactual Property Rights in
such materials (with full e guaraniee and free from all thind party rights).

UKRI hereby grants the Suppller a royalty-free, non-exclusive and non-fransferable
licence to use any Intelleclual Property Rights in the materials created or developed by
the Supplier pursuant to the Contract and any Intebeciual Properly Rights arlsing as a
rasull of the provision of the Goods andfor Sarvices as required until termination or axpiry
of this Contract for the sole purpose of enabing the Supplier to perform its obligations
under the Confract

Without prejudice to clause 12.2, the Supplier hereby grants UKRI a perpetual, royalty-
free, Irrevocable and non-exclusive licence [with a right o sub-lcense) lo use any
Intellectual Property Rights vested in or Bcensed to the Supplier on the date of the Contract
or during the Term to the exbent not falling within clawse 12.2 including any modifications
1o or derivalive versions of any such Intellectual Properly Rights, which UKRI reasonably
raguires in order ko exercise its rights and lake tha banefil of the Contract including the
Goods andlor Services provided.

Tha Suppliar shall indemnify, and keep Indemnified, UKRI in full against all cosf,
expenses, damages and losses (whethers direcl or indireet), including ary inberest,
penalties, and reasonable legal and other professional fees awarded against or incurred
or paid by UKRI as a result of or in connection with any claim made against UKR| for
actual of alleged miingement af a third parly's intellectiial propery ansing oul of, or n

12
UKR Goods & Servoos: Corfra ot (Low Value) w11

UK OFFICIAL



12.6

13

131

14

144

14.2

UK OFACIAL

connaction with, the supply or wse of the Goods andfor Services, to the mdent that the
clalm |5 atiribulable to the acts or omiasion of the Suppser or any Stafl.

UKRI shall promiptly nolify the Supplier of any infringemeant claim made against it relating
o any Goods and, subject ta any statutary obligation requiring UKRI o respend, shall
penmit the Supplier to hawe the right, at its sole discretion to assume, defend, seitle or
oiharwise dispose of such claim. UKRI| shall give the Supplier such assistance as it may
reasonabily require to dispose of the claim and shall not make any statement which might
b prejudiclal to the setflement or dafance of the claim.

RECORDS
If raquired by UKRI, the Supplier shall:

{a) aftend progress meatings with UKRI at the freguency and limes specifiied by UKRI
and shall ensure thai its representatives are sultably qualified to attend such
meatings; and

b submit progress reports to UKRI at the times and in the format speciled by UKRI

The Supplier shall keep and maintain undil B years after the end of the Contract, or as long
& pariod as may be agresd between the Pariles, full and accurate records of the Coniract
including thn Goods andier Services supplied under it, and all payments made by UKRI
The Supplier shall on request afford UKRI er UKRIs representatives such access to those
records as may be reasonably requested by UKR] in connection wilh the Contract,

CONFIDENTIALITY, TRANSPARENCY AND PUBLICITY

Subject to clausa 14.2, each Party shall:

(&) treat all Cenfidential Information | receives as confidential, saloguand it
accordingly and not disclose it to any other person without the prior written
permission of the disclosing Pary; and

(b) not use or exploil the Disclosing Party's Confidential Information in any way
owcapd for the purposes anticipated under the Conbract,

Motwithstanding davse 14.1, a Party may disclose Confidential Information which it
racaives from the ather Party:

{a) where disclosure | required by applicable law of by a counl of competent
|uriadiction;

{b) to its auditors oF Tof the purpeses of regulatory requiramants;
{c) on a confidential basis, to its professional advisers;

{d) to the Serous Fraud Office where the Party has reasonable grounds fo balieve
that the other Party & invohed in activity that may constitute a criminal offence
undher the Bribery Act 2010;

e) whare the Recaiving Parly is the Supplier, to the Staff on a need to know basis o
anable perdformance of the Supplier's obligations under the Contract provided that
the Suppller shall procura that any Staff lo whom il discloses Confidential
Information pursuant to this clause 14.2(e) shall observe the Supplier's
confidentiality abligatians undar the Contract; and

(f) where the Recalving Party is UKRI:

UKR| Goeds & Services Conlract (Low Value) v1.1
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[0} on & confidential basis to the employess, agents, consultanls and
conlractors of LIKRI;

(i) on & confidgential basis io any Central Govemment Body, any suctossor
body fo a Central Government Body or any company to which UKRI
franslers or proposes to transfar all or any par of s business:

(i) 1o the ewtent that UKRI (acting reasonably) deems disclosure necessary
or appropriate in the course of carrying out its public functions; or

() in apcordance with clawuss 15.

ard for the purposes of the Toregoing, referances o disclosure on & confidential basis
shall mean disclsure subject to & confidentiality agreement or arangement containing
tarma no less stringent than those placed on UKRI under this clause 14,

The Parties acknowledge that, except for any Information which ls exempt from disclosurs
In accordance with the provisions of the FOIA, the content of the Confract k8 not
Confidential Information and the Suppliar heraby gives Bs consent for UKRI 1o publish the
Caontract in its entiraty to the general public (bul with any Information that |s exempt fram
disclosiing in accordance with the FOIA radacted) Ineluding any changas to the Contract
agreed from fime to tme. LKRI may consult with the Supplier to inform #is decision
regarding any redactions but shall have the final dacision in its abschste discretion whether
any of the contert of e Conlract is exempt from disclosure In aceordance with the
|provisions of the FOIA.

The Supplier shall not, and shall take reasonable sleps to ensure that the Siaff shall not,
make any press announcement o publicise the Conbract or any part of the Gontract in any
wiry, sxoept with the prior written consent of UKRI.

FREEDOM OF INFORMATION

The Supplier acknowladges that UKRI is subject to the requiremants af the FOLA and the
EIR and shall:

(a) provice all necessary assistance and cooperation as raquested by
UKRI to anable UKRI ta comgly with its obligations under the FOIA and the EIR:

(b) fransfer to UKRI all Requests for Information relating to the Contract that il
receives as soon as practicable and in any event within 2 Working Days of recelpt;

{c} provide UKRI with & cogy of all Information belonging lo UKRI requestod in the
Request for Information which I in #s possession of control in the form that UKR|
requires within 5 Working Days (or such other pariod as UKRI may reasonably
specify) of UKRIs requas! for such Information; and

{d} nal respond direclly to a Request for Information unless authorised in writing to
do so by LIKRI,

Thie Suppliar acknowladges that UKRI may be required under the FOLA and the EIR o
disciose Information conceming the Supplier o the Goods andlor Services (including
commercially sensitive Information) without consulting or oblsining consenst from the
Supplier

MNotwithstanding any ciber provision in the Contract, UKRI shall be responsible for
determining in its absolute discralien whether any Information ralating to the Supplier o
the Goods is exemgd from disclosura in accordance with the FOM andiar the EIR.

14
UKRI Goods & Senicas Cantract (Law Ynlue) .4

UK QFFICIAL



16

16.1

16.2

16.3

6.4

UK OFFICIAL

PROTECTION OF PERSONAL DATA AND SECURITY OF DATA

In this Clause 16, the terms, "procasses”, "dala controller” and “dala processor® shall have
the same meanings given 1o them under Data Protection Legislation.

Tha Parties acknowledge that for the purposes of Data Protection Legislation, UKRI is the
data confraller and the Supplier is the data processor of any Parsonal Data,

The Supplier shall and shall procure that ils stalf and sub-contractors shall comply with all
Data Proteciion Legislalion in relation to any Personal Data processed.

Withaout limiting Clauses 16.2 and 18.3, the Supplier shall at all tirmes (and shall enaura
that at all mes s staff)

(=)

(b)

[ch

(d)

(=)

{h)

(i)

)]

process Personal Dala only in accordance with the documented instructions
received from UKRI and during the Term of this Condracl. The Supplier shall
immediataly inform UKRI if, in the Supplier's opinion, &n instrection from UKRI
infringes the Data Protection Lagislaton or any othar applicable law;

ensure that any person to whom # provides the Personal Data |s subject to
appropriate confidentiality obligations;

disclose any Personal Data only on & need to know basis to staff direclly
conoarned with the provision of the Goods andior Services,

not tranefar or direct the transfar of any Personal Data bo any third party or process
or diract the processing of Personal Data oulside of the European Economic Area
in each case without UKRPa prior writlan consent (which consant may be subject
to conditions as directed by UKRI);

keop all Personal Data confidential, and have in place now and shall on a
coninuing basis take all reasonable appropriate technical and organisafional
measures to keep all Personal Data confidential and sacure and o protect against
unauthofsed or unlawiul processing, accidental loss, destructien, damege,
alteration, disclosure or Bocess;

upan requast by UKRI, promplly do such other acts in relation fo the Personal
Data, or any part thereof, as KR shall reguest to enable UKRI o comply with its
obligations undar the Data Profection Legislation,

notify UKRI promptly (and at least within 24 hours) If It receives a reguast from a
Data Subject or a complaint redating to a Data Subject and promptly provide UKRI
with all such data, informafion, cooperation and assistance as s requirad by UKRI
in order to respond to and resolve the request or complaint within any applicabls
Lime frames;

provide such information and abew for and contribule to audits, including
inspections, conducted by UKRI or an awditor mandated by UKRI, as is
reasonably necassary to enable KR 1o satisfy itsell of the Supplier's compliance
with this Clause 16 and the Data Probection Legistation

on termination ar explry of this Contract, and at any other time on UKRI's request,
elther retumn or destroy (as elecled by UKRI) the Personal Data (ncluding all
copies of it) and confirm in writing that it has complied with this obligation; and

natify LIKRI without undue delay on bacoming aware of any Personal Data Breach
and prompély follewing notification, provide such data, information and assistance
a5 is raquired by UKRI in order for UKRI to notify the Personal Data Breach o the

16
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Information  Commissloner andfor Data Subjects) and otherwise fulll ks
obligations under Data Protection Leglslation.

LIABILITY

LAKRI shall not be responsible for any injury, loss, damage, cost or expensa suffenad by
the: Supplier if and to the extent that it is caused by the negligencs or wiliul misconduct of
the Supplier or the Stafl of breach by the Supplier of lis obligations under the Coniract
The Supplier shall not be responsible for any injury, loss, damage, cost or expense
suffered by UKRI if and to the extent that it s caused by the negligence or wilful
misconduct of UKRI or by breach by UKRI of its obligations under the Conlract,

Subject always to clause 17.5 and 17.6 in no event shall sither Party be liable to the other
Party for any:

{a} loss of profits;

{b) loss of business;

(e) loss of revenus;

(d) loss of or damage to goodwill;

(e) lose of eavings (whather anlicipated or otherwise); andior

if) any indirect, special or consequential loss or damage.

Subject aways to clause 17.5 and 17 8, the aggragaie llabllity of the Supplier in respect
of all defaulls, claims, losses or danages howsoever caused, whether arlsing from breach
of the Contracl, the supply or failure 1o supply of the Goods andior perform the Services,
misraprasentation (whether fartuaus or statutory), tort (including negligence), breach of
statutory duty or otherwize shall in no evenl exceed the Limit of Liability.

Subjlect o clause 17.5, the aggregate liability of UKRI in respect of all defaulls, claims,
losses or damages howsoever caused, whather arsing from breach of the Confradt,
misrepresentation (whather tortuous or stalutory), torl (including negligence), breach of
stalutory duty or elherwise shall in no evant exceed a sum equal to the Charges,

Mathing in the Contract shall be consirued to limit or axclude aither Party's (lability for:
{a) daath or parsonal injury causad by its negligence or that of its Siaff;

) fraud or fraudulent misrepresantation by it or that of its Staff;

{c) braach of any obligation as to fitke implied by section 12 of the Sake of Goods Acl
1879 or section 2 of the Supply of Goods and Services Act 1862; or

{d} any ofher matier which, by law, may not be excluded or limited.

The Supplier's liability under the indemnities in clauses 12.5, 18 and 21.3 shall be
unlimited.

The Supplier shall effect and maintain an adequate level of insurance cover in respact of
all risks that may be Incurred by it in the parformance of this Condract. On request from
LKRI, the Supplier shall provide UKRI with copses of the insurance policy cedificates and
delalls of tha cover provided.

16
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FORCE MAJEURE

Meither Pary shall have any llabllity under or ba desmed to be in braach of the Conract
for any delays or fallures in parformance of the Conlract which resull from drcumstances
beyond the reascnable contral af the Party affectad. Each Party ehall promply notify the
other Party in wriling 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
mora than 30 days, eithar Pary may terminate the Contract by written notice to the other

Party.,
TERMINATION

UKRI may tarminate the Gontract in whole or In part at any ime before the Goods andior
Sarvices are provided with immediate effect by giving the Suppler written nolice,
whereupon the Supplier shall discontinue the provision of the Gooda andlor Senvicas (in
whole or in part as applicable), UKR| shall pay to the Supplier:

{a) such Charges or thal part of the Charges for Goods which have been Daliversd
1o UKRI or, on the desmed dabe of service of the notlce of cancellation, are already
in transit and the costs of maberials which the Supplier has purchased to fullil the
order for the Goods and which cannol be wsed for ather orders or be relurned to
the supplier of those materaks for @ refund, amdfor

by such Charges of that part of the Charges for Sarvices provided and a fair and
reasonable parfion of the Charges for work-in-progress in performing the Sarvicas
&t the time of termination,

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

UKRI may terminate the Confract at any fime by notice in writing 1o the Supplier to take
effect on any date falling af least 1 month (or, if the Conlract ie less than 3 months in
duration, at least 10 Warking Days) later than the date of sarvice of the relevant nolice.

Without prejudics o any other right or remedy it might have, UKRI may terminale the
Contract by writlen notice to the Supplier wilh Immediate affect f the Supplier:

{a) {without prejudics to clause 19,3(2)), is in material breach of any obligation under
the Conbracl which is net capable of remady;

[1+1] repealedly breaches any of the terms and conditions of the Contract in such a
mannar as ko resssonalbly justify the opinkon that its conduct is inconsistent with it
hawving the intention or abllity fo give effect to the berms and conditions of the
Contract;

{c) is in matesial breach of any obligation which ls capable of remady, and hal bréach
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 comrol within the meaning of sachion 1124 of the
Conporation Tax 2010, undess UKRI has given its prior written consant to the
change of control or does nol raise an abjection within 6 months of the Supplier's
wilten nolios o UKRI that a change of control has ocourred,

(&) breaches the provisions of clauses 9.2, 14, 15, 16 and 20,

N becomaa inaolvent, or ifan ondar is made or a resclution i passed for the winding
up of the: Supplier (pther than voluntarily for the purpose of sobent amalgamation

17
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or recongtruction), o if an administrator or adminlstrative receiver is appointad in
respect of the whole or any part of the Supplier's assats or business, or If the
Supplier makes any composition with its creditors or takes or suffers any similar
or analogous action (o any of the aclions detalled In this clauss 19.3) in
consequence of debt in any Jurediction; or

(@) falls 1o comply with legal obligations in the fields of anvirenmental, social or labour
lew.

The Supger shall notify UKRI as soon as practicable of any change of control as referred
to in clavaa 10.3{d) or amy patential such change of conlrol.

In addition to the Supplier's statulory rights, the Supplier may terminate the Contract by
written notice to UKRI i UKRI has not pald any undispuled involcs within 80 daye of it
falling due.

Terrmination or expiry of the Contract shall bo wilhout prajudica to the dghts of either Pary
accrued prior bo terminalion or expiry and shall not affect the confinuing rights of the
Parlies under clauses 3, 4.2, 4.3, 8, 12, 13.1, 14, 15, 16,17, 19.7, 20,4, 21.3, 22 and 23.9
and any other term or condition of the Confract that eifher expressly or by implication has
affect after tarmination,

Upaon termination or explry of the Contract, the Supplier shall;

() give: all raasonable assistance te UKRI and any incoming supplier of Goods
andior Sendces; and

(b)  retumn all requested docurnents, information and data o UKRl as soon as
reasonably practicable.

COMPLIANCE

The Supplier shall prompdly nolify UKRI of any haalth and safety hazards which may arise
In connaction with the parformance of Its obligations under the Contract. UKRI shall
prampthy notify the Supplier of any health and safaty hazards which may exist or ariss at
UKRIs premises, and which may affect the Supplier in the performance of ks abligaions
under the Conracl.

The Supplier shall:
{#) comply with the reasonable requirements of UKRI's securily arrangements;
{b) comply with all UKRI's health and salaty measures;

{c) notify UK immadiately in the event of any incidant ocourring in the parformance
of its obligations under the Confract on UKRI's premisas where that incidant
causes any personal Injury or damage lo property which could give rlss to
parsonal injury;

{d) porform its obligations under the Condract in sccordance with all applicable
equality law and UKRI's equality and diversity policy as provided to the Supplier
from time to time;

(&) take all roasonable steps bo securs the obsenvance of cdause 20.2(d) by all Staff:
and

n supply the Goods and any packaging in accordance with UKRPs environmental
policy as provided from time to time,

L]
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The Goods shall ba packed and marked in a propar manmner and in accordance with any
instructions speciied In the Award Letter, any statubory requiramonts and any

of the cariers. All packaging materals shall be consldered non-raturnable.
The Supplier shall indemnify UKRI against all actions, suits, claims, demands, losses,
charges, costs and expenses which UKRI may suffer of Incur 8z & reault of, or in
connaction with, any breach of this clase 203,

If notified by UKRI, the Supplier shall comply with, and shall ensure that ils Stall shall
cormply with, the provisions of:

{a) the Official Sacrets Acts 1911 to 1980, and
{b) soction 182 of the Finance Act 1860,
PREVENTION OF FRAUD AND CORRUFTION

The Suppller shall not offar, give, or agres to give anything, to any person an inducamant
or reward for doing, refraining frofm daing, of far having done or refrainad from doing, any
act in relation 1o the obtaining or execution of the Condract or for showing e refraining
from showing favour or disfavour fo any person in nelation to the Conbract.

The Supplier shall take all reasonable steps, in accordance with Good Indusiry Practics,
e provent frawd by the Staff and the Supplier (including s shareholders, members and
direcinrs) in connaction with the Contract and shall nolify UKR| immediately if it has reason
to suspact that any fraud has ecourred or & occurring or |s likely bo ocour,

If the: Suppdier or the: Staff engages in conduct prohibied by daese 21.1 or commits fraud
in relafion to the Contract or any ofber contract with the Crown (Including UKRI) UKRI

may:

{a) Iarminate the Contract and recover from the Supplier the amaunt of any loss
suffered by UKRI resulting from the termination, including the cost reasonably
incurmad by LUKRI of making other arrangements for the supply of the Goods
andior Services and any addilional expendilure incurred by UKRI throughout the

remaindar of the Contract; of

b} recsvier i full from the Suppllar any other loss sustained by UKRI in consegquence
of any breach of this clausa.

DISPUTE RESOLUTION

The Parties shall attempl in good falth to negotiate a settemant to any dispute bebwean
{hem arising out of or in connection with the Contract and such efforts shall involve the
escalalion of the dispute to an approprately senlor representative of each Party.

If the dispute cannol be resolved by the Parties within one month of being escalated as
referred to In clause 22,1, the dispule may by agreemanl babwesn e Parlles be refemed
o a neutral adviser or medator (the “Mediator”) chosen by agreement betwean the
Partins, All negatiations connected with the dispute shall be conductad in confidence and
without prejudice fo the rights of the Parfies In afy further procesdinga.

If the Parties fail to appoint & Mediator within one month or fail to entar info a writlen
agremen fesalving the disputs within ona month of the Mediator being appointed, alther
Parly may exercise any remedy it has under applcable law,

GEMERAL

Each of the Parties represents and warrants to the other that # has full capacity and
authority, and all necessary consents, licences and permissions 1o enter into and parform
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its oblipations under the Contract, and that the Contract s executed by its duly authorisad
represantative.

The Supplier warrants and represents that during the Tarm it shall nol accepd work from
other sources thal will in any way impair or affact its abilily to provide the Goods andiar
Services and comply with the tarms of this Contract,

The Supplier must make sure that nalther it nor any of s Stalf or sub-contraciors are
placed in a posiflon where there is or may be an actual conflict, or a potential conflict,
betweon their interests or the Interests of Its Stalf or sub-contractors and the Supoliers
obligations under this Contract. You must discloss fo us the parliculars of any conflict of
intarast that arses.

A person who is not 8 party fo the Contract shall have no righl to enforca any of iis
provisions which, expressly or by implication, confer a banafit on him or her, without the
prior written agreemeant of tha Parlies,

The Conlract cannol be varied except in writing signed by a duly authorisad representative
of both the Parties,

The Contract contains the whale agreement between the Parties and supersedes and
replaces any prior writion or oral agreemants, representations or understandings between
tharn. The: Partes confirm that they have not entered into the Contracd on the basis of any
fepresentation that is not expressly Incorporated into the Conlract. Mothing in this dause
23.6 shall exclude liability for fraud or fravdulent misrepresentation.

Any waiver or relaation alther parlly, of whally of any of the terms and conditions of the
Contract shall be valid only if it is communicated to the other Parly in writing and expresaly
stated to be a waiver, A waiver of any right or remady arising from & breach of contract
shall not constitute a walver of any right or refedy arsing from any other breach of the
Confract,

The Contract ehall nol constitute or imply any partnership, joint venture, agency, fiduciary
relationship or other relationship betwesn the Padies ofber than the coniractual
relationship expressty provided for in the Contract. Meither Party shall have, nor reprasent
that it has, any authority bo malke any commibments on the other Party's behalf,

Excepl as otherwise expressly provided by the Contract, all remedias available to either
Farty for breach of the Contract (whether under the Confract, etatute of comman law) are
cumnulative and may be exercized concurrently or separately, and the exercize of ane
ramady shall nol be desmed an elaction of such remedy to the exclusion of other
ramadies.

IF any provision of the Contract |s prohibibed by law or judged by a courd to be unlawful,
void or umenforceable, the provision shall, 1o the extent required, be severed from the
Contract and rendered Inefective as far as possible without modifying the remaining
provisions of the Contract and shall not in any way affect any alher circumstances of or
the validity or enforcement of the Contract,

NOTICES

Any nolice to be given under the Contract shall be in wriling and may be sarved by
parsonal delivery, first class recorded or, subject to clause 24.3, e-mall to the address of
the relevant Pardy sat out In the Award Latter, or such ather address as that Party may
from fime fo tnee notify 1o the other Party in accordance with this clausa,

Mofices sarved as above shall be deemed senved on the Working Day of delivery provided
delivery is before 5.00pm on a Working Dey. Otherwise, delivery shall be deemed 1o oocur
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on the next Working Day. An email shall be deemed delvered when sent unless an emor
message s recalived,

24.3  Notices under clausas 18 and 19 may be served by email anly If the original notice is then
sent to the recipient by personal dellvery or recorded dalivery in the mannes sel oul in
clause 24,1,

26 GOVERNING LAW AND JURISDICTION

251  The validity, construction and performance of the Contract, and all confractual and non-
conirachual mallers arising oul of it, shall be governed by English law and shall be subject
to the exclusive juradiction of the English courls ko which the Parties submit.
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Schedule 2

Specification
The Supplier shall provide the Goods andfor Services In accordance with the supplier’s
quotations aiteched in Appendl A
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Schedule 3
Changes

The Charges for the Goods andfor Sarvices shall be as set oul in this Schedule 3.

The Charges for the Goods andior Sarvices are sl oul in (he Appendix o this Schedule
3

Whara the Serdces are 1o be provided on a time and materials basis, tha Charges for
those Services will be calculated as follows:

(a) the charges payabbe for the Services will be calculated in accordance with the
Supplier's day rates as follows:

WA

(] the Supplier's day rates for each individual persen are calculated on the basis of
an elght-hour day worked batwean such hours and on such days as are agresd
by LIKRI and the Supplier;

(] the: Supplier will not ba anfiied to charge pro-rata for part days without the prior
wrilten consent of UKRI;

(d) the Supplier will enswre that every individual whom i engages to perfomm the
Services complates tima shests recording time spent on the Services and the
Supplier will use such time sheets 1o calculate the charges covered by each
involoe and will provide copées of such time sheets to UKRI upon request; and

(a) the Supplier will imoica UKRI manthily in arears for its charges for time, as wall
a5 any previously agreed expenses and matenals for the month concenned
calculated as provided in this paragraph 3.
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Schedule 3
Appandix A - Charges
Tha tedal value of this contract for the delivery of the essential scope shall not excead

axchuding VAT in line with the supplier's quotations outlining workfow 1,34 and 5,

Thera iz an addiional provisional sum nr- allocated to any addiional services
authorised by the Contracting Authority, Fleass note thal the essential scopa shall ba guarantesd
however the addibonal services will b called off on a need by basis il required.

For absolute clarity the total value of the contract including any addilional sarvices shall not excesd
E05,000.00 excluding VAT,
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Supgiber s Cuotations
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