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UK Research
and Innovation

Science Made Simple
14-17 The Parade,
Cardiff

CF24 3AA

Date: 03/10/2023
Your ref: N/A

Ohur ref: GE523706

SO gC L TP tNe SLEDDY O U QOggamall (g

Faollowing your tender) proposal for the supply of G552 3706 Public Engagement Training to UKRI,
we are pleased to award this contract to you.

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

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

(2) Science Made Simple, a company incorporated and registered in Wales with company
number 05187306 and registered VAT number GBBG2387008 whose registered office is
at 14-17 The Parade, Cardiff, CF24 3AA (the "Supplier”).

Unless the context otherwise requires, capitalised expressions used in this Award Letter have the
SAMe meanings as in the terms and conditions of contract set out in schedule 1 to this Award
Letter (the "Conditions™). In the event of amy conmflict between this Award Letter and the
Conditions, this Award Letter shall prevail. Please do not attach any Supplier terms and conditions
to this Award Letler as they will not be accepiled by UKRI and may delay conclusion of the
Contract.

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

Term
1 Commencement Date: %" Oclober 2023
2 Expiry Date: 5™ December 2023

Description of Goods andlor Services

3 The Specification of the Goods and/or Services to be delivered is as set out in Schedule
2 | the Supplier's quotation dated 20/0%2023
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The Services shall be performed at a venue appropriate to the event. This will include
waork at the Suppliers premises, UKRI offices and will include events being held at external
VEMLES,

Charges & Payment

4 The Charges for the Goods andior Services shall be as set out im Schedule 3 / the
Supplier's quotation dated 20/08/2023

5 All invoices should be sant, quoting a valid purchase ordar number (PO Mumbear) provided
by UKRI, toc

UKRI

clo UK shared Business Services Ltd
Polaris House

Swindon

SN2 1UH

Li] To avoid delay in payment it is important that the invoice is compliant and that it includes
a valid PO Number, PO NMumber itern number (if applicable) and the details (name and
telephone number) of your UKRI contact (i.e. Contract Manager). Mon-compliant invoices
will be sent back o you, which may lead to a delay in payment. . If you have a guery
regarding an outstanding payment phease contact ocur Accounts Payable section either by
email to finance@uksbs.co.uk or by telephone 01793 BE7T000 between 09:00-17:00
Monday to Friday.

Supplier's Limit of Liability

The Limit of Liability of the Supplier under this Contract shall be: 125% of the total Chames paid
and payable to the Supplier under this Contract.

Notices
T The address for notices of the Parties are:
UKRI Science made Simple
Polaris House, MNorth Star Avenue, 14-17 The Parade, Cardiff,
Swindon, England, SN2 1FL CE24 344
I [
I |
Liaison

| Far ianera] ligison iour coniact will continue to be _

We thank you for your co-operation to date, and lock forward to forging a successiul working
relationship resulting in & smooth and successful supply of the Goods and/or Services. Please
confirm your acceptance of the award of this contract by signing and returning the enclosed copy
of this letter to coreservices{@uksbs co.uk. Mo other form of acknowledgement will be accepted.
Please remember to quote the reference number above in any future communications relating to
this comtract.
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Yours faithfully,

Signed for and on behalf of United Kingdom Research and Innovation

Signature:

Mame:

Position:

Diate:

B

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

Signed for and on behalf of Science Made Simple

Signature:
Mame:
Position:
Date

UKRI Goods & Sarvices Conbract (Low Walue) vi.1
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Terms and Conditions of Contract for Goods andior Services

1 INTERPRETATION

11 In thesa terms and conditions:

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

"Central means 8 body listed in one of the following sub-categonies of the Central Government
Gowvernment classification of the Public Sector Classification Guide, as published and amended from
Body” time to ime by the Office for Mational Statistics:

{a) Government Department;

{b} Mon-Departmental Public Body or Assembly Sponsored Public Body

ic)
(d)

(advisory, executive, or tribunall;
Mon-Ministerial Department; or

Executive Agency;

"Charges” meaans the charges for the Goods andlor Services as specified in the Award Latter;

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

Date”

"Confidential means:
Information”

{b)

ic)

id)

(=)

i

all confidential information and data which is acquired from or made
available {directly or indirectly) by the Disclosing Party or the Disclosing
Partys representatives however conveyed or presented, including but
mot limited 1o any information or document relating to the Disclosing
Party's business, afiairs. operations, budgets. policies, processes,
initiatives, plans, product information, pricing information, technical or
commercial know-how, trade secrets, specifications, strategies,
inventions, designs, software, markel opporunities, personnel,
customers or suppliers (whether relating to this Contract or otherwise)
aither orally, in writing, or in whatever form obtained or maintained;

any information or analysis derived from the Confidential Information;

anything marked as confidential and any other information notified by or
on behalf of the Disclosing Party to the Recewing Party as baing
confidential;

the existence and terms of this Conitract and of any subsequent
agreement entered into in relation to this Contract;

the fact that discussions and negotiations are taking place concerning
this Contract and the status of those discussions and negotiations; and

any copy of any of the information described in (a), (b}, {c), (d) or (e)
abowe, which shall be deemed to become Confidential Information when
it is made. For the purposes of this definition, 8 copy shall include,
without limitabion, any notes or recordings of the information described
im [a}, (b}, (c), {d) or {e) above (howsoever made);

"Contract” means the contract between (i) UKRI and (i) the Supplier constituted by the Supplier’s
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"Data Protection
Legislation®

"Data Subject”

"Diate of Delivery™

"Deliver”

"Disclosing
Party”
"EIR”

“Expiry Date”

"FOIA"

"GDPR"

"Good
Practice”

Industry

"Goods"
"Information”

"Intellectual
Property Righis”
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countersignature of the Award Letter and includes the Award Letter and Schedules;

means, for the periods for which they are in force, all laws giving effect or purporting to
give effect to the GDPR, the Data Protection Act 2018, or otherwise relating to data
protection, including the Regulation of Investigalory Powers Act 2000, the
Telecommunications (Lawful Business Practice) (Interception of Communications)
Regulations 2000 (51 2000/26949), the Electronic Communications Data Protection
Directive (2002/58/EC), the Privacy and Electronic Communications (EC Directive)
Regulations 2003 (51 2426/2003) and all applicable laws and regulations relating to the
processing of personal data and privacy, including where applicable the guidance and
codes of practice issued by the Information Commissioner, in each case as amended or
substituted from time to time;

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

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

means hand over the Goods to UKRI at the address and on the date specified in the
Award Letter, which shall include unloading and any other specific amangemenis agreed
im accordance with Clause 6. Delivered and Delivery shall be construed accordingly.
means a Party that makes a disclosure of Confidential Information to ancther Party;
means the Envirenmental Information Regulations 2004 (or if applicable the
Environmental Information Regulations (Scotland) 2004);

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

means the Freedom of Information Act 2000 (or if applicable the Freedom of Information
{Scotland) Act 2002);

maans:
(a}
(b}

the General Data Protection Regulations (Regulation (EU) 2018/679); or

any eqguivalent legislation amending or replacing the General Data
Protection Regulations (Regulation (EU) 2016/879);

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

meaans the goods to be supplied by the Supplier to UKRI under the Contract;

has the meaning given under section 84 of tha FOIA;

MEans:

copyright, rights related to or affording protection similar to copyright,
rights in databases, patents and rights in inventions, semi-conductor
topography rights, trade marks, rights in Internet domain names and

website addresses and other rights in trade names, designs, know-how,
trade secrets and other rights in Confidential Information;
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{b) applications for registration, and the right to apply for registration, for any
of the rights listed at (a) that are capable of being registered in any
couniry or jurisdiction; and

{c) all other rights having equivalent or similar effect in any country or
jurisdiction;
means the limit of liability identified in the Award Letter;
the Supplier or UKRI (as appropriate) and "Parties” shall mean both of tham;

means the personal data {as defined in the Data Protection Lagislation) which relates fo
ar griginates from UKRL, or any of UKRI's employees, contractors or customers and which
is processed by or on behalf of the Supplier under this Contract;

shall have the meaning given in the Data Protection Legislation;

means UKRI's unigue number relating to the order for Goods andfor Services to be
supplied by the Supplier to UKRI in accordance with the terms of the Contract;

means a Party to which a disclosure of Confidential Infformation is made by another Party;

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

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

means the specification for the Goods andfor Services to be supplied by the Supplier to
UKRI {including as to gquantity, description and quality) as specified in the Award Letter;

means all directors, officers, employees, agents, consultants and contractors of the
Supplier andfor of any sub-contractor of the Supplier engaged in the perfformance of the
Supplier's obligations under the Confract;
means vefting procedures that accord with good industry practice or, where requested
by LIKRI, UKRIs procedures for the vetting of personnel as provided to the Supplier from
time o time;

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

means the Transfar of Undertakings (Protection of Employment) Regulations 2008 as
amended or replaced from time to time;

means value added tax in accordance with the provisions of the Value Added Tax Act
1894; and

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

In thesa terms and conditions, unkess the context otherwise requires:

{a)

(b)

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

any obligation on any Party not to do or omit fo do anything shall include an
obligation not to allow that thing fo be done or omitted to be done;
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(c) the headings to the clauses of these terms and conditions are for information only
and do not affect the interpretation of the Contract;

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

(&) the word ‘inchuding' shall be understood as meaning “including without limitation’.
BASIS OF CONTRACT

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

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

SUPPLY OF GOODS AND SERVICES

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

Im supplying the Goods andior Services, the Supplier shalk

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

{b) comply with all applicable laws.

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

(@) be free from defects (manifest or latent), in materials and workmanship and remain
s0 for 12 months after Deliverny;

(b} be of satisfactory quality (within the meaning of the Sale of Goods Act 19793) and
comply with any applicable statutory and regulatory requiremants relating to the
manufacture, labelling, packaging, storage, handling and delivery of the Goods;

(c) conform with the specifications (including the Specification), drawings,
descriptions given in quoftations, estimates, brochures, sales, marketing and
technical erature or material (in whatever format made available by the Supplier)
supplied by, or on behalf of, the Supplier;

(d) be free from design defects; and

(&) bea fit for any purpose held out by the Supplier or made known to the Supplier by
UKRI expressly or by implication, and in this respect 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 mof relieve the Supplier of any
of its obligations under this clauss 3.3.

Im supplying the Sarvices, the Supplier shall:

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

UKRI Goods & Sarvices Conbract (Low Walue) vil
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(b} use Staff who are suitably skilled and experienced to perform tasks assigned fo
them, and in sufficient number to ensure that the Supplier's obligations are fulfiled
in accordance with the Contract;

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

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

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

TERM

The Confract shall take effect on the date specified in the Award Letier and shall expire
on the Expiry Date, unless it is otherwise extended in accordance with the provisions of
the Award Letter or terminated early in accordance with the terms and conditions of the
Contract.

CHARGES, PAYMENT AND RECOVERY OF SUMS DUE

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

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

The Supplier shall invoice UKRI as specified in the Coniract. Each invoice shall include
such supporing information required by UKRI to wverfy the accuracy of the invoice,
including the relevant Purchase Order Mumber and a breakdown of the Goods andfor
Services supplied in the invoice perod.

In consideration of the supply of the Goods and/or Services by the Supplier, UKRI shall
pay the Supplier the imvoiced amounts no later than 30 days after verifying that the invoice
is valid and undisputed and includes a valid Purchase Order Mumber. UKRI may, without
prejudice fo any other rights and remedies under the Contract, withhold or reduce
payments in the event of unsatisfactory pericrmance.

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

If there is a dispute between the Parties as to the amount invoiced. UKRI may reject the
invoice in its entirety. The Supplier shall not suspend the supply of the Goods and/or
Services unless the Supplier is entitlted to terminate the Contract for a failure to pay
undisputed sums in accordance with clause 18.5. Any disputed amounts shall be resolved
through the dispute resolution procedure detailed in clause 21.

Where the Supplier enters into a8 sub-contract, the Supplier shall include in that sub-
contract:

(&) provisions hawving the same effects as clauses 5.3 to 5.6 (inclusive) of this
Contract; and
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(b} a provision requiring the counterparty to that sub-contract to include in any sub-
contract which it awards provisions having the same effects as clauses 5.3 to 5.7
(inclusive) of this Contract.

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

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

DELIVERY

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

Any access to UKRIMs premises and any labour and equipment that may be provided by
UKRI in conmection with Delivery of the Goods shall be provided without acceptance by
UKRI of any kability in respect of any actions, claims, cosis and expenses incurred by third
jparties for any loss of damages to the extent that such loss or damage is not attributable
to the negligence or other wrongful act of UKRI or its servant or agent. The Supplier shall
indemnify UKR! in respect of any acfions, suits, claims, demands, losses, charges, 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) cccurring in the course of Delivery ar
installation to the extent that any such damage or injury is attributable to any act or
omission of the Supplier or any of his sub-Suppliers.

Delivery of the Goods shall be accompanied by a dalivery note which shows the Purchase
Order Mumber and the type and quantity of the Goods and, in the case of part Delivery,
the outstanding balance remaining to ba Delivered.

Unless otherwise stipulated by UKRI in the Award Letter, Deliveries shall only be accepted
by UKRI on Working Days and during normal business hours.

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

(a) to terminate the Contract;

(b} o require the Supplier, free of charge, to deliver substitute Goods within the
timescales spacified by UKRI;

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

(d}) to repect the Goods (in whole or part) and return them to the Suppler at the
Supplier's own risk and expense and UKRI shall be entitled to a full refund on
those Goods or part of Goods duly returmed;

UKRI Goods & Sarvices Conbract (Low Walue) vil
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(&) to buy the same or similar Goods from another supplier; and

{f fo recover any expenses incurred in respect of buying the goods from another
suppher which shall include but not be imited to administration costs, chargeable
staff time and extra delivery costs.

PROPERTY AND GUARAMNTEE OF TITLE

Without prejudice to any other rights or remedies of UKRY, titk: and risk in the Goods shall
pass to UKRI when Delivery of the Goods is complete (including off-loading and stacking).

The Supplier warranis that:
(&) it has full clear and unencumbered tifle to all the Goods;

(b} at the date of Delivery of any of the Goods it shall have full and unrestricted right,
power and authority to sall, transfer and deliver all of the Goods to UKRI; and

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

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

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

(k) direct the Supplier to end the involvement in the provision of the Goods andior
Services of the relevant personis); andfor

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

and the Supplier shall comply with amy such notice.
The Supplier shail:

(a) ensure that all 5taff are vetted in accordance with the Staff Vetting Procedures
and if requested, comply with UKRI's Staff Vetting Procedures as supplied from
time to time;

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

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

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

UKRI Goods & Sarvices Conbract (Low Walue) vil
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TUPE

The Supplier warmanis that the provision of the Goods andfor Services shall not give rise
to a transfer of any employees of the Supplier or any third party to UKRI pursuantto 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 benefit and’ or 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 Supplier
shall be responsible for the acte and omissions of its sub-contractors as though those acts
and omissions were s 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 UKRI| as soon 8s is reasonably
practicabla.

UKRI may assign, novate, or othensise dispose of its rights and obligations under the
Contract without the consent of the Supplier provided that such assignment, novation or
disposal shall not increase the burden of the Supplier's obligations under the Contract.

INTELLECTUAL PROPERTY AND INDEMNITY

All Intellectual Property Rights in any materials provided by UKRI to the Supplier for the
purposes of this Contract shall remain the property of UKRI but UKRI hereby grants the
Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials
as required until termination or expiry of the Contract for the scle purpose of enabling the
Supplier to perform its obligations under the Contract.

The ownership of all Intellectual Property Rights in any materials created or developed by
the Supplier pursuant to the Contract or arising as a result of the provision of the Goods
andfor Services shall vest in UKRL If, and to the extent, that the ownership of any
Intellectual Property Rights in such materials vest in the Supplier by operation of law, the
Supplier hereby assigns ownership of such Intellectual Property Righis to UKRI by way of
a presant assignment of future rights that shall take place immediately on the coming into
existence of any such Intellectual Property Rights all its Intellectual Property Righis in
such materials {with full tile guaraniee and free from all third party nights).

UKRI hersby grants the Supplier a royalty-free, non-exclusive and non-transferable
licence o use any Intellectual Property Rights in the materials created or developed by
the Supplier pursuant to the Contract and any Intellectual Property Rights arising as a
result of the provision of the Goods and/or Services as required until termination or expiry
of this Contract for the sole purpose of enabling the Supplier o periorm its obligations
under the Contract

Without prejudice to clause 11.2, the Supplier hereby grants UKRI a perpetual, royalty-
free, imevocable and non-exclusive ficence (with & right io sub-license) to use any
Intellectual Property Rights vested in or licensed to the Supplier on the date of the Confract
or during the Term to the extent not falling within clause 11.2 including any modifications:
to or derivative versions of any such Intellectual Property Rights, which UKRI] reasonably
requires in order lo exercise its nghts and take the benefit of the Contract inchuding the
Goods andfor Services provided.

The Supplier shall indemnify, and keep indemnified, UKRI in full against all cost
expenses, damages and losses (whether direct or indirect), including any interest,
penalties, and reasonable legal and other professional fees awarded against or incurred
or paid by UKRI as a result of or in connection with any claim made against UKRI for
actual or alleged infringement of a third party's intellectual property arising out of, or in
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connection with, the supply or use of the Goods andfor Services, to the extent that the
claim is attributable o the acts or omission of the Supplier or any Staff.

UERI shall prompily notify the Supplier of any infringement claim made against it relating
to any Goods and, subject to any statutory obligation requinng UKRI to respaond, shall
permit the Supplier o have the nght, at ifs sole discretion to assume, defend, sette or
atherwize dispose of such claim. UKRI shall give the Supplier such assistance as it may
reasonably require to dispose of the claim and shall not make any statement which might
be prejudicial to the settlement or defence of the claim.

RECORDS

If required by UKRI, the Supplier shall:

(&) attend progress mestings with KR at the frequency and 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 the times and in the format specified by UKRI.

The Supplier shall keep and maintain until § years afier the end of the Contract, or as kong
a period as may be agreed between the Parties, full and accurate records of the Contract
including the Goods and/or Services supplied under it, and all payments made by UKRIL
The Supplier shall on request afford UKRI or UKRI's representatives such access to those
records as may be reasonably requested by UKRI in connection with the Contract.

COMNFIDENTIALITY, TRANSPARENCY AND PUBLICITY

Subject to clause 13.2, each Party shall:

(&) treat all Confidential Information it receives as confidential, safeguard it
sccordingly and not disclose it to any other person without the prior written
permission of the disclosing Party; and

(b} not use or exploit the Disclosing Party's Confidential Information in any way except
for the purposes anficipated under the Contract.

Mobwithstanding clause 13.1, a Party may disclose Confidential Information which i
recaives from the other Party:

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

(b) to its auditors or for the purposes of regulatory requirements;
{c) on a confidential basis. to its professional advisers;

{d} to the Serious Fraud Office where the Party has reasonable grounds to believe
that the other Party is involved in activity that may constitute a criminal offence
under the Bribery Act 2010;

(3] where the Receiving Parly is the Supplier, to the Staff on a need to know basis to
enable performance of the Supplier's obligations under the Contract provided that
the Supplier shall procure that any Staff to whom it discloses Confidential
Information pursuant to this clause 13.2{e) shall cbserve the Supplier's
confidentiality obligations under the Contract; and

f where the Receiving Party is UKRI:
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(i} on 8 confidential basis io the employees, agents, consultants and
contractors of UKRI;

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

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

(iw} in accordance with clause 14.

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

The Parties acknowledge that, except for any Information which is exempt from disclosure
in accordance with the provisions of the FOIA, the content of the Contract is not
Confidential Information and the Suppler heraby gives ils consent for UKRI to publish the
Contract in its entirety to the general public {but with any Information that is exempt from
disclosure in accordance with the FOIA redacted) including any changes to the Confract
agreed from time lo time. UKRI may consult with the Supplier to inform its decision
regarding any redactions but shiall have the final decision in its absolute discretion whether
any of the content of the Contract is exempt from disclosure in accordance with the
provisions of the FOIA.

The Supplier shall not, and shall take reasonable steps to ensure that the Staff shall not,
make any press announcemsant or publicisa the Coniract or any part of the Contract in any
way, excapt with the prior written consent of UKRIL

FREEDOM OF INFORMATION

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

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

(b) transfer to UKRI all Requests for Information relating to the Contract that it
receives 85 so0n as practicable and in any event within 2 Working Days of receipt;

(c) provide UKRI with a copy of all Information belonging to UKRI requested in the
Regquest for Information which is in s possession or control in the form that UKRI
requires within 5 Working Days (or such other pericd as UKRI may reasonably
specify) of UKRIs request for such Information; and

(d} not respond directly to a Request for Information unless authorised in writing o
do so by UKRI.

The Supplier acknowledges that UKRI may be required under the FOIA and the EIR to
disclose Information concemning the Supplier or the Goods andior Services (including
commercially sensitive information) without consulting or obtaiming consent from the
Supplier.

Mobwithstanding any other provision in the Contract, UKRI shall be responsible for
determining in its absolute discretion whether any Information relating to the Supplier or
the Goods is exempt from disclosure in accordance with the FOLA andfor the EIR.
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PROTECTION OF PERSONAL DATA AND SECURITY OF DATA

Im this Clause 15, the terms, "processes”, "data controller® and "data processor” shall have
the same meanings given to them under Data Protection Legislation.

The Parties acknowledge that for the purposes of Data Protection Legislation, UKRI is the
data controller and the Supplier is the data processor of any Personal Data

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

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

{a)

(b)

(e}

(d)

(=)

if

gl

{h}

(i

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

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

disclose any Personal Data only on a need o know basis to staff directly
concernad with the provision of the Goods andlor Services;

not transfer or direct the transfer of any Personal Data to any third party or process

or direct the processing of Personal Data cutside of the European Economic Area
in each case withouwt UKRIs prior written consent (which consant may be subject
to conditions as directed by UKRI);

keep all Personal Data confidential, and have in place now and shall on a
continuing basis take all reasonable appropriate technical and organisational
measures to keep all Personal Data confidential and secure and to probect against
unauthorised or unlawful processing. sccidental loss, destruction, damage,
alteration, disclosure or Bcoess;

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

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

provide such information and allow for and contribute to awdits, including
inspections, conducted by UKR! or an auditor mandated by UKRI, as is
reasonably necessary to enable UKRI to satisfy itself of the Supplier's compliance
with this Clause 15 and the Data Protection Lagislation

on termination or expiry of this Contract, and at any other time on UKRIs request,
either return or destroy {(as elecied by UKRI) the Personal Data {imcluding all
copies of it) and confirm in writing that it has complied with this obligation; and

notify UKRI without undue delay on becoming aware of any Personal Data Breach

and promptly following notification, provide such data, information and assistance
as is required by UKRI in order for UKRI to notify the Personal Data Breach io the
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Informaton Commissioner and’or Data Subjectis) and otherwise fulfil its
obligations under Data Protection Legislation.

LIABILITY

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

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

(a} loss of profits;

(k) loss of business;

(c) loss of revenue;

(d} loss of or damage to goodwill;

(&) loss of savings (whather anticipated or otherwise); and/or

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

Subpect always to clause 16.5 and 16.6, the aggregate liability of the Supplier in respect
of all defaults, claims, losses or damages howsoever caused, whether arising from breach
of the Contract, the supply or failure fo supply of the Goods and/or perform the Services,
misrepresentation (whather torfuous or statutory), tort (including negligence), breach of
statutory duty or otherwise shall in no event exceed the Limit of Liabifity

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

Mothing in the Contract shall be construed to limit or exclude either Party's liability for:

(a) death or personal injury caused by its negligence or that of its Staff;

(b} fraud or fraudulent misrepresentation by it or that of its Siaff;

(c) breach of any obligation as to title implied by section 12 of the Sale of Goods Act
16879 or section 2 of the Supply of Goods and Services Act 1082; or

{d} any other matter which, by law, may not be excluded or limited.

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

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

Meither Party shall have any lability under or be deemed to be in breach of the Contract
for any delays or failures in performance of the Contract which result from circumstances
beyond the reascnable control of the Party affected. Each Party shall promptly notify the
ather Party in writing when such circumstances cause a delay or failure in performance
and when they cease to do so. If such circumstances continue for a continuous penod of
more than 30 days, either Party may terminate the Contract by written notice to the other
Party.

TERMINATION

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

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

(b such Charges or that part of the Charges for Services provided and a fair and
reasonable portion of the Charges for work-in-progress in performing 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 to mitigate its costs and shall on request provide proof
of work-in-progress claimed.

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

Withoul prejudice to any other right or remedy it might have, UKRI may terminate the
Contract by written notice to the Supplier with immediate effect if the Supplier:

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

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

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

(d}) undergoes a change of conirol within the meaning of section 1124 of the
Caorporation Tax 2010, unless UKRI has given its prior written consent to the
change of control or does not raise an obhjection within G months of the Supplier's
written notice to UKRI that a change of control has occured;

(&) breaches the provisions of clauses 8.2, 13, 14, 15 and 18;

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

{g) fails to comply with legal obligations in the fields of environmental. social or labour
law.

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

In addition to the Supplier's statutory rights, the Supplier may terminate the Contract by
written notice to UKRI if UKRI has not paid any undisputed invoice within 80 days of it
falling dus.

Termination or expiry of the Contract shall be without prejudice to the rights of either Party
accrued prior to termination or expiry and shall not affect the continuing nghts of the
Partiass under clauses 2, 3.2, 3.3, 8, 11, 121,13, 14, 15, 16, 18.7, 10.4, 20.3, 21 and 22 0
and any other term or condition of the Contract that either expressly or by implication has
effect after termination.

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

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

(b} retum all requested documents, information and data to UKRI| as soon as
reasonably practicable.

COMPLIAMCE

The Supplier shall prompily notify UKR| of any health and safety hazards which may arise
in connection with the performance of its obligations under the Contract. UKRI shall

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

The Supplier shaill:
(&) comply with the reasonable requirements of UKRIs security armangements;
(b} comply with all UKRI's health and safety measures;

(c) notify UKRI immediately in the event of any incident cccurring in the performance
of its ochligations under the Contract on UKRIs premises where that incident
causes any perscnal imjury or damage to property which could give rise o
personal injury;

(d) perform its obligations under the Contract in accordance with all applicable

equality law and UKRIM's equality and diversity policy as provided to the Supplier
from time to time;

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

(f supply the Goods and any packaging in accordance with UKRIMs environmental
policy as provided from time to time.
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The Goods shall be packed and marked in a proper manner and in accordance with any
instructions specified in the Award Letter, any statutory requirements and any
requirements of the camiers. All packaging materials shall be considered non-returnable.
The Supplier shall indemnify UKRI against all actions, suils, claims, demands, losses,
charges, costs and expenses which UKR| may suffer or incur as a result of, or in
connection with, any breach of this clause 19.3.

If motified by UKRI, the Supplier shall comply with, and shall ensure that its Staff shall
comply with, the provisions of:

(a) the Official Secrets Acts 1811 to 1989; and
(b} section 182 of the Finance Act 1089,
PREVEMNTION OF FRAUD AND CORRUPTIOM

The Supplier shall not offer, give, or agree to give anything, to any person an inducemeant
or reward for doing, refraining from doing, or for having done or refrained from doing, any
act in relation to the obiaining or execution of the Contract or for showing or refraining
from showing favouwr or disfavour to any person in relation to the Confract.

The Supplier shall take all reasonable steps. in accordance with Good Industry Practice,
to prevent fraud by the 5Staff and the Supplier {including its shareholders, members and
directors) in connection with the Contract and shall motify UKRI immediately if it has reasocn
to suspect that any fraud has occcurred or is coccurting or is Fhely to occur.

If the Supplier or the Staff engages in conduct prohibited by clause 20.1 or commits fraud
in relation to the Contract or any other contract with the Crown (including UKRI) UKRI1
may:

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

(b} recover in full from the Supphier any other loss sustained by UKRI in conseguence
af any breach of this clauss.
DISPUTE RESOLUTION

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

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

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

GEMERAL

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

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

The Supplier must make sure that neither it nor any of its Staff or sub-contractors ara
placed in a position where there is or may be an actual conflict, or a potential conflict,
between their interests or the interests of its S5taff or sub-contractors and the Supplier's
obligations under this Contract. You must disclose to us the particulars of any conflict of
interest that arises.

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

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

The Confract contains the whole agreement between the Parties and supersedes and
replaces amy prior written or oral agreements, representations or understandings between
them. The Parties confirm that they have not entered into the Contract on the basis of any
representation that is not expressly incorporated into the Contract. Mothing in this clause
226 shall exclude liability for fraud or fraudulent misrepresentation.

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

The Contract shall not constitute or imply any partmership, joint venture, agency, fiduciary
relationship or other relationship between the Parties other than the contractual
relationship expressly provided for in the Contract. Meither Party shall hawe, nor represent
that it has, any authority to make any commitments on the other Party's behalf.

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

If any provision of the Contract is prohibited by law or judged by a court to be unlawiul,
void or unenforceable, the provision shall, to the extent required, be severed from the
Contract and rendered ineffective as far as possible without modifying the remaining
provisions of the Contract, and shall not in any way affect any other circumstances of or
the validity or enforcement of the Contract.

MNOTICES

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

Molices served as above shall be deemed served on the Working Day of delivery provided
delivery is before 5.00pm on a Working Day. Otherwise delivery shall be deemed to ocour
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an the next Working Day. An email shall be deemed delivered when sent unless an emor
message s received.

Motices under clauses 17 and 18 may be served by email only if the onginal nolice is then
sant o the recipient by personal delivery or recorded delivery in the manner set out in
clause 23.1.

GOVERMNING LAW AND JURISDICTION

The validity, construction and perfiormance of the Contract, and all contractual and non-
contraciual 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 the Parties submit.
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Specification
The Suppliers shall provide the Goods and/or Services in accordance with this Schedulke

1.  Intreduction

The Public Engagement team is looking for a treiner who will be able to deliver our existing
Introduction to Public Engagement training, which is part of the Early Careers Engagement
programme, This programme is a parinership between the Public Engagement Group and the
Early Careers Team with an aim to support and coordinate all new apprentices and graduates to
confribute 3 days’ worth of public engagement activities a year. These activities include training to
improve shkills and confidence, supporting careers fairs and public engagement events with
schools and communities and ‘behind-the-scenes’ support. The Early Careers Engagement
programme will offer significant benefits to:
*  Apprentices and Graduates: Improved skills and confidence, and developing evidence
for apprenticeship and chartership standards
&  S5TFC: Increased awarenass of STFC and the career opportunities available, which
longer term should increase applicants to Early Career opportunities;
*  \Wider society: Increased access to our science, technology and computing across the
UK and raised awareness of the benefits that they bring to society

2. Aims & Objectives

To co-deliver Introduction to Public Engagement training sessions to 2023 intake of apprentices
and graduates with the Public Engagement team. The training session is:

Pre-designed with all accompanying resources.

A full day in duration.

For a maximum 25 people per session.

Deliverad in person at cur three Mational Lab sites in Oxfordshire, Cheshire and
Edinburgh.

ap e

3. Background to the Requirement

The Introduction to Public Engagement training was designed in early 2021 by an extarnal science
communication consultancy. The training was delivered to a pilot group of 76 apprentices and
graduates in May 2021. The feedback and evaluation of the training was positive and the training
has bean incorporated into the Early Careers Engagement programme. it was delivered to the B0
apprentices and graduates in the 2022 cohort in November 2022 by an external trainer.

The 2023 in-iake of apprentices and graduates has grown to 128 staff members.

We are locking for 8 conmsultant with specific skills in treining others to deliver science
commumnication to deliver this fraining.

4. Scope

The trainer must be available to deliver training in person on each of the following dates:

At our Oxfordshire site:

3l
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Tuesday 14th November
Wednasday 15th Movember
Monday 4th December
Tuesday 5th Decamber

At our Chashire site:
*  Wednesday 22nd Movember
*  Thursday 23rd November

At our Edinburgh site:
*  Friday 24th November

All travel and subsistence must be included in the guotation. Lunch will be provided for the trainer
at each session.

5. Reguirement

*  To become familiar with STFC Public Engagement, its activiies and team members,
understanding its ethos, purpose and aims

*  To become familiar with the structure and requirements of the Early Careers
Engagement programmse

*  To work closely with the Public Engagement team to co-deliver 7 sessions of
Introduction to Public Engagement training on the dates and locations specified in the
Scope section

6. Person Specification

We are looking for an experienced science communicator trainer to deliver this training session,
specifically wa are looking for:
*  Excellent communication skills, personable and flexible;
*  Ability to adapt content to meet the diverse needs of trainees during the session,
including those specified in a pre-event survey;
*  Significant experence in delivering science communication training;
* Understanding of public engagement in the research and innovation sector,
Familiarity with STFC science and techmology

7. Timetable

By 31st October 2023
*  To become familiar with STFC Public Engagemeant, its activities and team members,
understanding its ethos, purpose and aims

*  To become familiar with the structure and requirements of the Early Careers
Engagement programms

By 14th Movember

* To be confident in the Introduction to Public Engagement fraining and accompanying
course materials

By 5th December
*  To co-deliver T sessions of Introduction to Public Engagement training with the Public
Emgagement team on the dates and locations specified in the Scope session
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The Charges for the Goods andfor Services shall be as set out in this Schedule 3.

1

2

The total value of this confract shall not exceed £14,154.00 excluding VAT

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

(a)

(B}

(e}

(d)

(=)

the charges payable for the Services will be calculated in accordance with the
Supplier's day rates as follows:

MA

tha Supplier's day rates for each individual person are calculated on the basis of
an eight-hour day worked between such hours and on such days as are agreed
by UKRI and the Supplier;

the Supplier will not be entitled to charge pro-rata for part days without the prior
written consent of UKRI;

the Supplier will 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 such time sheets to UKRI upon reguest; and

the Supplier will inwoice UKRI monthly in armears for its charges for time, as well

as any previously agreed expenses and materials for the month concemed
calculated as provided in this paragraph 2.

23
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Schedule 3 | Supplier Proposal
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