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Z1.08 2023

UK Research
and Innovation

Toyota Material Handling UK Limited
706 Stirling Road
Slough Trading Estate

Slough
Barkshira
SL145Y

United Kingdom

Date: 002025

Our raf: BE2503T

~

Award of contract for the su of Warehouse rackin

Following your tander/ propasal for the supply of Warehouse racking to UKRI, we are pleased to
award this contract to yo

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

{1} United Kingdom Research and Innowvation, a statulory corporation whose registarad
offica & at Polaris Housa, North Star Avanue, Swindon, England, SN2 1FL ("UKRI"); and

{2) Toyota Material Handling UK Limited, 706 Stiling Road, Slough Trading Estate,
Slough, Berkshira, SL1 45Y, United Kingdom (the “Supplier”).

Unhass the context olharwise requires, capitalised expressions used in this Award Letter hawve the
3aMe Meanings as in the terms and conditions of contract sel out i Emmor! Reference source
not found. tothis Award Letter (the "Conditions™). In the event of any conilct batween this Award
Latter and the Condilions, this Award Latter shall prevail. Please do nol attach any Supplier tenms
and conditions (o this Award Lefler as thay will not be accepted by UKRI and may delay concluson
of the Contract

For the purposes of the Contract, UKRI and the Suppler agrea as follows:
Term

1 Commencamant Date: Thursday 06M Fabruary 2025
2 Expiry Data: Monday 31% March 2025

Description of Goods and/or Services

1
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3 The Spacification of the Goods andiar Senvices to ba delivered is as sel out in Schedula
2

4 The Sarvices shall ba performed at British Antarctic Survey, Unil 3 Galeway, Bar Hill
Industrial Estals, Trafalgar Way, Bar Hill Cambridge CB23 BBH.

5 The Goods shall be Delivered in accordance with the following instructions:
Delivery Address
MNIA
Date of Delivery
A,

Packaging Instructions:
/A

Additional Delivery Instructions:

Charges & Payment

& The Charges for the Goods andfar Sarvices shall be as set out in Schedule 3

T All invoices should be sant. quaoting & valid purchase order number (PO Mumber) provided
by UKRIL

8 To avaid delay in paymant it is important that the invoice is compliant and that it includes

a valid PO Numbar, PO NMumber item number (if applicable) and the details (name and
telephone number) of your UKRI contact Non-compliant invoices will be sent back fi
you, which may lead to a dalay in payment. If you have a query regarding an outstanding
paymant please conlact our Accounis Payable saction  sither by emal fo
finance@uksbs co.uk or by telephone 01793 BETOO0 between 09:00-17:00 Monday to
Friday.

Supplier's Limit of Liability

The Limit of Liability of the Supplier under this Cantract shall be: 125% of the total Charges paid
and payable o the Supplier under this Contract.

Motices
9 The address for notices of the Partias are:

UKRI Toyota Material Handling UK Limited

F'::-J_aris House, Morth Star Avenue, 706 Slirling Road, Slough Trading Estate
Swindon, England, SN2 1FL Slough, Berkshire, 5L1 45y

Altention: Head of Commarsial

Emai

UKRI Goods & Sarvices Contract {Low Valua) w13
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Liaison

10 For general liaison your contact will conlinua o be

in their absancs

We thank you for your co-operabion ko date, and look forward 1o forging
relationship resulng in a smooth and successiul supply of the Goods and
condrm your acceptance of the award ol this conlract by signing and returning he enchosed copy
off this ledter o at e above addr Mo other
form of acknowledgement will be accepted. Please remember lo quote the reference number
above in any lulure communicalions relalng o this conlract

a successiul working
iof Services. Plaase

Yours faithfully,

Signed for and on behalf of United Kingdom Research and Innovation

Signabure:

Namea

Data

W accepl the lerms sel oul in this Award Lelter and the Schedule(s)

Signed for and an behalfl of Toyota Material Handling UK Limited

Signature

MName

Position:

Data

UKRI (3o0ds & Services Conlract [Low Value) vi.3
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Ter d Condifions af foe andior iCas
1 INTERPRETATION
11 In these terms and conditions:

"Award Lottar™ maans the letter from UKRI o the Supplier printed above these terms and conditions;

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

(a) Govermment Department;

(b) Mon-Deparimental Public Body or Assembly Sponsorad Public Body
{advisory, executive, or tribunal);

(=] Mon-Ministerial Departmeant; or
{d) Executive Agancy;
"Charges” medans the charges for the Goods andlor Services as specified in the Award Lotier;

“Commencement  means the date for the start of the Conlract as sat aut in the Award Letier;
Date™

"Confidantial MEAns:
Information®
{a) all confidential information and data which is acquired from or made

available (directly or indirectly) by the Disclosing Party or the Disclosing
Parly's representatives however conveyed or prasented, including but
not fimited to any infermation or document relating to the Disclosing
Party's business, affairs, operafions, budgets, policies, processes,
initiztives, plans, product informatian, ppricing information, technical ar
commercial - know-how, trade secrels, specifications, stralagies,
inventions, designe, software, market opporiunities,  personnal,
cuslomers or suppliers (whather relating to this Contract or otharwise)
aither arally, in writing, or in whatever form obtained ar mainfzined;

(b} any information or analysis derived from the Confidantial Information;

{c) anything marked as confidential and any other information nolified by or
on bahalf of the Disclosing Party to ihe Receiving Party as being
confidentlal;

(d) the existence and terms of this Contract and of any subssquent
agreament entered into in relation to this Contract:

(&) the fact that discussions and negotiations are taking place concerning
this Contract and the stalus of thoss discussions and negatiations; and

{f) any copy of any af the information described in (@), (b}, {c). (d) or {8)
ahbove, which shall be desmed to become Confidential Information when
it is made. For the purposes of this definition, a copy shall include,
withaut limitation, any notes or recordings of the information describad
in (&), (B, (c), (d) or {e) above [howsoever made);

“Confract™ means the contract between (i) UKRI and () the Supplier constituted by the Supplier's

UKRI Goods & Services Confract {Low Valug) vi 3
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countersignature of the Award Letier and includes the Award Letter and Schedulas:

an assassment by UKRI of the impact of tha envisaged Processing on the protection of
Personal Data;

means, for the periods for which they are in force, all laws giving effect or purporting to
give effect o the UK GDPR and EU GDPR, he Data Protection Act 2018, or otharwise
relating to data protection, including the Regulation of Investigatory Powars Act 2000, the
Telecommunications (Lawld Business Practice) (Interception of Communications)
Regulations 2000 (3 2000v2699), ) and all applicatde laws and requlations relating to the
processing of parsonal data and privacy, including where applicable the guidance and
codes of practice ssued by the Information Commissioner, in each case as amended or
substituted from time to time;

has the meaning given fo il in tha UK GDPR or fhe EU GDPR as the contaxt requires;

a requas! made by, or on behalf of, 3 Data Subject in accordance with rights granted
pursuant to the Data Protection Legisiation to access thedr Personal Data;

means that date by which the Goods must be Delivarad to UKRI, as specified in the
Award Leler,

means hand over the Goods to UKRI al the addiess and on the date specified in the
Award Letter, which shall incude unloading ard any other specific amrangaments agreed
in accordance with Clause 6. Delivered and Delivery shall be construed accordingty.

means a Party thal makes a disclosure of Confidential Informatian fo anather Party;

means the Environmental Information Regulations 2004 (or i applicable the
Environmantal Information Regulations (Scotland) 2004);

Regulation (EU) 2016/679 af the European Parliament and of the Cauncil of 2T April 2016
on the proteclion of natural persons with regard to Ihe processing of personal data and
an the fres movemeant of such data (General Data Protection Ragulation) as it has effect
in EU law:

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

maans the Fraedom of Information Act 2000 {or if applicable the Freedom of Information
(Scofland) Act 2002);

maans all relevant practices and professional standards that would be expected of a well-
managed, export service provider performing  servicas substantialty similar to the
Senvices of subsiantially similar o tho Goods provided to customers of a substantially
similar size and nalure as UKRI:
means the goods to be supplied by the Supplier to UKRI undar the Confract;
has the meaning given undar section 84 of tha FOlA,;
means:;

(a) copyright, rights ralated to or affording protection similar lo copyright,

rights in databases, patents and rights in inventions, semi-conductor
topography rights, trade marks, rights in Internel domain names and

UKRI Goods & Services Contract (Lo Valug) vi 3
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wirhsile addresses and other rights in trade names, designs, know-how,
Irade secreds and other rights in Confidential Informatian:

(b} applications for registration, and the right 1o apply lor registration, for any
of the righls listed at (a) that are capable of being registerad in any
country or jurisdiction; and

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

means the limit of liability identified in the Award Lattar;

Ihe Supplier or UKRI (as appropriate) and *Parties” shall mean both of them:

has the meaning given to il in the UK GDER ar the EU GDPR as the contesxt racuires;
hais the meaning given to it in the UK GDPR o the EU GDPR as the context requires:

has the meaning given to It in the UK GDPR or the EU GDPR as the contaxt TedLaires:;

technical and organisational measures which must fake account of;
(a)  the nature of the data to be protacted

(b} harm that might result from Data Loss Evant:

(e} slate of tachnological development

(d)  the cost of implementing any measures

including  pseudonymising and encrypling Parsonal Data, ensuring confidentiality,
integrity, availability and resilience of syslems and services, ensuring that availability of
and access to Personal Data can be restored in a timely manner after an incidant, and
regularly assessing and evalualing the effectivenass of the such measures adoped by
it;

means UKRI's unique number refating to the order for Goods andior Services 1o be
supplied by the Suppher to UKRI in accordance with tha terms of the Contract;
maans a Party lo which a disclosure of Confidential Information is made by anoiher Party;

has the meaning set out in the EOIA or the EIR as refevant (where the meaning set out
for the term "request” shail Apply);

means the senvices to be supplied by the Supplier to UKRI under the Confract;

UKRI's sacurity policy in force as at the Commencement Date (a copy of which has baon
supplied to the Supplier), as updated from time to time and notified to the Supplier;

maans the specification for the Goods andiar Servicas lo be supplied by the Supplier to
UKRI (including as 1o quantity, description and quality) as specilied in the Award Lettar;

means all directors, officers, employees, agents, consullants and contraclors of the
Supplier andior of any sub-eontractor of the Supplier engagad in the performanes of the
Supplier's obligations under the Contract:

means vetting procedures that accord with good industry practice or, whare requesied
by UKRI, UKRI's procedures for the vetting of personnel as provided 1o tha Supplier from

UKRI Goods & Sarvices Conlract {Low Value) v1 3
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Proceduras® lime to time:

Term

"TUPE" maans tha Transfer of Underakings (Protection of Employment) Regulations 2006 as

UK GDPR" Regulation (EU) 2016/675 of the European Parllament and of the Council of 27 April 2016
on the protection of natural persons with ragard o the processing of parsonal data and
on the free movement of such data (United Kingdem General Data Protection
Regulation), as it forms part of the law of England and Wales, Scoliand and Mortharn
Ireland by virlue of section 3 of the European Urian (Withdrawal) Act 2018, together with
the Data Protection, Privacy and Electronic Communications (Amendmeants alc.) (EU

"WAT" means value added tax in accordance with he provisions of the Value Added Tax Act

“Waorking Day” means a day (other than a Saturday, Sunday, public holiday ar 27, 28, 29, 30 and 31

1.2

3.2

amendad or replaced from lime to time:

Exit) Regulations 2019

1994; and

Decamber) when banks in London ara open for business.
In these terms and conditions, unless the contaxt atherwise requiras:;

{a) references lo numbered clauses are references to the relevant clause in these
terms and conditions:

(b} any obligation on any Party not to do or omil to do anything shall include an
ohligation not fo allow that thing ta be dona or omitted to be done:

{c) the headings to the clauses of these tarms and conditions are for information only
and do not affect the interpretation of the Confract;

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

(e) the word including’ shall be undersiood as meaning ‘including without limitation’

BASIS OF CONTRACT

The Award Letler constilutes an offer by UKRI to purchase the Goods andior Sorvices
Subject 1o and in aceordance with the terms and conditions of the Contract,

The affer comprised in the Award Lefier shall ba deemed lo be accepled by the Supplier
on recaipt by UKRI of a copy of the Award Lattar countersigned by the Suppliar.

SUPPLY OF GOODS AND SERVICES

In consideration of UKRI's agreement lo pay the Charges, tha Supplier shall supply the
Goods andfor Services to UKRI subject to and in accordance with the lerms and
conditions of the Contract.

In suppdying the Goods andfor Services, the Supplier shall:

{a) co-operale with UKRI in all matters relating 1o the supply of Goods andfor
Servicas and comply with all UKRI's instructions; and

{b) comply with all applicabla laws,

UKRI Goods & Sarvices Conlract Low Value) v1 3
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3.4
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The Supplier shall supply the Goods in accordance with the Specification. The Supplier
warrants, rapresents, undertakes and guaranteas that the Goods supplied under the
Confract shall-

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

() be of satisfactary quality (within ihe maaning of the Sale of Goods Act 1979) and
comply with any applicable statutory and regulatory requirsments relating to the
manufacture, labelling, packaging, storaga, handling and delivery of the Goods;

(c) conform  with the specifications (including the Specification), drawings,
descripions given in quotations, estimates, brochures, sales, markefing and
technical literature or material (in whalever format made availabla by the Supplier)
supplied by, or on behalf of, the Supplinr;

{d} be free fram desian defects: and

(&) b fit for any purpose hekd out by the Supplier or made known to the Supplier by
UKR exprassly or by implication, and in this respect UKRI relies on the Supplier's
skill and judgement. The Supplier acknowledges and agrees that the approval by
UKRI of any designs provided by the Supplier shall not relieve the Supplier of any
of its obligations under this clause 3.3,

In supplying the Sarvices, the Supplier shall:

(a) perform the Sarvices with all reasonable care, skill and diligance in accordance
with good industry practice in the Supplier's industry, profession of frade:

(b) use Staff who are suitably skilled and axparienced lo perform tasks assigned to
them, and in sufficient number fo ensure that the Suppliers obligations are fulliled
in accordance with the Contract:

() ansure that the Services shall confarm with all descriptions and specifications sat
aut in the Spacification;

() nat do of alleow anything to ba done tha would, or would be likely lo, bring UKRI
info disrepute or adversely affact its reputation in any way: and

(=] provide all equipment, tools and vehicles and other ilems as are required to
provide the Sarvices.

TERM

The Confract shall take effect on the date spacified in the Award Letter and shall axpire
an the Expiry Date, unless il is otherwise eutended in accordance with the provisions of
the Award Latter or terminated aarly in accordance with the terms and conditions of the
Confract.

CHARGES, PAYMENT AND RECOVERY OF SUMS DUE

The Charges for the Goods andfor Services shall ba as set out in the Award Letter and
shall be the full and exclusive remuneration of the Supgplier in respect of the supply of the
Goods andior Services. Unless othemwise agraed in wiiling by UKRI, the Charges shall
include every cost and expense of the Supplier directly or indiractly incurred in connaction
with the supply of the Goods andior performanes of the Service,

UKRI Goods & Servces Conlract (Lo Value) vl 3
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All amounts stated are exclusive of VAT which shall be charged at the prevailing rate.
UKRI shall, following the receipl of a valid VAT imvoice, pay to the Supplier a sum equal
1o the VAT chargeable in respect of the Goods and/or Services.

The Supplier shall invoice UKRI as specified in the Contract. Each invoice shall inciude
such supparfing information required by UKRI to verify the acouracy of the invaice,
including the relevant Purchase Order Mumber and a breakdown of the Goods andior
Sarvices supplied in the invoice period.

In consideration of the supply of the Goods andior Services by the Supplier, UKRI shall
pay the Supplier the involcad amounts no later than 30 days after verifying that the imwoica
is valid and undisputed and includes a valid Purchase Order Mumber, UKRI may, without
prejudice to any other rights and remedies under the Confract, withhold or reduce

payments in the event of unsatisfactory performance,

W LUKRI fails to consider and verify an invoice in a timely fashion the invoice shall be
regarded as valid and undisputed for the purpees of clause 5.4 afler a reasonable time
has passed (which shall ba no less than 14 calendar days).

If thére is a dispute batween the Parties as to the amount invaiced, UKRI may reject the
invoice in its entirety. The Supplier shall not suspend the supply of the Goods andlor
Sorvices unless the Supplier is entitled 1o terminate the Contract for a failure to pay
undisputad sums in accordance with dause 18,5, Any disputed amounts shall ba resohvid
through the dispute resclution procedure detailed in clausa 21,

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

(a) provisions having the same effecte as clauses 5.9 1o 5.6 (inclusive) of this
Contract; and

(b} a provision requiring the counterparty fo that sub-contract to include in any sub-
contract which it awards provisions having the same effects as clauses 5.5 ta 5.7
(inclusiva) of this Contract,

() In this clause 5.7, "sub-contract” means a confract beltween twa or maore suppliers,
al any stage of remaleness from UKRIin & subcontracting chain, made wholly or
substantially for the purpose of parforming {or contributing to the parformance of)
the whole or any part of this Contract.

It any sum of money is recoverable from ar payable by the Supplier under the Contract
{including any sum which the Supplier is liable to pay to UKRI in raspect of any breach of
the Confract), that sum may be deducted unilaterally by UKRI from any sum then dus, or
which may come due, to the Supplier under the Contract or under any olher agreement
or contract with UKRL. The Supplier shall not ba antitled 1o assert any credil, set-off or
counterclaim against UKRI i order to justify withholding payment of any such amount in
whala or in pari.

DELIVERY

The Supplier shall Deliver the Goods ta UKRI on or by the Date of Delivery, Unless
otherwise agreed in writing by UKRI, Delivery shall be on the date and to the address
spacifisd in the Award Letter. Delivery of the Goods shall be completed once tha
complation of unloading the Goods from the lrianspaorting wehicle at the Delivery address
has taken place and UKRI has signed for the Delivery,

Any access to UKRI's premises and any labour and equipment that may be provided by

UKRI in connaction with Delivary of the Goods shall be provided without acceptance by
UKRI of any liability in respact of any aclions, claims, cosls and expenses ncurrad by third

UKRI Gonds & Services Contract (Low Valua) v 3
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parties for any loss of damages to the extent that such loss ar damage is not attributable
to the negligence or other wrongful act of UKRI or its servant or agent. The Supplior shall
indemnify UKH in respect of any aclions, suits, claims, demands, losses, chargas, costs
and expenses, which UKRI may suffer or incur as a result of or in connection with any
damage or injury (whether fatal or otherwise) occuming in the course of Dalivery or
installation to the extent thal any such damage o injury Is allributable to any act or
omission of the Suppliar ar any of his SUb-Suppliers,

Dalivary of the Goods shall be accompanisd by a delivery note which shows the Purchase
Order Numbsar and the type and Quantity of the Goods and, in the case of part Delivery,
the autstanding balance remaining to be Deliverad,

Unless otherwise stipulated by UKR in the Award Letter, Daliveries shall only be acoepted
by UKRI on Working Days and during normal business hours,

Where (i) the Supplier fails 1o Deliver the Goods ar part of the Goods or (i) the Goods or
part of the Goods da not comply with the provisions of clause 3, then without limiting any
af ils ather rights or remedies implied by statute or commaon law, UKRI shall be anlitied:
(a) to terminate the Contract;

k) to require the Supplier, free of charge, to delivar substitule GGoods within the
limescales specified by UKRI:

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

{d) o reject the Goods (in whale or part) and return them to the Supplier at the
Supplier's awn risk and expense and UKRI shall be antitied 1o a full refund on
thosa Goods or part of Goods duly returned;

(&) lo buy the same or similar Goods from another supplier; and

(fy to racover any expenses incurred in respect of buying the goods from ancther
suppliar which shall include but not be limited 1o administration costs, chargeable
staff time and extra delivery costs,

PROFERTY AND GUARAMTEE OF TITLE

Without prejudice to any olher rights or remadies of UKRL, title and risk in the Goods shall
pass 1o UKRI when Delivery of the Goods is completa {including off-loading and stacking),

The Supplier warrants tha:
(a) it has full clear and unencumbered titke to all tha Goods;

(b} at the date of Dalivery of any of the Goods it shall have full and unrestricted right,
power and autharity to sell, transfer and deliver 20l of the Goods to UKRI; and

(c) on Delivery UKRI shall acquire a valid and unencumbered fitle Io the Goods,
STAFF

If UKRI reasonably believes that any of the Stalf are unsuitable to undertake work in
respoct of the Contract, it may, by giving written notice to the Suppliar:

(a) rafuse admission to the relevant persons) o UKRI's premises:

10
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(b) direct the Supplier to end the involvement In the provision of the Goods andior
Sorvices of the relevant personis)y; andiar

{c) require that the Supplier replace any person removed under this clause with
another suitably qualified person and procure thal any security pass issuad by
UKRI to the person removad is surmandensd,

and the Supplier shall comply with any such notica,
The Supplier shall;

(a) ensure that all Staff are vetted in sccordance with the Staff Vetling Procadures
and if requested, comply with UKRFs Staff Velling Procedures as supplied from
timi to firme;

(b} ensure thal no person who discloses that ha/she has a conviction that & relevant
ta the nature of the Contract, relevant to tha wark of UKRI, or is of a type otharwise
advised by UKRI {sach such conviction a "Relevant Conviction”), o is found by
the Supplier to have a Relevant Conviction (whether as a result of 2 police chack,
the Staff Veffing Proceduras or otherwise) is employed or angaged in the
provision of any part of the supply of the Goods andior Sarvices:

(e if requestad, provide UKRI with a list of the names and addresses (and any othar
redevant information) of all persons who may require admission fo UKRIs
pramises in connaction with the Contract; and

() procure that all Staff comply with any rules, requlations and reguiremants
reasonably specified by UKR),

TUPE

The Supplier warrants that tha provision of the Goods andfor Services shall not give rise
to & transfer of any emplovess of tha Supplier or any third party to UKRI pursuant to TUPE.

ASSIGNMENT AND SUB-CONTRACTING

The Supplier shall not without the written consent of UKRI assign, sub-contract, novate or
in any way dispose of the banefit and’ ar the burden of the Contract or any part of the
Contract, UKRI may, in the granting of such consent, provide for additional terms and
conditions relating to such assignment, sub-contract, novation or disposal. The Supplior
shall be responsible for the acts and omigsions of its sub-contraciors as though those acts
and omissions wers its own.

Whera UKRI has consented to the placing of sub-contracts, the Supplier shall, at the
requast of UKRI, send coples of each sub-contract, to UKRI as soon as is raasonably
practicable,

UKRI may assign, novate, or atherwise dispose of its rights and obligations under the
Contract withoul the consent of the Supplier provided that such assignment, novation or
disposal shall not increase the burdan of the Supplier's obligations under the Contract,

INTELLECTUAL PROPERTY AND INDEMNITY

Al Intellectual Property Righls in any materials provided by UKRI fo the Supplier for the
purposes of this Contract shall remain the property of UKRI but UKRI hereby grants the
Supplier a royalty-free, non-axclusia and non-ransferatie licence fo use such malerials
8s required until lermination or expiry of the Contract for the sole purpose of anabling the

Supplier to perform ils obligations under the Confract.

1
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The ownership of all Intellactual Property Rights in any malerials created or developed by
the Supplier pursuant to the Contract or anising as a result of the provision of the Goods
andfor Services shall vest in UKRL. If, and 1o the axtant, that the ownership of any
Intellactial Property Rights in such materials vest in he Supplier by oparation of law, the
Supplier hereby assigns ownership of such Intalleciual Property Rights o UKRI by way of
a presant assignmant of future rights that shall take place immadiately on the coming into
existence of any such Intellectual Property Rights all its Intellectual Property Rights in
such materials (wilh full title guarantee and free from all third [party rights).

UKRI hersby grants the Supplier a royaity-fres, non-axelusive and non-franslarabe
licence lo use any Intellectual Property Rights in the materials created or developod by
the Supplier pursuant to the Contract and any Intellectual Proparty Rights arising as a
rasult of the provision of the Goods andfor Services as required unfil termination or expiry
af this Contract for the sole purpose of enabling the Supplier to parform its obligations
under the Confract

Withaut prejudice to clause 11.2, the Supplier hereby grants UKRI a perpetual, royalty-
free, irevocable and non-axclusive licence {with a right to subsicensa) to use any
Inellectual Property Rights vestad in or licansad lo the Supplier an the date of the Contract
or during the Term fo the extant not falling within clauss 11.2 including any modifications
to or derivative versions of any such Intellectual Property Rights, which UKRI reasonatiy
requires in order to exerciso ils rights and take the bensfit of the Contract including the
Goods andior Services provided.

The Supplier shall indemnify, and keep indemnified, UKRI in full against all cosl,
expensas, damages and losses (whether direct or indirect), incuding any interest,
penalties, and reasonable legal and othar professional fees awarded agains! or incurred
of paid by UKRI as a result of or in connection with any claim made against UKRI for
actual or alleged infringement of a third party's intellectual proparty arising out of ar in
connection with, the supply or use of the Goods andior Services, o tha extent that the
claim is attributable to the acts or omission of thi Supplier or any Staff.

UKRI shall promptly nolify the Supplier of any infringement claim made against it relating
to any Goods and, subject to any statutory obligation requiring UKRI to respond, shall
permit the Supplier to have the rght, at its sole discration o assume, defend, selle or
otherwise dispose of such claim, UKRI shall give the Supplier such assistance as it may
raasonably require fo dispose of the caim and shall not make any stalement which might
b prajudicial to the satemant or defonce of the claim.

RECORDS

If required by UKRI, the Supplier shall:

(a) attend prograss meefings with UKRI at the frequency and times specified by UKRI
and shall ansure that its representatives ara suitably qualified to attend such
maedings; and

() submit progress reparts to UKR at the times and in the format specifisd by UKRI,

The: Supplier shall keep and maintain unti 6 years after tha and of the Coniract, or as lang

& period as may be agreed balween the Parties, full and accurate records of the Contract

including the Goods andior Services suppliad under il, and all payments made by UKRI.

The Supplier shall on request afford UKRI or UKRPs representatives such access to those
records as may be reasonably requested by UKRI in connaction with fhe Contract.

CONFIDENTIALITY, TRANSPARENCY AND PUBLICITY

Subject to clause 13.2, aach Parly shall
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(a) treat all Confidential Information it receives as confidential, safeguard it
accordingly and not disclosa it 1o any ofher person without the prior written
parmission of the disclosing Party: and

(o) nat use or exploit the Disclosing Parfy's Confidential Information in any way
axcept for the purposes anlicipated under the Contract,

Naotwithstanding clause 13.1, a Party may disclose Confidential Information which it
recedves from the othar Party:

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

(b} b its audilors or for the purposes of regulatory requiremeants;
() on a confidential basis, o ils professional advisers;

{d) fo the Serious Fraud Office where the Party has reasonable grounds to believe
thal the other Party is invalved in activily that may constitute a criminal offancea
under the Bribery Act 2010

{g) where the Recaiving Party is the Supplier, to the Stall on a need 1o know basis fo
enable performance of the Supplier's ebligations under the Contract provided that
the Supplier shall procure that any Staff to whom it discloses Confidential
Information pursuant to this clause 13.2{) shall observe the Suppliors
confidentiality obligations under the Contract: and

if) where the Receiving Party is UKRI:

(] on & confidential basis fo the employess, agents, consultants and
contraciors of UKRI;

(i) on a confidential basis to any Central Government Body, any succassor
body to & Cantral Govamment Body or any company to which UKRI
transfars or proposes to transfer all or any part of its business;

iy 1o Ihe extant that UKRI (acting reasonably) deems disclosure necessary
or appropriate in the course of carmying out its public functions: or

(iv) in accordance with clausa 14,

and for the purposes af the foregoing, references to disclosure on a confidential basis
shall mean disclosure subject to a confidentiality agreement or arrangement cantaining
tarms no bess stringent than those placed on UKRI undar this clausa 13,

The Parties acknowladge that, except for any Information which is axampt from disclosure
in accordance with the provisions of the FOLA, the content of the Confract is nol
Confidential Information and the Supplier haraty gives its consent for UKRI to putdish the
Confract in its entiraty to the general public (but with any Information thal is exempt from
disclosure in aceordance with the FOIA radacted) including any changes fo the Contract
agreed from fime to time. UKRI may consull with the Supplier fo inform s decision
regarding any redactions but shall have the final decision in its absolute discration whathar
any of the content of the Contract is exempt from disclosurs in accordance with the
provisions of the FOLA,

The Supplier shall not, and shall take reasonable steps to ensure that the Staff shall nat,
miake any press announcemeant ar publiciss the Contract ar any part of the Contract in any
way, excepl with the prios written consent of UKRI
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FREEDOM OF INFORMATION

The Supplier acknowladges that UKRI is subject to the requirements of the FOIA and the
EIR and shall-

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

3] Transter to UKRI all Requests for Information relating to the Contract that il
recedves as soon as practicatde and in any event within 2 Working Days of receipt;

(c) provide UKRI with a copy of all Infarmation belonging fo UKRI requested in the
Request for Information which is in its possession or control in the form that UKRI
raquires within 5 Working Days (or such other pariod as UKR may raasonably
specify) of UKRI's request for such Infarmation: and

{d) not respond directly to a Request for Information unless authorised in writing to
o 50 by UKRI

The Supplier acknowledges that UKR may be required under the FOIA and the EIR to
disclose Information concarning the Supplier or the Goods andior Services {including
commercially sensitive information) without consulting or obtaining consent from the
Suppliar.

Naotwithstanding any other provision in the Contract, UKRI shall ba responsible for
datarmining in its absolute discration whether any Information relating to the Supplier or
the Goods is exempt from disclosure in accordancs with the FOLA andior the EIR,

PROTECTION OF PERSONAL DATA AND SECURITY OF DATA

Iri this Clause 15, the lerms "data controller” and “data processor” shall have the same
maanings given to them under Data Pratection Leqgislation,

15.2 The Supplier acknowledges the only Processing (if any) that it is authorised to do is
listed in Schaduls 4 {Processing Personal Data) by UKR,

15.3 The Supplier shall notity UKRI immediately if it considers thal any of UKRI's instiuctions
infringe the Data Protection Legislation,

154 The Supplier shall provide all raas.anab_la- assistance to UKR in the preparation of any

Data Protection Impact Assessment prior to commencing any Processing. Such
assistance may, at the discration of UKRI, includa:

15.4.1 & systematic description of the envisaged Processing and the purpose of the
Processing;

1542  an assessment of the necassity and proporfionality of the Procassing in
ralation to the Goods andior Services:

1543 an assessment of the risks to the rights and Ireedoms of Data Subjects; and

1544  ihe measures envisaged to address the risks, including safeguards, Sacurity
maasures and mechanisms to ensure the prolection of Personal Diata.

15.5 The Supplier shall, in retation to any Parsonal Data Processed in connection with its
obligations under this Contract:

1551  Process thal Personal Data only in accordance with Schedule 4
Personal Data), unlass the Supplier is required 1o do otherwise by Law, If it
is 50 required the Supplier shall notify UKRI before Processing the Personal
Data unless probibited by Law:
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ansure that it has in place Protecliva Measures, (if the Supplier Is holding
UKRI Data, including back-up data, thal it is hald by a secure system that
complies wilh the Securily Policy and any applicable Sacurity Management
Plan) which UKRI may reasonably reject (bt failure to reject shall not amount
lo approval by UKRI of the adequacy of the Pratective Measures) having taken
account of the:

a) nalure of the data to be protected;

b) harrm that might result from a Personal Data Braach;
c) state of technological development; and
d) cosl of implemeanting any measures:

15.5.3  ensura that:

15.5.4

a) the Supplier Staff do not Process Persanal Data excapl in accordance
with the Contract (and in particular Schadue 4 (Processing Personal
Data));

B) it uses all reasonable endeavours to ensure the reliability and integrity of
any Supplier Staff who have access to tha Parsanal Data and ansure
thal thery:

i) are aware of and comply with the Supplier's duties under
this Clauses 15 and 13;

{iif) are subject to appropriate confidentiality undertakings with
the Suppliar or any sub-processar:

(liiy are informed of the confidential nature of the Parsonal Data
and da not publish, disclose or divulgs any of the Persanal
Data to any third party unless directed in writing to da so by
UKRI or as otherwise parmitied by this Contract; and

{iv} have undergone adequate training in the use, care,
protection and handling of Personal Data:

nod transfer Personal Dala outside of the UK unlass tha prior written consent
of UKRI has bean oblained and the following conditions are fulfilled:

a) the transfer is in accordancs with Article 45 of the UK GDPR [or
section T3 of DPA 2018); or
b} UKRI or the Supplier has provided appropriate safequards in

relation to the transfer (whether in accordance with LK GOPR
Articla 46 or saction 75 of the DPA 2018) as detarmined by UKR|
which could include relevant parties entaring info the Inlemational
Dala Transfer Agreement (the “IDTA"), or Intarnational Data
Transfar Agreement Addendum o the European Commission’s
SCCs (ihe “Addendum’), as published by the Information
Commisgioner's Offies from time lo time, as well as any additional
measures detarmined by UKRI:

c) the Data Subject (as defined by the Data Pratection Act 2018) has
enforceabla rights and effective legal remedias:;
d) the Supplier complies with its obligations under the Data Protection

Legislation by providing an adequate kavel of prolection to any
Personal Data that s transfiarred (ar, if it is not so bound, uses its
bes! endeavours to assist UKRI in mesting its obligations); and

e) the Supplier complies with any reasonable instructions notified toit
in advance by UKRI with respact ta the Processing of the Personal
Data;
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1555  where the Parsonal Data is subject to EU GOPR, not fransfer Personal Data
outside of the EU unless the prior written consant of UKRI has bean
obtained and the following conditions are fulfilled:

a) the: translar is in accordance with Article 45 of the EU GOPH; or

b) the transfeming Party has provided appropriate safeguards in
relation to the fransfer in accordance wilth Article 46 of the EU
GDPR as detarmined by the non-transferring Party which could
include relevant parlies entering into Standard Contractual Clayses
in the European Commission's decision 2021/914/EU ar such
updated version of such Standard Contractual Clauses as are
published by the European Commission frarm fime to lime as weall
As any additional measures determined by the nonstransfering

c) the Data Subject has enforcaable rights and effective legal
remedies:
d) the transferring Parly complies with its obligations undear the Data

Protection Legislation by providing an adequate level of prodection
to any Parsonal Data that is transferred or, if it is not so baund,
uses ils best endeavours lo assizt the non-transfarring Party in
meeting its obligations); and

a) the transferming Party complies with any reasonable instructions
nofified 1o il in advance by the non-transferring Party with respect
to the processing of the Personal Data; and

1556  althe writlen direction of UKRI, delate ar return Parsonal Data {and any
copies of it) to UKRI on termination of this Cantract unless the Supplier is
required by Law to relain the Personal Data,

156 Subjec to Clause 15.7, the Supplier shall nolify UKRI immadiataly if in ralation to il
Processing Personal Data under or in connection with this Contract it-

1561 receives a Data Subjoct Access Request (or purported Data Subject Accass
Reguest);
1562  receives a requast o reclity, block or erase any Parsonal Data;

15.6.3  receives any other request, complaint or communication ralating to ither
Party's obligations under the Data Protection Legislation;

1564  receives any communication from the Information Commissioner or any
ather regulatory authority in conneclion with Personal Data Processed under
the Confract;

156.5  receives a request from any third Party for disclosure of Personal Data
whare complianca wilh such request is required or purported to be required
by Law; ar

1566 becomes aware of a Personal Data Breach,

157 The Supplier's obligation to nolify under Clausa 15.6 shall include the provision
of further information to UKRI, as details bacome available.

15.8 Taking into account the nature of the Procassing, the Supplior shall provide
UKRI with assistance in relafion to either Party's obligations under Data
Protection Legistation and any complaint, communication or reques! mada
undar Clause 15.6 (and insofar as possible wilhin the timescales reasonatily
required by UKRI) including by immediately providing:

15.8.1  UKRI with full details and copes of the complaint, communication o fesquiest;
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1582 such assistance as is reasonably requested by UKR to enabls it o cormply
with & Dala Subject Access Request within the redevant timescalas set out in
the Dala Prodeclion Legislation:

1583  UKRI, at ils request, with any Personal Data it holds in relation to a Data
Subject;

15.8.4  assistance as requasted by UKRI following any Personal Data Braach:
andiar

15.8.5 assistance as requasted by UKRI with respact 1o any raquest from the
Infarmation Commissioner's Office or any other regulatory autharity, o any
consultation by UKRI with the Infarmation Commissioner's Office or any
ather regulatory authority,

15.9 The Supplier shall mainlain complete and accurate records and information 1o
demonstrale its compliance with Clauss 15, This requirement does not apply
where the Supplier employs fewer than 250 staff, unless:

15.9.1 UKRI delarmines that the Procassing is not oocasional;

15.9.2 UKRI defermines the Processing includes special categories of data as
refarred to in Arlicle 9(1) of the UK GDPR of Persanal Data relating to
criminal convictions and offences referred fo in Arficls 10 of the UK GDPR;
o

15.9.3 UKRI determines that he Procassing is likely to result in a risk to the rights
and fraedoms of Data Subjects.

15.10 The Supplier shall allow for audils of s Dala Procassing activity by UKRI ar
UKRI's designated auditor.

15.11 The Parties shall designate a Data Protection Offices if required by the Data
Protection Legislation,

1512 Befora allowing any sub-processor o process any Personal Data related to the
Canfract, the Supplier must:

15.12.1 natity UKRI in writing of the intended sub-processor and processing;
15.12.2 abtain the writtan consent of UKRI:

15.12.3 enter info a written agreement with the sub-processor which give affact to the
terms sel out in this Clause 15 such that theyy apply 1o the sub-processaor;
and

15124 provide UKRI with such information regarding the sub-processor as UKRI
may reasonably reguire,

1513 Ta the autent that UKRI provides its consent pursuant to clause 15,12, the
Supplier shall flow down the confractual obligations contained in this clause 15
10 sub-processors. For the avoidance of doubt, the Supplier shall remain fully
liable for all acts or omissions of any of its sub-processor,

15.14 UKRI may, at any time on not less than 30 Working Days’ nofice, revise this
Clause 15 by raplacing it with any applicable controller to Supplier standard
clauses or similar terms forming part of an applicable certification schama
(which shall apply when incorporated by attachment io this Contract).

1515 The Parties agree to take account of any guidance issued by the Infarmation
Commissioner's Office. UKR) may on not less than 30 Working Days’ notice to
the Supplier amend this Contract fo ensure that it complies with any guidance
issUed by the Information Commissioners Office.

7
UKRI Gonds & Services Conbract Low Valualvia

UK OFFICIAL



16

16.1

16.2

16.3

16.4

16.5

16.6

16.7

17

UK OFFICIAL

LIABILITY

UKRI shall not be responsible for any injury, loss, damage, cost or expanse suffared by
the Supplier if and to the extent that i is caused by the negligence or wilful misconduct of
the Supplier or the Siaff or breach by the Supplier of its obligations under the Conlract,
The Supplier shall not ba responsible for any injury, loss, damage, cost o expense
suffered by UKRI if and to the extent that it is capsed by the nealigence o withul
misconduct of UKRI or by breach by UKRI of its abligations under the Confract,

Subject always to clause 16.5 and 16.6 in no event shall aither Party be liable fo the olher
Party for any:

(&) Ioss of prafits;

() loss of business;

() Ioss of revenue,;

{d) loss of or damage to goodwill;

(e} loss of savings (whether anficipated or otharwise); andfor

{f any indirect, spacial or consaequential lass or damage,

Subject always to clause 16.5 and 16.6, he aggregate lizbility of the Supplier in respect
of all defaults, claims, losses or damages howsosver caused, whethes arising from braach
af the Conlract, the supply or failure fo supply of the Goods andior perform fhe Semvices,
misrepresentation (whather tortuous or statutory), tort (incleding neqgligence), breach of
statutory duty or atherwise shall in no event excead the Limit of Liability.

Subject fo clause 16.5, the aggregate liability of UKR] in raspect of all defaults, claims,
losses of damages howsoever caused, whethar arising from breach of the Contract,
migrepresentation (whether tortuous or statutory), fort (including negligence), breach of
statutory duty or otherwise shall in no even! excosd a sum equal lo the Charges.

Nathing in the Contract shall be construed o imil or oxclude eithar Party's liability for-
{a) death or parsonal injury caused by its negligence or thal of its Staif;

(i3] fraud or fraudulent misrepresentation by it or that of ils Staff;

() breach of any obligation as o title implied by section 12 of the Sale of Goods Act
1979 or section 2 of the Supply of Goods and Sarvices Act 1982 or

{d) any othar malter which, by law, may not be exduded o limited.

The Supplier's liability under the indemnities in clauses 11.5, 15 and 203 shall be
urdimited.

The Supplier shall effect and maintain an adequale level of insurance cover in respect of
all risks thal may be incurred by it in the performance of this Cantract. O request from
VKR, the Supplier shall provide UKRI with copies of the insurance policy certificates and
details of the cover provided.

FORCE MAJEURE

Neither Party shall have any liability under or be deemed to be in breach of the Contract
for any delays or failures in performance of the Cantract which result from circumstances
beyond the reasonable control of the Parly affected. Each Party shall prompthy notify the
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other Party in writing when such circumsiances cause a delay or failure in performance
and when they cease to do so. If such circumsiances continue for 8 confinuous period of
mare than 30 days, either Party may lerminate the Contract by written notice to the other
Party,

TERMINATION

UKRI may terminate the Contract in whols or in part at any time belore the Goods andior
Services are provided with immediate effect by giving the Supplier written nolice,
wharsupon the Supplier shall discontinue the provision of the Goods andfor Services (in
whale ar in part as applicable). UKRI shall pay to the Suppliar;

(a) such Charges or thal part of the Charges for Goods which have been Delivered
to UKRI ar, on the deemed date of service of the natice af canceliation, are already
in transil and the costs of matorials which the Supplier has purchased to fulfil the
order for the Goods and which cannot be used for other ordars or b returnied fo
the supplier of those materials for a refund: andior

b) such Charges or that part of the Charges for Senvices provided and a falr and
reasonable portion of the Charges far work-in-progress in parforming the Services
at the time of termination,

but UKRI shall not be liable for any loss of anticipated profits or any consequential loss
and the Supplier shall have a duty 1o mitigate s costs and shall on requast provide proof
of work-in-prograss claimed.

UKRI may larminate the Contract al any time by notice in wriling to the Supplier to take
affecl on any dale falling at least 1 maonth (or, if the Contract is lass than 3 months in
duration, at least 10 Woeking Dayse) later than the date of sarvica of the relavant notice,

Withaut prejudice to any other right or remedy it might have, UKRI may terminate the
Contract by written notice to the Supplier with Immediate affact if the Supplier:

(a) (without prajudice to clause 18.3(s)), is in material breach of any cbligation under
the Contract which is not capable of remedy;

(b} repoatedly breaches any of the terms and conditions of the Contract in such a
manner as 1o reasonably juslify the opinion that its conduct is inconsistent with it
having the infention ar ability to give effect to the terms and conditions of the
Contract;

{c) is in matarial breach of any obligation which is capable of remedy, and that breach
is not remadied within 30 days of the Supplier raceiving notice specifying the
breach and requiring it o be remedied;

(d) undergoes a change of controd within the meaning of section 1124 of the
Corporation Tax 2010, unless UKRI has given its prior written consaent to the
change of control or does nol raise an objection within 6 months of the Supplier's
written nalice fo UKRI that a change of control has OCoUmed:

(8} braaches the provisions of clauses 8.2, 13, 14, 15 and 19;

(fy becomes insolvent, or if an order is made or a resalution iz passed for the winding
up of the Supplier (other than voluntarily for the purpose of solvent amalkgamation
ar reconslruction), of if an administrator or administrative receiver is appointed in
respect of the whole or any part of the Supplier's assets or businass, or if the
Supplier makes any composition wilh its creditors or takes or sufiors any similar
of analogous action (o any of the aclions defailed in his clause 18.3) in
consaquence of debt in any jurisdiction: or
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[{3]] fails to comply with legal obligations in the fields of environmenial, social or labaur
law,

The Supplier shall notify UKRI as soon as practicable of any change of control as redermad
to in clause 18.3(d) or any polential such change of control,

In addition to the Suppliers statutory rights, the Supplier may terminate the Contract by
writtan notice to UKRI if UKRI has not paid any undisputed Invoice within 90 days of it
lalling due.

Tarmination or expiry of the Contract shall be without prejedice to the rights of either Party
accrued prior to termination or expiry and shall not affect the continuing rghts of the
Parties under clauses 2, 3.2, 3.3, 8,11, 12.1, 13, 14, 15,16, 18.7, 19.4, 20.3, 21 and 22.9
and any other term or condition of the Contract that eithar expresshy or by implication has
effect after termination,

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

{a) give all reasonable assistance 1o UKRI and any incoming supplier of Goods
andior Services; and

k) return all requested documents, information and data 1o UKRI as 500N as
reasonably praclicable.

COMPLIANCE

The Supplier shall promplly notify UKR| of any health and salaty hazards which may arise
in connection with the performance of its obligations under the Confract. UKRI shall
prompily notify the Supplier of any health and salety hazards which may exist or arise at
UKRI's premises and which may affact the Supplier in the performance of its obligations
urder the Contract.

The Supplier shall:
(a) comgly with the reasonable requirements of UKRI's Sacurity arrangemants;
(b} comply with all UKRI's health and Safety measures;

() notify UKRI immediately in the event of any incident acourring in the performance
of its obligations under the Contract on UKRI's premisas whera thal incidant
Causas any personal injury or damage lo properly which could give rise to
personal injury;

(cd) parform its obligations under the Conlract in accordance with all applicable
aquality law and UKRI's equality and diversity policy as provided to the Supplier
from time to time;

() take all reasonable staps fo secure the obsarvance of clausa 19.2(d) by all Staff-
anl

{f supply the Goods and any packaging in accordance with UKRI's environmental
palicy as provided from time 1o time.

The Goods shall be packed and marked in a proper manner and in accordance with any
instructions  specified in the Award Lettar, any statulory requirements and any
requiraments of the camiers. All packaging materials shall be considered non-ratumakle.
The Supplier shall indemnify UKRI against all actions, suits, claims, demands, losses,
charges, costs and expenses which UKR| may sufler or incur as a resull of, or in
connection with, any breach of this clause 19,3,

20
UKRI Geods & Serdces Confract (Low Valug) vl 3

UK OFFICIAL



19.4

20
201

20.2

20.3

Fal

211

21.2

213

221

UK OFFICIAL

If nolified by UKRI, the Supplier shall comply with, and shall ensure that s Staff shall
comply with, the provisions of-

{a) the Official Secrets Acts 1911 to 196%; and
(B) section 182 of the Finance Act 1080,
FREVENTION OF FRAUD AND CORRUPTION

The Supplier shall not offer, give, or agres to give anything, lo any person an inducement
or raward for daing, refraining from doing, or for having dane or refrained from doing, any
act in relalion fo the obtgining or execution of the Contract ar for showing or refraining
fram showing favour o distavour to any parsan in relation fo the Canfract,

The Supplier shall take &l reasonabils Eleps, in accordance with Good Industry Practice,
to prevent fraud by the Staff and the Supplier {including ils sharsholders, members and
directors) in connection with the Contract and shall nodify UKRI immediately if it has reason
to suspect that any fraud has occurred or is QCCLNTING Of is likely to ooour,

It the Supplier or the Staff engages in conduck prohibited by clause 201 or commits frawd
in redation to the Contract or any other contract with the Crown {including UKRI) UKRI

may:

{a) terminate the Conbract and recover fram the Supplier the amount of any loss
sullered by UKRI resulling from the termination, including the cast reasanably
incumred by UKRI of making other arrangemants for tha supply of the Goods
andior Servicas and any additional expendilure incurrad by UKRI throughout the
remainder of the Confract; or

(b) recover in full from the Suppliser any other loss sustainad by UKRI in consaquence
of any breach of this clause.

DISPUTE RESOLUTION

The Parties shall attempt in good faith to negotiate & selllement to any dispule hetween
them arising out of or in connection with the Contract and such efforts shall involve the
escalalion of the dispute to an appropriately senior represantative of aach Party,

I the dispule cannot be resohwad by the Parties within one manth of being escalaled as
refarred to in dause 249 1, the dispute may by agreement between the Partigs be refermed
to & neutral adviser or mediator (the “Mediator”) chosen by agreement batwaan the
Parties, ANl negoliations connected with the dispute shall be conducled in confidence and
without prejudice 1o the rights of The Partias in any further procesdings.

If the: Parties fail to appoint a Mediator within ane manth, or fail o enfar into & written
agreement rasolving the dispute within cne manth of the Medialor being appointed, either
Party may exarcise any remeady it has under applicable law.

GENERAL

Each of the Parties represents and warrants to the offer that it has full capacity and
authority, and all necessary consents, licences and permissions 1o entar into and parform
its abligafions under the Contract, and that the Contract s executod by its duly authorizad
reprasentalive,

The Supplier warrants and represants that during the Term it shall not accept work from
olher sources that will in any way impair o affect its ability to provide the Goods andior
Servicas and comply with the terms of this Conlract,
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The Supplier must make sure thal nefther it nor any of its Staff or sub-contraclors are
placad in a position where there is or may be an acteal conflicl, or a patential conflict,
batween their interests or the interests of its Staff or sub-contractors and the Supplier's
ohligations under this Contract. You must disclose 1o us the particulars of any conflicl of
interest that arises,

A parson who is nol a party lo the Contract shall have no right to enforce any of its
provisions which, expressly or by implication, confer a banafit on him or her, wilhout the
prior wrilten agreamant of the Parties.

The Contract cannat be varied excepl in writing signed by a duly authorised reprasentative
of baoth the Parfies.

The Contract contains the whale agreement between the Parties and supersedes and
replacas any prior wiitten or oral agreemeants, represantations or understandings batween
tham. The Partias confirm that they have not entered inta the Contract on the basis of any
representation thal is not expressly incorporated into the Contract, Mathing in this clause
22 6 shall exclude lability for fraud or fraudulant misreprasentation.

Any waiver or ralaxation either partly, or wholly of any of the terms and conditions of the
Contract shall be valid anly if it is communicated to the other Party in writing and exprassly
stated to be a walvar, & waiver of any right o ramedy arising from a breach of contract
shall not conslilute a waiver of any right or remedy arksing from any olher breach of the
Confract.

The Contract shall not constitute or imply any partnership, joint ventura, agency, liduciary
refationship or ather relationship between the Parties ather than the contraciual
relationship expressly provided for in the Confract, Neither Party shall have, nor represent
that it has, any autharity to make any commitments an the othes Party's behalf,

Except as otherwise exprassly provided by the Contract, all remedies available o aithar
Party for breach of the Contract (whether under the Contract, statute or common law) are
cumulativie and may be exercised concurrently or separately, amd the exorcise of ono
remady shall not be deemed an elaction of such remedy o the exclusion of olher
remedies.,

If any provision of the Contract is prohibited by law or judged by & court 1o be unlawlul,
void or unenforceable, the provision shall, to the extent required, be severod from the
Contract and rendered ineffactive as far as possible without modifying the remaining
pravisions of the Confract, and shall not in any way affoct any other circumstaness of or
the validity or enforcement of the Contract,

NOTICES

Any notice to be given under the Contract shall be in writing and may be served by
personal delivery, first class recordad or, subject to clause 23,3, e-mail to the address of
the: ralevant Party sel out in the Award Letter, or such other address as that Party may
from time to time notify to the other Party in accordance with this clause,

Motices served as above shall be deemed served on the Warking Day of delivary provided
delivery is bafore 5.00pm ona Working Day. Otherwise defivery shall be desmed to oceur
an the next Working Day. An email shall be desmed deliversd whien sant unless an aror
massane is recaived.

Notices under clauses 17 and 18 may be served by amail only If the ariginal nofice is then
sent to the reciplant by personal delivery or recorded delivery in the mannar set out in
clause 23.1,
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GOVERNING LAW AND JURISDICTION

The validity, construction and performanca of the Contract, and all contractual and non-
contractual matters arising out of it, shall be governed by English law and shall be subject
to the exclusive jurisdiction of the English courts to which fhe Parlias submit.
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dule 3 - Eha
The Charges for the Goods andior Services shall be as sef aut in this Scheduls 3.

The lotal value of this contract shall not excesd £45. 700,00 excheding VAT

Where the Services are to be provided on a time and materials basis, the Charges for
Ihose Services will be calculated as follows:

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

A

(&) the Supplier's day rates for each individual person are caleutated on the basis of
an eight-hour day worked betwaen such hours and on such days as are agreed
by UKRI and the Supplier;

{5} the Supplier will not be entitled to charge pro-rata for part days without tha priar
written consent of UKRI;

(d) the Supplier will ensure that every individual whom it angages to parform the
Services complates time sheats recording time spent on the Services and the
Supplier will use such time shests to calculate tha charges covered by each
invaice and will provide copies of such time shests to UKRI upon requast; and

=] the Supplier will invoice UKRI monthly in arears for its charges for time, as well
as any praviously agreed expenses and materials for the manth concarmes
Calculated as provided in this paragraph 3 and paragraph Error! Reference
source not found..
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