UK Research
and Innovation

Grail Insight Ltd
2 Tallis Street
C/O Legallinx Ltd
London

EC4Y OAB

Attn: _

By email to: |
Date: 24" November 2021
Yourref : NFA

Qur ref : C821602

Dear Sirs,

Award of contractforthe supply of C§21602 Data Analysis

Following yourtender/ proposalforthe supply Data Analysis to UKRI, we are pleased to award
this contract toyou.

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

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

(2) Grail Insight Ltd, a company incorporated and registered in England with company
number 11368971 whose registered officeisat 2 Tallis Street, C/O Legallinx Ltd, London,
EC4Y OAB (the "Supplier").

Unless the context otherwise requires, capitalised expressions used inthis Award Letter have the
same meanings as in the terms and conditions of contract set out inSchedule 1to this Award
Letter (the "Conditions"). In the event of any conf lict between this Award Letter and the
Conditions, this Award Letter shall prevail. Please do not attach any Supplierterms and conditions
to this Award Letter as they will not be accepted by UKRI and may delay conclusion of the
Contract.

Forthe purposes of the Contract, UKRIl and the Supplier agree as follows:

Term
1 Commencement Date: 25%" November2021
2 Expiry Date: 28" February 2022

Description of Goods and/or Services

3 The Specificationof the Goods and/or Services to be delivered is as set out in Schedule
/ the Suppliers quotation dated 16" November 2021

4 The Services shall be performed at avenue appropriate tothe delivery. This caninclude
work at the Suppliers premises
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Charges & Payment

5 The Charges for the Goods and/or Services shall be as set out in Schedule 3/ the
Supplier's quotation dated 16" November2021

6 Allinvoices should besent, quoting a valid purchaseorder number (PO Number) provided
by UKRI, to Polaris House, North StarAvenue, Swindon, SN2 1UK

7 To avoid delay in payment it is important that the invoice is compliant and that it includes
a valid PONumber, PO Numberitem number (if applicable)and the details (name and
telephone number)of your UKRIcontact (i.e. Contract Manager). Non-compliant invoices
will be sent back to you, which may lead to adelay in pay ment.

Supplier's Limit of Liability

The Limit of Liability of the Supplierunderthis Contractshallbe: 125% of thetotal Charges paid
and payableto the Supplierunderthis Contract.

Notices
8 The address fornotices of the Parties are:
UKRI Supplier
Polaris House, North Star Avenue, Grail Insights Limited,
Swindon, England, SN2 1FL C/O Legallinx Limited, Tallis House, 2

T Tallis Street, Temple, London, EC4Y 0AB
Attention: [
Email |Gz Attention: || NEGNG_G

Email: [

Liaison

9 For eneral liaison our contact will continue to be
or, in their absence,

We thank you f oryour co-operation to date, and look forward to f orging a successful working
relationship resulting ina smooth and successful supply ofthe Goods and/orServices. Pease
confirm youracoeitance of the award of this contract by signing and retuming the enclosed copy

of this letter to at the above address. No otherf ommof acknowledgement
will be accepted. Please remember to quote the ref erence number above in any f uture
communications relating to this contract.

Yours f aithfully,
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Signed forand on behalf of United Kingdom Research and Innovation

Signature:
--------- ==
Name:
Position:
.....Category Manager
Date:
23002020

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

Signed forand on behalf of Grail Insights Limited

Signature:
Name:
Position:
MD, Europe
Date:
2oNovember 2021
Contract reference numberCS21602 3
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Terms _and Conditions of Contract for Goods and/or Services
1 INTERPRETATION
1.1 In these terms and conditions:;

"Award Letter" means the letter f rom UKRI to the Supplier printed above these terms and conditions;

"Central means a body listed inone of the following sub-categories of the Central Govemment
Govemment classificationof the Public SectorClassification Guide, as published and amended from
Body" time to time by the Office for National Statistics:

(a) Govermnment 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 forthe Goods and/or Services as specified in the Award Letter;

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

"Conf idential means;
Inf ormation”
(a) all conf idential information and data which is acquired f om or made

available (directly orindirectly) by the Disclosing Party orthe Disclosing
Party's representatives however conveyed orpresented, including but
not limited to any inf ormation or document relating to the Disclosing
Party's business, af f airs, operations, budgets, policies, processes,
initiatives, plans, product information, pricing inf ormation, technical or
commercial know-how, trade secrets, specifications, strategies,
inventions, designs, software, market opportunities, personnel,
customers orsuppliers (whether relating to this Contract or otherwise)
eitherorally, in writing, or in whateverfom obtained ormaintained;

b) any inf ormation or analysis derived fromthe 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
conf idential;

d) the existence and terms of this Contract and of any subsequent
agreement entered intoinrelationto this Contract;

(e) the f actthat discussions and negofiations are taking place conceming
this Contract and the status of those discussions and negotiations; and

{f) ) any copy of any of the inf ormation described in (@), (b), (c), (d)
or (e) above, which shall be deemed to become Confidential
Information when it is made. For the purposes of this def inition, a
copy shall include, without limitation, any notes orrecordings of the
inf omation described in (@), (b), (c), (d) or (e) above (howsoever
made);

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

"Data Subject”

"Date of Delivery"

countersignature of the Award Letter and includes the Award Letter and Schedules;

means, f orthe periods forwhichthey areinforce, alllaws giving effectorpumporting to
give ef fect to the GDPR, the Data Protection Act 2018, or otherwiserelating to data
protection, including the Regulation of Investigatory Powers Act 2000, the
Telecommunications (Lawf ul Business Practice) (Interception of Communications)
Regulations 2000 (S| 2000/2699), the Electronic Communications Data Protection
Directive (2002/58/EC), the Privacy and Electronic Communications (EC Directive)
Regulations 2003 (SI 2426/2003) and all applicable laws and regulations relating tothe
processing of personaldataand privacy, including where applicable the guidance and
codes of practice issued by the Information Commissioner, ineachcaseas amended or
substituted fromtimeto 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 inthe
Award Letter.

"Deliver" means hand overthe Goods to UKRI at the address and on the date specified inthe
Award Letter, which shallinclude unloading and any other specificarrangements agreed
in accordance with Clause 6. Delivered and Delivery shallbe construed accordingly.

"Disclosing means a Party that makes a disclosure of Confidential Information to another Party;

Party"

"EIR" means the Environmental Inf ormation Regulations 2004 (or if applicable the
Environmental Information Regulations (Scotland) 2004);

"Expiry Date" means the date forexpiry of the Contract as set out in the Award Letter;

"FOIA" means the Freedomof Information Act 2000 (orif ap plicable the Freed om of Information
(Scotland) Act 2002);

"GDPR" means:

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

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

"Good Industty means all relevant practices and professional standards that would be expected of awell

Practice" managed, expert service provider perf orming services substantially similar to the
Services or substantially similarto the Goods providedto customers of a substantially
similar size and natureas UKRI;

"Goods" means the goods to be supplied by the Supplierto UKRI under the Contract;

"Inf ormation" has the meaning given under section 84 of the FOIA,;

"Intellectual means:

Property Rights"

(@) copyright, rights related to oraffording protection similarto copyright,
rights in databases, patents and rights in inventions, semi-conductor
topography rights, trade marks, rights in Internet domain names and
website addresses and otherrights intrade names, designs, knoww+how,
trade secrets and other rights in Confidential Inf ormation;
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(b) applicationsforregistration,and theright toap plyforregistration, forary
of the rights listed at (a) that are capable of being registered in any
country or jurisdiction;and

() all otherrights having equivalent or similar ef f ect in any country or
jurisdiction;

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

"Personal Data" means the personaldata (as definedinthe Data Protection Legislation) which relatesto
ororiginates from UKRI, orany of UKRI's employees, contractorsorcustomers and which
is processed by oron behalf of the Supplierunderthis Contract;

"Personal Data shall have the meaning given in the Data Protection Legislation;
Breach"

"Purchase Order means UKRI's unique number relating to the orderfor Goods and/or Services to be
Number" supplied by the Supplierto UKRI in accordance with the tems of the Contract;

"Receiving Party” means a Party to which adisclosure of Confidential Informationis made by another Party;

"Request for has the meaning setout inthe FOIA orthe EIR as relevant (where the meaning set out
Inf ormation” fortheterm"request” shallapply);

"Services" means the services to be supplied by the Supplier to UKRI under the Contract;

"Specification"  means the specificationforthe Goods and/or Servicesto be supplied by the Supplierto
UKRI (including asto quantity, descriptionand quality) as specified inthe Award Letter;

"Staff" means all directors, officers, employees, agents, consultants and contractors of the
Supplier and/or of any sub-contractorofthe Supplier engaged inthe performance of the
Supplier'sobligations under the Contract;

"Staff  Veting means vetting procedures that accord with good industry practice or, where requested

Procedures” by UKRI, UKRI's procedures forthe vetting of personnelas provided to the Supplier from
time to time;
"Term" means the period fromthe Commencement Dateto the Expiry Date as such period may

be extended orterminated in accordance with the terms and conditions of the Contract;

"TUPE" means the Transf erof Undertakings (Protection of Employment) Regulations 2006 as
amended or replaced fromtimeto time;

"WVAT' means value added tax inaccordance with the provisions of the Value Added Tax Act
1994: and

"Working Day"  means a day (otherthan a Saturday, Sunday, public holiday or27, 28, 29, 30 and 31
December) when banks in London are open for business.

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

{a) ref erences to numbered clauses are ref erences to therelevant clause inthese
terms and conditions;

b) any obligation onany Party not to do or omit to do anything shall include an
obligation notto allowthat thing to be done oromittedto bedone;
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(e) the word ‘including’ shall be understood as meaning 'including without limitation'.

2 BASIS OF CONTRACT

2.1 The Award Letter constitutes anofferby UKRI to purchasethe Goods and/or Services
subject to and in accordance withthetemrms and conditions of the Contract.

2.2 The offercomprised inthe Award Lettershall be deemed to be accepted by the Supplier
on receipt by UKRI of acopy of the Award Lettercountersigned by the Supplier.

3 SUPPLY OF GOODS AND SERVICES

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

3.2 In supplying the Goodsand/or Services, the Supplier shall:

{a) 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.

3.3 The Suppliershallsupply the Goods inaccordance with the Specification. The Supplier
warrants, represents, undertakes and guarantees that the Goods supplied under the
Contract shall:

{a) be f ree f rom defects (manif est or latent), in materials and workmanship and
remain so f or12months afterDelivery;

b) be of satisfactory quality (withinthe meaning of the Sale of Goods Act1979) and
comply with any applicable statutory and regulatory requirements relating tothe
manuf acture, labelling, packaging, storage, handling and delivery of the Goods;

) conf orm with the specifications (including the Specification), drawings,
descriptions given in quotations, estimates, brochures, sales, marketing and
technical literature ormaterial (in whatev er format made available by the Supplier)
supplied by, oronbehalf of, the Supplier;

d) bef reef romdesigndefects; and

(e) befitforany purpose held outby the Supplierormade knownto the Supplier by
UKRI expressly orby implication,and in this respect UKRI relies onthe Supplier's
skill and judgement. The Supplieracknowledgesand agrees thatthe approvalby
UKRI of any designs provided by the Suppliershall not relieve the Supplierof any
of its obligations underthis clause 3.3.

3.4 In supplying the Services, the Suppliershall:

{a) performthe Services with all reasonable care, skilland diligence inaccordance
with g o od industry practice inthe Supplier'sindustry, profession ortrade;
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or replaced fromtimeto time and to any subordinate legislation orbyelaw made
under that enactment; and
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4.1

5.2

5.3

5.4

55

5.6

57

b) use Staf fwho are suitably skilled and experienced to perf ormtasks assigned to
them, and in sufficient numberto ensurethat the Supplier's obligations aref ulfiled
in accordance with the Contract;

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

d) not do orallowanything to bedonethat would, orwould be likely to, bring UKR
into disrepute oradversely 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

The Contract shall take effect onthe date specified inthe Award Letierand shall expire
on the Expiry Date, unless itis otherwise extended in accordance with the provisions of
the Award Letterorterminated early in accordance withtheterms and conditions of the
Contract.

CHARGES, PAYMENT AND RECOVERY OF SUMS DUE

The Charges forthe Goods and/orServices shallbeas set out in the Award Letter and
shall be thef ulland exclusive remuneration of the Supplierin respect of the supply of the
Goods and/orServices. Unless otherwise agreed in writing by UKRI, the Charges shall
includeevery costand expense of the Supplierdirectly orindirectly incurred in connection
with the supply of theGoods and/or performance of the Service.

All amounts stated are exclusive of VAT which shall becharged at the prevailing rate.
UKRI shall, f ollowing the receipt of avalid VATinvoice, pay to the Supplierasum equal
to the VAT chargeableinrespect of the Goods and/or Services.

The Suppliershallinvoice UKRI as specified inthe Contract. Each invoice shallinclude
such supporting inf ormation required by UKRIto verif y the accuracy of the invoice,
including the relevant Purchase Order Number and a breakdown of the Goods and/or
Services suppliedintheinvoice period.

In considerationofthesupply ofthe Goods and/orServices by the Supplier, UKRI shall
pay the Supplierthe invoiced amounts no later than 30 days afterverifying that the invoice
is valid and undisputed and includes avalid Purchase OrderNumber. UKRI may, without
prejudice to any other rights and remedies under the Contract, withhold or reduce
payments inthe event of unsatisfactory performance.

If UKRIT ails to consider and verify an invoice in a timely f ashion the invoice shallbe
regarded as valid and undisputed forthe pumose of clause 5.4 af terareasonable time
has passed (which shallbeno less than 14 calendar days).

If there is a dispute between the Parties as to the amount invoiced, UKRI may rejectthe
invoice in its entirety. The Supplier shall not suspend the supply of the Goods and/or
Services unless the Supplieris entitled to terminate the Contract f ora f ailure to pay
undisputed sumsinaccordance withclause 18.5. Anydisputedamountsshall be resolved
through the dispute resolution procedure detailed inclause 21.

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

(a) provisions having the same ef f ects as clauses 5.3 to 5.6 (inclusive) of this
Contract; and
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5.8

6.1

6.2

6.3

6.4

6.5

b) a provision requiring the counterparty tothat sub-contract to include inany sub-
contract which it awards provisions having the same effects as clauses 5.3t0 5.7
(inclusive) of thisContract.

) In this clause 5.7, "sub-contract”"means acontract between two or more suppliers,
at any stage of remoteness from UKRI inasubcontracting chain, madewhollyor
substantially forthe purpose of peiforming (orcontributing to the perfformance of)
the whole or any part of this Contract.

If any sum of money is recoverablefromorpayable by the Supplierunder the Contract
(including any sumwhichthe Supplieris liableto pay to UKRIin respect of any breach of
the Contract), that sum may be deducted unilaterally by UKRIfromany sumthendue,or
which may come due, to the Supplier under the Contract or under any other agreement
or contract with UKRI. The Suppliershall not be entitled to assert any credit, set-offor
counterclaimagainst UKRIin orderto justify withholding payment of any such amount in
whole orin 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 shallbe 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 fromthe transporting vehicle at the Delivery address
has taken place and UKRI has signed forthe Delivery.

Any accessto UKRI's premises and any labourand equipment that may be provided by
UKRI in connectionwith Delivery of the Goods shall be provided without acceptance by
UKRI of any liability in respect of any actions, claims, costsand expensesincurred by thid
parties f orany loss of damages to the extent that suchloss ordamage is notattibutable
to thenegligence orotherwrongfulact of UKRI orits servantoragent. The Suppliershall
indemnify UKRIinrespect of any actions, suits, claims,demands, losses, charges, costs
and expenses, which UKRI may suf ferorincuras a result of orin connectionwith any
damage orinjury (whether f atal or otherwise) occurring in the course of Delivery or
installation to the extent that any such damage orinjury is attributable to any act or
omissionof the Supplierorany of his sub-Suppliers.

Delivery of the Goods shall be accompanied by a delivery note which shows the Purchase
Order Number and the type and quantity of the Goods and, inthe case of part Delivery,
the outstanding balance remaining to be Delivered.

Unless otherwise stipulated by UKRIinthe Award Letter, Deliveries shallonly be accepted
by UKRI on Working Days and during normal businesshours.

Where (i) the Supplierfails to Deliverthe Goods or partofthe Goods or (i) the Goods or
part of the Goods do not comply withthe provisions of clause 3, then without limiting any
of its otherrights orremedies implied by statute orcommon law, UKRI shall be entitled :

(a) to teminate the Contract;

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

) to require the Supplier, free of charge, torepairorreplace the rejected Goods, or
to provide afullrefund 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 ownrisk and expenseand UKRI shall be entitled to a f ullref und on
those Goods or part of Goods duly retumed,;
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(e) to buy the same orsimilar Goodsfromanothersupplier;and

) ) to recover any expenses incurred in respect of buying the goods f rom
another supplier which shall include but not be limited to ad ministration costs,
chameable staf f timeand extradelivery costs.

7 PROPERTY AND GUARANTEE OF TITLE

7.1 Without prejudice to any otherrights orremedies of UKRI, title and risk inthe Goods shall
pass to UKRIwhen Delivery of the Goodsis complete (including off-load ing and stacking).

7.2 The Supplier warrants that:

{a) it has f ull clearand unencumbered titleto allthe Goods;

b) at the date of Delivery of any of the Goods it shall have f ull and unrestricted right,
power and authority to sell, transferand deliver all of the Goodsto UKRI; and

) on Delivery UKRI shall acquire avalid and unencumbered titleto the Goods.

8 STAFF
8.1 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) ref use admissionto therelevant person(s) to UKRI's premises;

b) direct the Supplierto end the involvement inthe provision of the Goods and/or
Services of the relevant person(s);and/or

) require that the Supplier replace any person removed under this clause with
another suitably qualified personand procurethat any security pass issued by
UKRI to the personremoved is surrendered,

and the Supplier shall comply with any such notice.

8.2 The Supplier shall:

(a) ensure that all Staf farevetted inaccordance with the Staff Vetting Procedures
and if requested, comply with UKRI's Staff Vetting Procedures as supplied fom
time totime;

b) ensure that no personwho disclosesthat he/she has aconvictionthat is relevant
to the nature of the Contract, relevant to the work of UKRI, oris of atype otherwise
advised by UKRI (each such conviction a"Relevant Conviction™),orisfound by
the Supplierto have a Relevant Conviction (whetheras a result of a police check,
the Staff Vetting Procedures or otherwise) is employed or engaged in the
provisionof any part of the supply of the Goodsand/orServices;

) if requested, provide UKRIwithalist of the names and addresses (and any other
relevant inf ormation) of all persons who may require admission to UKRIs
premises in connection with the Contract; and

d) procure that all Staff comply with any rules, regulations and requirements
reasonably specified by UKRI.
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9.1

10
10.1

10.2

10.3

1"

11.2

1.3

11.4

1.5

TUPE

The Supplierwarrants that the provision of the Goods and/orServices shall not give rise
to atransf er of any employees of the Supplierorany third party to UKRIpursuantto TUPE.

ASSIGNMENT AND SUB-CONTRACTING

The Suppliershall not without the written consent of UKRI assign, sub-contract, novateor
in any way disposeof thebenefitand/ ortheburdenof the Contract orany part of the
Contract. UKRI may, in the granting of such consent, provideforadditionalterms and
conditions relating to such assignment, sub-contract, novation ordisposal. The Supplier
shallberesponsibleforthe acts and o missionsof its sub-contractors as thoughthoseacts
and omissions were its own.

Where UKRI has consented to the placing of sub-contracts, the Supplier shall, at the
request of UKRI, send copies of each sub-contract, to UKRlas soon as is reasonably
practicable.

UKRI may assign, novate, or otherwise dispose of its rights and obligations under the
Contract without the consent of the Supplier provided that such assignment, novation or
disposalshall not increasethe burden of the Supplier's obligations underthe Contract.

INTELLECTUAL PROPERTY ANDINDEMNITY

AllIntellectual Property Rights in any materials provided by UKRIto the Supplierforthe
purposes of this Contract shall remain the property of UKRIbut UKRI hereby grants the
Suppliera royalty-free, non-exclusive and non-transferable licence to use such materials
as required until termination orexpiry of the Contractforthe sole purpose of enabling the
Supplierto performitsohligations underthe Contract.

The ownership of all Intellectual Property Rig htsin any materials created ordeveloped by
the Supplier pursuant to the Contract orarising as a result of the provision of the Goods
and/or Services shall vest in UKRI. If , and to the extent, that the ownership of any
Intellectual Property Rights in such materials vest inthe Supplier by operation of law, the
Supplierhereby assigns ownership of such Intellectual Property Rights to UKRI by way of
a present assignment of future rights that shall take place immediately onthe coming into
existence of any such Intellectual Property Rights all its Intellectual Property Rights in
such materials (with fulltitle guarantee and free fromall third party rights).

UKRI hereby grants the Supplier a royalty-free, non-exclusive and non-transferable
licenceto use any Intellectual Property Rights inthe materials created or developed by
the Supplierpursuant to the Contract and any Intellectual Property Rights arising as a
result of the provision of the Goods and/or Servicesas required until termination or expiry
of this Contract f orthesole purpose of enabling the Supplierto performits obligations
under the Contract

Without prejudiceto clause 11.2, the Supplierhereby grants UKRI a perpetual, royalty-
f ree, imevocable and non-exclusive licence (with a right to sub-license) to use any
Intellectual Property Rights vestedin orlicensed tothe Supplieron the date of the Contract
or during the Term to the extent not falling within clause 11.2 including any modfifications
to orderivative versions of any such Intellectual Property Rights, which UKRI reasonably
requires in order to exerciseits rights and take the benefit of the Contract including the
Goodsand/orServices provided.

The Supplier shall indemnify, and keep indemnified, UKRI in f ull against all cost,
expenses, damages and losses (whether direct or indirect), including any interest,
penalties, and reasonable legal and otherprofessional fees awarded against orincurred
or paid by UKRI as a result of or in connectionwithany claim made against UKRI for
actual or alleged inf ringement of a third party’s intellectual property arising out of,, orin
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1.6

12

12.1

12.2

13
13.1

13.2

connectionwith, thesupply or use of the Goods and/orServices, to theextent that the
claim is attibutable to the acts oromission of the Supplierorany Staff.

UKRI shall promptly notify the Supplierof any inf ringement claim made againstit relating
to any Goods and, subject to any statutory obligation requiring UKRI to respond, shall
permit the Supplierto have the right, at its sole discretionto assume, defend, settleor
otherwise dispose of such claim. UKRI shall givethe Suppliersuchassistance as it may
reasonably requireto dispose of the claim and shall not make any statementwhich might
be prejudicial to the settlement ordefence of the claim.

RECORDS
If required by UKRI, the Suppliershall:

{a) attend progress meetingswith UKRI at thefrequencyand times specified by UKRI
and shall ensure that its representatives are suitably qualified to attend such
meetings; and

b) submit progress reports to UKRI at thetimes and intheformat s pecified by UKRI.

The Suppliershall keep and maintainuntil 6 years afterthe end of the Contract, oraslong
a period as may he agreed betweenthe Parties, full and accurate record s of the Contract
including the Goods and/orServices supplied underit, and all pay ments made by UKRI.
The Suppliershall on request afford UKRlIorUKRI's representatives such accessto those
records as may be reasonably requested by UKRIin connectionwiththe Contract.

CONFIDENTIALITY, TRANSPARENCY ANDPUBLICITY
Subject to clause 13.2, each Party shall:

{a) treat all Conf idential Inf ormation it receives as confidential, saf eguard it
accordingly and not disclose it to any other person without the prior written
pemission of thedisclosing Party; and

b) not use or exploit the Disclosing Party's Confidential Inf ormation in any way
except forthe purposes anticipated underthe Contract.

Notwithstanding clause 13.1, a Party may disclose Conf idential Inf ormation which it
receives fromthe other Party:

(a) where disclosure is required by applicable law or by a court of competent
jurisdiction;

b) to its auditors orforthe purposes of regulatory requirements;
{c) on a confidential basis, to its professional advisers;

d) to the Serious Fraud OfficewheretheParty has reasonablegroundstio believe

that the otherParty is involved in activity that may constitute a criminal offence
under the Bribery Act 2010;

(e) where the Receiving Party is the Supplier, to the Staffonaneed to knowbasisto
enable performance of the Supplier's obligations underthe Contract provided that
the Supplier shall procure that any Staff to whom it discloses Confidential
Inf ormation pursuant to this clause 13.2(e) shall observe the Supplier's
conf identiality obligations underthe Contract;and

{f) ) where the Receiving Party is UKRI:
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{) on a conf idential basis to the employees, agents, consultants and
contractors of UKRI;

(i) on a confidential basis toany Central Government Body, any successor
body to a Central Govemment Body or any company to which UKRI
transf ers orproposes totransferall orany part of its business;

{ii) to theextent that UKRI (acting reasonably) deems disclosure necessary
or appropriate inthe course of carrying outits public functions; or

{iv) in accordance with clause 14.

and forthe purposes of theforegoing, ref erencesto disclosure ona confidential basis
shall mean disclosure subject to a conf identiality agreement oramrangement containing
terms no less stringent thanthose placed on UKRI underthis clause 13.

133  The Parties acknowledgethat, exceptforany Informationwhich is exemptfrom disclosure
in accordance with the provisions of the FOIA, the content of the Contract is not
Conf idential Inf ormation and the Supplier hereby givesits consent forUKRIto publishthe
Contract inits entirety to the general public (but with any Inf ormation that is exemptfrom
disclosureinaccordance with the FOIA redacted) including any changes to the Contract
agreed f rom time to time. UKRI may consult with the Supplier to inf orm its decision
regarding any redactionsbutshall have thefinaldecisionin its absolutediscretion whether
any of the content of the Contract is exempt f rom disclosure in accordance with the
provisions of the FOIA.

13.4  The Suppliershall not, and shall take reasonable stepsto ensure that the Staff shall not,
makeany press announcement or publicisethe Contract orany part of the Contract in any
way, except with the priorwritten consent of UKRI.

14 FREEDOM OF INFORMATION

14.1 The Supplieracknowledgesthat UKRIis subject tothe requirements of the FOIA and the
EIR and shall:

{a) provide all necessary assistance and cooperation as reasonably requested by
UKRI to enable UKRI to comply with its obligations underthe FOIA and the EIR;

b) transf er to UKRI all Requests for Inf ormation relating to the Contract that it
receives as soon as practicable and inany event within 2 Working Daysof receipt;

) provide UKRI witha co py of all Information belonging to UKRIrequested inthe
Request forInformation whichis in its possession orcontrol in the form that UKRI
requires within 5 Working Days (orsuchother period as UKRI may reasonably
specify)of UKRI's requestforsuch Information; and

d) not respond directly to a Request f orInf ormation unless authorised inwriting to
do so by UKRI.

142  The Supplieracknowledgesthat UKRI may be required underthe FOIA and the EIR to
disclose Inf ormation concerning the Supplierorthe Goods and/or Services (including
commercially sensitive inf ormation) without consulting or obtaining consent from the
Supplier.

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

Contract reference numberCS21602 13
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15
15.1

15.2

15.3

15.4

PROTECTION OF PERSONAL DATAAND SECURITY OF DATA

In this Clause 15, theterms, "processes”, "data controller" and "data processor” shall have
the same meanings givento them under Data Protection Legislation.

The Parties acknowledge that forthe purposesof DataProtection Legiskation, UKRl is the
data controllerand the Supplieris the data processorof any Personal Data.

The Suppliershalland shall procure that its staffand sub-contractorsshall comply withall
Data Protection Legisktionin relation to any PersonalData processed.

Without limiting Clauses 15.2 and 15.3, the Suppliershall at all times (and shall ensure
that at all times its staff):

(a)

process Personal Data only in accordance with the documented instructions
received f rom UKRI and during the Term of this Contract. The Supplier shall
immediately inf ormUKRI if , in the Supplier's opinion, an instruction f rom UKRI
inf inges the Data Protection Legislation orany otherapplicable 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 staf f directly
concerned with the provision of the Goodsand/orServices;

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

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 keep all Personal Data confidentialand secure and to protectagainst
unauthorised or unlawf ul processing, accidental loss, destruction, damage,
alteration, disclosure oraccess;

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

notify UKRI promptly (and at least within 24 hours) if it receives arequestfroma
Data Subject oracomphint relating toa Data Subjectand promptly provide UKRI
with all such data, inf ormation, cooperationand assistance as is required by UKRI
in orderto respondto and resolvethe request orcomplaint within any applicable
time f rames;

provide such inf ormation and allow for and contribute to audits, including
inspections, conducted by UKRI or an auditor mandated by UKRI, as is
reasonably necessaryto enable UKRIto satisfy itself of the Supplier scompliance
with this Clause 15 and the Data Protection Legislation

on termination orexpiry of thisContract, and at any othertime on UKRI's equest,
either return or destroy (as elected by UKRI) the Personal Data (including all
copies of it) and confirm inwriting that it has complied with this obligation; and

notify UKRIwithout undue delay on becoming aware of any Personal DataBreach
and promptly following notification, provide such data, information and assistance
as is required by UKRI in orderfor UKRIto notify the Personal Data Breach tothe
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16.1

16.2

16.3

16.4

16.5

16.6

16.7

Inf ormation Commissioner and/or Data Subject(s) and otherwise f ulf il its
obligations under Data Protection Legislation.

LIABILITY

UKRI shall not be responsibleforany injury, loss, damage, cost orexpense suffered by
the Supplierif and to the extent that it is caused by the negligence orwilf ul misconduct of
the Supplierorthe Staf forbreach by the Supplier of its obligations underthe Contract.
The Supplier shall not be responsible for any injury, loss, damage, cost orexpense
suf fered by UKRI if and to the extent that it is caused by the negligence or wilful
misconduct of UKRlorby breach by UKRI of itsobligations underthe Contract.

Subject alwaysto clause 16.5and 16.6 in no event shall either Party be liable tothe other
Party f orany:

(a) loss of profits;

b) loss of business;

) loss of revenue;

d) loss of ordamageto goodwiill;

(e) loss of savings (whetheranticipated or otherwise); and/or

(f) any indirect, special or consequential loss or damage.

Subject always to clause 16.5and 16.6, the aggregate liability of the Supplierin respect
of alldefaults, claims, losses ordamages howsoevercaused ,whetherarising frombreach
of the Contract, the supply orfailureto supply of the Goodsand/orperformthe Services,
misrepresentation (whethertortuous or statutory), tort (including negligence), breach of

statutory duty orotherwise shall in no event exceed the Limit of Liability.

Subject to clause 16.5, the aggregate liability of UKRIin respect of all def aulis, claims,
losses or damages howsoever caused, whether arising f rom breach of the Contract,
misrepresentation (whethertortuous or statutory), tort (including negligence), breach of
statutory duty orotherwise shallin no event exceed asum equalto the Charges.

Nothing in the Contract shallbe construed to limitorexclude either Party's liability for:
(a) death or personal injury caused by its negligence orthat of its Staff;
(b) f raud orfraudulent misrepresentation by it orthat of its Staff;

) 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 matterwhich, by law, may not be excluded orlimited.

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

The Suppliershall effect and maintain an adequate levelof insurance coverin respect of
all isks that may be incurred by itin the perf ormance of this Contract. Onrequest from
UKRI, the Suppliershall provide UKRIwith copies of the insurance policy certificates and
details of the coverprovided.
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FORCE MAJEURE

Neither Party shall have any liability underorbe deemed to be in breach of the Contract
forany delays orfailures in performance of the Contractwhich result f omcicumstances
beyond the reasonable control of the Party affected. Each Party shall promptly notify the
otherParty in writing when such circumstances causeadelay orf ailure in performance
and when they ceaseto do so. If such circumstancescontinueforacontinuous perod of
morethan 30 days, either Party may temminate the Contract by written noticeto the other
Party.

18 TERMINATION

18.1 UKRI may terminate the Contract in wholeorin part at any time beforethe Goods and/or
Services are provided with immediate ef fect by giving the Supplier written notice,
whereupon the Suppliershall discontinue the provision of the Goods and/orServices (n
whole orin part as applicable). UKRI shall pay to the Supplier:

{a) such Charges or that part of the Charges forGoods which have been Delivered
to UKRIor, onthe deemed dateof serviceof the notice of cancellation, are already
in transit and the costs of materials which the Supplierhas purchased tofuffiithe
orderf orthe Goods and which cannot be used forotherorders orbe retumed to
the supplierof those materialsforarefund; and/or

b) such Charges or that part of the Charges forServices provided and a f airand
reasonable portionof the Charges forwork-in-progressin performing the Services
at the time of termination,

but UKRI shall not be liablef orany loss of anticipated profits orany consequential loss

and the Suppliershall have a duty to mitigate its costsand shallon request provide proof

of work-in-progressclaimed.

18.2  UKRI may terminate the Contract at any time by notice inwriting to the Supplierto take
ef fect onany datef alling at least 1 month (or, if the Contract is less than 3 months in
duration, at least 10 Working Days) laterthanthe date of service of the relevant notice.

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

(a) (without prejudiceto clause 18.3(g)), is in material breach of any obligation under
the Contract which is not capable of remedy;

b) repeatedly breaches any of theterms and conditions of the Contract insuch a
manner as to reasonably justifythe opinionthat its conductis inconsistent with it
having the intention or ability to give eff ect to the terms and conditions of the
Contract;

) is in matenal breach of any obligationwhich is capable of remedy,and that breach
is not remedied within 30 days of the Supplierreceiving notice specifying the
breach and requiring itto 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
changeof control ordoes not raise an objection within 6 months of the Supplier's
written notice to UKRIthat a change of controlhas occurred;

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

{f) ) becomes insolvent, orif an orderis made ora resolution is passed for the
winding up of the Supplier {(other than voluntarily for the purpose of solvent
amalgamation
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18.4

18.5

18.6

18.7

19
19.1

19.2

or reconstruction), orif anadministrator orad ministrative receiver is ap pointed in
respect of the wholeor any part of the Supplier's assets orbusiness, orif the
Supplier makes any composition with its creditors ortakes orsuffers any similar
or analogous action (to any of the actions detailed in this clause 18.3) in
consequence of debtinany jurisdiction; or

) f ails to complywith legal obligations inthe fieldsof environmental,socialorlabour
lawy.

The Suppliershall notify UKRI as soon as practicable of any change of control as referred
to in clause 18.3(d) or any potentialsuch change of control.

In additionto 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
f alling due.

Termination orexpiry 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 underclauses 2,3.2,3.3, 8, 11,12.1,13, 14,15, 16, 18.7,19.4,20.3,21and 22.9
and any other term orcondition of the Contract that either expressly or by implication has
ef f ect aftertermination.

Upon termination or expiry of the Contract, the Suppliershall:

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

b) retum all requested documents, inf ormation and data to UKRI as soon as
reasonably practicable.

COMPLIANCE

The Suppliershall promptly notify UKRI of any health and safety hazard s which may anse
in connection with the perf ormance of its obligations under the Contract. UKRI shall
promptly notify the Supplierof any health and safety hazards which may existorarise at
UKRI's premises and which may affectthe Supplierinthe 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;

) notify UKRlimmediately inthe event of any incidentoccurring inthe pefformance
of its obligations under the Contract on UKRI's premises where that incid ent
causes any personal injury or damage to property which could give rise to
personal injury;

d) perf om its obligations under the Contract in accordance with all applicable
equality lawwand UKRI's equality and diversity policy as provided tothe Supplier
fromtimetotime;

(e) take allreasonable stepsto securethe ohservance of clause 19.2(d) by all Staff;
and

) ) supply the Goods and any packaging in accordance with UKRI's
environmental policy as provided fromtimeto time.
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19.3

19.4

20
20.1

20.2

20.3

21
21.1

21.2

21.3

22
22.1

The Goods shallbe packed and marked ina propermannerand inaccordance with any
instructions specified in the Award Letter, any statutory requirements and any
requirements of the camiers. All packaging materials shall be considered non-retumnable.
The Supplier shall indemnify UKRI against all actions, suits, claims, demands, losses,
charges, costs and expenses which UKRI may suf fer or incur as a result of, orin
connectionwith, any breach of this clause 19.3.

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

(a) the Official Secrets Acts 191110 1989; and
(b) section 182 of the Finance Act 1989.
PREVENTION OF FRAUD AND CORRUPTION

The Suppliershall not offer, give, oragreeto give anything,to any person an inducement
or reward f ordoing, refraining from doing, orforhaving done orrefrained fromdoing, any
act in relation to the obtaining or execution of the Contract orfor showing orref mining
f om showing favourordisfavourto any personin relation to the Contract.

The Supplier shalltake all reasonable steps, in accordance with Good Ind ustry Practice,
to preventf raud by the Staffand the Supplier (including its shareholders, members and
directors) in connection withthe Contractand shall notify UKRI immediately if it has reason
to suspectthat any fraud has occumed oris occurringoris likely to occur.

If the Supplierorthe Staff engages in conduct prohibited by clause 20.1 orcommitsfraud
in relationto the Contract or any othercontract with the Crown (including UKRI) UKRI
may:

{a) terminate the Contract and recover f rom the Supplier the amount of any loss
suffered by UKRI resulting from the termination, including the cost reasonably
incurred by UKRI of making otherarrangements for the supply of the Goods
and/or Services and any additional expenditure incurred by UKRIthroughout the
remainder of the Contract;or

b) recoverinf ullfromthe Supplierany otherloss sustained by UKRI in consequence
of any breach of this clause.

DISPUTE RESOLUTION

The Parties shall attemptingood faithto negotiate a settlement to any dispute between
them arising out of orin connectionwiththe Contract and such efforts shallinvolvethe
escalation of thedisputeto anappropriately seniorrepresentative of each Party.

If the dispute cannot be resolved by the Parties within one month of being escalated as
ref erred to inclause 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. Allnegotiations connected withthe dispute shallbe conducted in confidence and
without prejudiceto the rights of the Parties inany further proceedings.

If the Parties f ailto appoint a Mediatorwithin one month, orf ailto enterinto a written
agreement resolving the dispute within one month of the Mediator being appointed, either
Party may exerciseany remedy it has underapplicable law.

GENERAL

Each of the Parties represents and warrants to the otherthat it has f ull capacity and
authority, and all necessary consents, licences and pemissions to enterinto and pefform

Contract reference numberCS21602 18

UKRI Goods & Services Contract (Low Value)v1.1



222

22.3

22.4

22.5

226

22.7

22.8

22.9

2210

23

23.1

23.2

its obligations underthe Contract, and that the Contract is executed by its duly authonsed
representative.

The Supplierwarrants and represents that during the Termit shall not accept work from
othersources that will inany way impair or af fect its abilityto providethe Goods and/or
Services and comply with the terms of thisContract.

The Suppliermust make sure that neither it nor any of its Staff orsub-contractors are
placed in a positionwherethere is or may be an actual conf lict,ora potential conflict,
between their interests or the interests of its Staff orsub-contractors and the Suppliers
obligations underthis Contract. You must discloseto 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 enf orce any of its
provisions which, expressly or by implication, confer a benefit on him or her, without the
priorwritten agreement of the Parties.

The Contract cannot be varied exceptinwriting 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 ororal ag reements, representationsor understanding shetween
them. The Parties confirmthat they have notentered intothe Contractonthe basis of any
representationthatis not expressly incorporated into the Contract. Nothing inthis clause
22.6 shall exclude liability forfraud orf raudulent misrepresentation.

Any waiver or relaxation either partly, orwholly of any of theterms and conditionsof the
Contract shallbevalid only if itis communicated to the other Party inwriting and expressly
stated to bea waiver. A waiverof any right or remedy arising f roma breach of contract
shall not constitute awaiver of any right or remedy arising fromany other breach of the
Contract.

The Contract shall not constitute orimply any partnership, joint venture, agency, fiduciary
relationship or other relationship between the Parties other than the contractual
relationship expressly providedforinthe Contract. NeitherParty shallhave, norrepresent
that it has, any authority to make any commitments onthe other Party's behalf.

Except as otherwise expressly provided by the Contract, allremedies available to ether
Party f orbreach of the Contract (whether underthe Contract, statute orcommon 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 provisionof the Contract is prohibited by laworjudged by a court to be unlawf ul,
void or unenforceable, the provision shall, to the extent required, be severed from the
Contract and rendered ineffective as faras possible without modifying the remaining
provisions of the Contract, and shall not inany way af fect any othercircumstances of or
the validity orenforcement 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, subjectto clause 23.3, e-mail to the address of
the relevant Party set out inthe Award Letter, or such otheraddress as that Party may
f omtimeto time notify tothe other Party in accordance with this clause.

Notices served as aboveshall be deemed servedonthe Working Day of delivery provided
delivery is before 5.00pmonaWorking Day. Otherwise delivery shallbe deemedto occur
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on the next Working Day. An email shall be deemed delivered when sent unless an enmor
message is received.

233  Notices underclauses 17 and 18 may be served by email only if the original notice isthen

sent to the recipient by personaldelivery orrecorded delivery inthe manner set out in
clause 23.1.

24 GOVERNING LAW ANDJURISDICTION

24.1 The validity, construction and performance of the Contract, and all contractual and non-
contractual matters arising out of it, shall be govemed by English lawand shall be subject
to the exclusivejurisdiction of the English courtsto which the Parties submit.
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Specification

1 The Suppliers shall providethe Goods and/or Services in accordance with this Schedule
2.

Potential supplierswill be expected to provide details of howthey willaddress the scope of work
outlined in the following specification f rom Innovate LK

{(https:/f/wwwwv.gov.uk/government/org anisations/innovate-uk). These details along with the costs

will be reviewed by Innovate UK.

The successful supplierwill be contracted to Innovate UK through UKRI, and required to report
progress and outputsovertheduration of the contract.

To successfullydeliverthis piece of work, it is criticalthat the supplier provid es resourceswith the
data analysis skills.

Scope of work

Innovate UK is looking forasupplierto provide data analysis and insightsto support its strategic
and impact directorate overa period of months. Two key projects areto be delivered. One project
will supportthe Deputy Directorof Strategy to delivera programme of work which will look an
Innovate UK’s impactoverthe past 10years. Thesupplierwill cleanse Innovate UK grant dataas
well as bring togetherexternal data sets to enablethem to them to perf ommaporifolio of data
analysis and insightsto support impact reporting. The second project will support the Strategic
Insights team in data analysis and insights inorderto provide awide porifolio of analysis using
Innovate UK dataas well as extemal data and to help shape the outputsf ortheteam. The key
requirements forboth projects are set out belowand identify the key skills expected and outputs
required during the 3 months :

« Qutputs
o Data acquisitioninsupport of analysis projects
o Scope, plan, and deliveranalysis projects
0 Delivrttary and communication of analytical outputs through slides, markdown and
reports
o cho)rkto becompleted in reproducible analytical pipelinesto ensure Innovate UK
retains corporate knowledge of the approach and deliverables
+ Skills

o Data acquisitionand quality assessment

o Dataaugmentationforuseorto pass backtolnnovate UK

o Quantitative & Qualitative dataanalysis

o Development of reproducible analytical pipelines in R (preferably using tidyverse
and the Advanced Rstyle guide http://adv-r.had.co.nz/Style.html

o Communication analysis to different audience types and utilisation of tools such

as RMarkdown and PowerPoint

o Excel

o Anunderstanding of business data, including UK and international data sources
and structure

¢ Duration
o Three months

All work by the successful supplierwill be undertaken remotely with MS Teams required for
engagement. Costs forface to face engagement are not in scope.

We expect this work to be completed before the end of February 2022
The successful supplierand the leads will be managed by the lead specialist —strategic insights
at Innovate UK.
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Schedule 3

Charges
1 The Charges f orthe Goods and/or Services shall be as set outinthis Schedule 3.
2 The total value of this contract shallnot exceed £37,475.00 excluding VAT
3 Where the Services are to be provided onatime and materials basis, the Charges for

those Services will be calculated as follows:

(a) the charges payablef orthe Services will be calculated inaccordance with the

Suppliers day rates as follows:
N/A

b) the Supplier's day rates foreachindividual personare calculated on the basis of
an eight-hourday worked hetween such hours and on suchdays as are agreed
by UKRI and the Supplier;

) the Supplierwill not be entitled to charge pro-rataforpart days without the prior

written consentof UKRI;

d) the Supplierwill ensure that every individual whom it engages to perform the
Services completes time sheets recording time spent on the Services and the
Supplier will use such time sheets to calculate the charges covered by each

invoice and will provide copies of suchtime sheets to UKRIupon request; and

(e) the Supplierwill invoice UKRI monthly inarrears f orits chargesfortime, as well
as any previously agreed expenses and materials for the month concerned
calculated as provided inthis paragraph 3.
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