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and Innovation
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55 - 50 Adelaide Street,
Belfast, BT2 BFE,
Northern Ireland

s

Dear Maria

Date: 1501272023

Award of contract for the supply of Environmental Management Cloud Software Solution

Faollowing your tender! proposal for the supply of Environmental Management Cloud Software
Solution to UKRI, we are pleased to award this contract to you.

This lettar "Award Letter™) and its Schedule(s) set out the terms of the Contract behwean:

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

(2) SustainlQ Ltd, a company incorporated and registered in Morthem Ireland with company
number]iiwhose registered office is at 55 - 59 Adelaide Strest, Belfast, BT2 BFE,
Morthermn Ireland (the “Supplier™).

Unless the context otherwise requires, capitalised expressions used in this Award Letter hawve the
same meanings as in the terms and conditions of contract set out in Schedule 1 to this Award
Letter (the “Conditions™). Please do not attach any Supplier terms and conditions to this Award
Letter as they will not be accepted by UKRI and may delay conclusion of the Contract.

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

Term

1 Commencement Date: 05 Januwary 2024

2 Expiry Date: 04 January 2027

3 UKRI may extend this Contract for 2 peried of up to 12 months by giving not less than 30

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

Description of Goods andior Services

4 The Specification of the Goods andior Services to be delivered is as set out in
Schedule 2. Any agreedisigned SOW will be reflected under Schedule 2 via variation.

Charges & Payment

A The Charges for the Goods andfor Services shall be as set out in Schedule 3.

[i] All invoices should bhe sant_ouoting & wvalid purchase order number (PO Number) provided
by UKRI, fo:

T To avoid delay in payment it is important that the invoice is compliant and that it includes

a valid PO Number, PO Mumber item number (if applicable) and the details (mame and
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telephone number) of your UKRI contact {i.e. Contract Manager). Mon-compliant invoices
will be sent back to you, which may lead to a delay in payment. If you have a query
regarding an ocutstanding payment please contact our Accounts Payable by email to

Supplier's Liability

B Pursuant to clausa 20.4, the Supplier's Limit of Liability under this Contract shall be: 100%
of the total Charges paid and payable to the Supplier under this Contract.
Insurances
a The Supplier is not required to maintain the following imnsurance policies referred to in
clause 19.1 of the Conditions:
(a) MNIA
MNotices
10 The address for nodices of the Parties are:
UKRI SustainiQ Ltd
Paolaris House, Morth Star Avenue, 55 - 50 Adelaide Street, Belfast, BT2 8FE,
Swindon, England, SN2 1FL Morthemn Ireland
Attention Attention:
Email Email:

Liaison & Disputes

1 Crr ewmurs ol I i . covma e i

_.ac,i will continue to be --:}r. in their absence,

2 Pursuant fo Clause 32.3, Disputes shall be escalated to the following individuals:

(b) Stage 1 escalation:

o

(c) Stage 2 escalation:

UKRI: UKRI Head of Commercia
Supplier: Liam McEvoy (Direcior)

We thank you for your co-operation fo date, and look forward to forging a successful working
relationship resulting in a smooth and successful supply of the Goods and/or Services. Please
confirm your actantanca of the award of this contract by signing and returning the enclosed copy
of this letter to o other form of acknowledgement will be acceptad.
Please remember to quote the reference number above im any future communications relating to
this contract.

3
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Yours faithfully,

Signed for and on behalf of United Kingdom Research and Innovation

Signature:

Mamse:

Possition: Head of Procurement
Date: 0410172024

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

Signed for and on behalf of Sustainl( Lid

Signature:

Mame:

Position: Direcior
Date: 040112024
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Schedule 1 The Conditiaons

INTERPRETATION

Definitions. In the Contract (as defined below), the following definitions apply:

Award Letter: means the letter from UKRI to the Supplier printed above these terms and
condifions;

Change in Law: any change in Law which impacts on the performance of the Goods andfor

Services which comes into force after the Commencemant Date;

Charges: the charges payable by UKRI for the supply of the Goods and/or Services as
specifiad in Schedule 3;

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

Confidential Information: means:

{a) all confidential information and data which is acquired from or made available
(directly or indirectly) by the Disclosing Party or the Disclosing Party's
representatives however conveyed or presented, including but not limited to any
information or document relating io the Disclosing Party’s business, affairs,
operations, budgets, policies, processes, initiatives, plans, product information,
pricing information, technical or commercial know-how, ftrade secreis,
specifiications, strategies, inwentions, designs, software, market opportunities,
personnel, customers or suppliers (whether relating to this Contract or otherwise)
either crally, in writing, or in whatever form obtained or maintained;

[1:]] any information or analysis derived from the Confidential Information;

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

{d}) the existence and terms of this Contract and of any subseguent agreement entared
into in relation o this Contract;

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

(fy any copy of any of the information described in (&), (b), (c). (d), or (e) above, which
shall be deemed to become Confidential Information when it is made. For the

3
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purposes of this definition, a copy shall include, without limitation, any notes or
recordings of the information described im (a), {(b), (c), (d). or (e) above (howsoever
made);

but not including any information which:

(i) was in the possession of the Receiving Party without a breach of an
obligation of confidentiality prior to its disclosure by the Disclosing Party;

(i} the Receiving Party obtained on a non-confidential basis from a third party
who is not, to the Receiving Party’'s knowledge or belief, bound by a
confidentiality agreement with the Disclosing Party or otherwise prohibited
from disclosing the information to the Receiving Party;

(i} was already generally available and in the public domain at the time of
disclosure otherwise than by a breach of this Contract or breach of a duty
of confidentiality;

{iw) was independently developed without access to the Confidential
Information; or

{v) relates to the Supplier's perfformance under this Contract or failure io pay
any sub-contractor as required pursuant io clause 1009;

Contract: means the confract between UKRI and the Supplier constituted by the Supplier’s
countersignature of the Award Letter and includes the Award Letter and Schedules;

Data Protection Impact Assessment: an assessment by UKRI of the impact of the
envisaged Processing on the protection of Personal Dats;

Data Protection Legislation: means, for the periods in which they are in force, all laws
giving effect or purporting to give effect to the GDPR, the Data Protection Act 2018, or
otherwise relating to Data Protection, including the Regulation of Investigatory Powers Act
2000, the Telecommunications (Lawful Business Practice) (Interception of
Communications) Regulations 2000 (S 2000/2609), the Electronic Communications Data
Protection Directive (2002/5B/EC), the Privacy and Electronic Communications (EC
Directive) Regulations 2003 (51 2426/2003), the GDPR and all applicable |laws and
regulations relating to the processing of persomal 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;

L]
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Data Subject Access Request: a request made by, or on behalf of, 8 Data Subject in
accordance with rights granted pursuant to the Data Protection Legislation to access thair
Personal Data;

Declaration of Ineffectiveness: a declaration made by a Court under regulation 98 which
has amy of the consequences described in regulatiom 101 of the Public Contracts
Regulations 2015 (as amended) or which is made under an equivalent provision
implementing Directive 2014/23EU in England, Wales & Morthern Ireland and which has
consequences which are similar to any of the consequences described in regulation 101 of
the Public Contracts Regulations 2015 (as amended);

Deliver: means hand over of the Goods to UKRI at the address(es) specified in the
Specification (or otherwise agreed in writing by the Parties) and on the Dalivery Date, which
shall include unloading and any other specific arrangement agreed in accordance with
clause §. "Delivered”, "Delivery” and “Deliveries™ shall be construed accordingly;

Deliverables: all Documents, products and materials developed by the Supplier or its
agents, contractors and employees as part of, or in relation to, the Services in any form,
including computer programs, data, reports and specifications (including drafis);

Delivery Date: the date for delivery of the Goods specified by UKRI in writing and if mo such
date is specified, within 28 days of the date of UKRI's written request;

Delivery Hote: means a note produced by the Supplier accompanying each delivery of the
Gioods which shows the date of the order, the order numbser (if any), the type and quantity
of the Goods (including the code number of the Goods, where applicable), special storage
instructions (if any) and, if the Goods are being delivered by instalments, the outstanding
balance of Goods remaining to be delivered;

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

Dispute: means any dispute, conflict or disagreement arising out of or in connection with
this Contract;

Document: includes, in addition to amy document in writing, amy drawing. map, plan,
diagram, design, picture or other image, tape, disk or other device or record embodying
information in any form.

7
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EIR: the Enwironmental Information Regulations 2004 (or if applicable the Environmental
Information Regulations (Scotland) 2004) together with any guidance andior codes of
practice issued by the Information Commissioner or relevant government department in
relation to such regulations;

EU GDPR: Regulation (EU) 2016/679 of the European Parliament and of the Council of 27
April 2016 on the protection of natural persons with regard to the processing of personal
data and on the free movement of such data (General Data Protection Regulation) as it has
effect in EU law;

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

FOlA: the Freedom of Information Act 2000 (or if applicable the Freedom of Information
{Scotland) Act 2002) and any subordinate legislation made under the Act from time to time,
together with amy guidance and/or codes of practice issued by the Information
Commissioner or relevant government department in relation to such legislation;

Force Majeure Event: shall be limited to one or more of the following events: hurricanes,
tempest, acis of state or public enemy, wars, revolutions, uprisings, hostiliies, civil
disturbances, riots, civil war, insurrection and invasion. For the avoidance of doubt, strikes,
lockouts and shutdowns of a Party (or of any person engaged by any of them) shall not be
a force majeure event for that Party;

Good Industry Practice: standards, practices, methods and procedures conforming to the
Law and the exercise of the degree of skill and care, diligence, prudence and foresight
which would reasonably and ordinarily be expected from a skilled and expenenced person
or body engaged within the relevant industry or business sector;

General Change in Law: a Change in Law where the change is of a general legislative
nature {including taxation or duties of any sort affecting the Supplier) or which affects or
relates io the supply of goods andfor services to another customer of the Supplier that are
the same or similar to any of the Goods andfor Services;

Goods: means the goods to be supplied by the Supplier to UKRI, under the Contract as set
out in the Specification;

Information: has the meaning given under section 84 of FOIA;

Intellectual Property Rights: all patents, rights to inventions, utility models, copyright and
related rights (including moral rights), trademarks, service marks, trade, business and
domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off,

a
UKRI| Goods & Services Confract (High Value) v1.3
UK OFFICIAL



UK OFFICIAL

unfair competition rights, rights in designs, rights in computer software, database right,
topography rights, rights in confidential information (including know-how and trade secrets)
and any other intellectual property rights, in each case whether registered or unregistered
and including all applications for and renewals or exdensions of such rights, and all similar
or equivalent rights or forms of protection in any part of the world;

Key Personnel: means any persons specified as such in Schedule 4 or otherwise notified
as such by UKRI to the Supplier in writing;

Law: means any law, statute, subordinate legislation within the meaning of section 21(1) of
the Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of
the European Communities Act 1972 and section 4 of the European Union (Withdrawal Act
2018, regulation, order, mandatory guidance or code of practice, judgment of a relevant
court of law, or directives or requirements of any regulatory body, with which UKRI and the

Supplier (as the context requires) is bound to comply;

Limit of Liability: means the Supplier's limit of liability identiied in the Award Letter;

Maotifiable Breach: has the meaning set out at clause 8.3;

Party: the Supplier or UKRI (as appropriate) and “Parties” shall mean both of them;

Personal Data: has the meaning given to this term by the Data Protection Legislation;

Personal Data Breach: shall have the same meaning as in the Data Protection Legislation;

PO Humber: means UKRI's uniqgue number relating to the supply of the Goods andfor
Services,

Protective Measures: technical and organisational measures which must take account of:

{a) the nature of the data to be protected

(b} harm that might result from Data Loss Event;

(C) state of technological development

(d} the cost of implementing any measures
including pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity,
awailability and resilience of systems and services, ensuring that availability of and access

to Personal Data can be restored in 8 timely manner after an incident, and regularly
assessing and evaluating the effectivenass of the such measures adopted by it;

[
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Public Body: any part of the government of the United Kingdom including but not limited o
the Morthemn Ireland Assembly and Executive Committee, the Scottish Executive and the
Mational Assembly for Wales, local authorities, government ministers and government
departments and government agencies;

Public Procurement Termination Event: UKRI exercises its right to terminate the Contract
in one or more of the circumstances described in either regulation 73(1) of the Public
Contracts Regulations 2015 (as amended from time to time), or equivalent provisions
implementing Diractive 2014/Z3/EU in England, Wales & Morthem Ireland (as amendad

from time to tima);

Receiving Party: means a Party to which a disclosure of Confidential Information is made
by another Party;

Remediation Plan: means a report identifying:

{a) the nature of the Motifiable Breach described at clause 8.3, its cause and its anticipated
duration and impact on the Contract; and

{b) the procedures and resources the Supplier proposes to apply to overcome and rectify
the Motifiable Breach and to ensure the impact of the Motifiable Breach is minimised
and future performance of the Contract is not adversely affected;

Request for Information: a request for Information or an apparent request under FOIA or
EIR;

Services: the services, including without limitation any Deliverables, to be provided by the
Supplier to UKRI under the Contract as set out in the Specification;

SME: as defined by EU recommendation 20037361/EC;

Specification: the description of the Goods and / or Services to be provided under this
Contract as set out in Schedule 2;

Specific Change in Law: a Change in Law that relates specifically to the business of UKRI
and which would not affect the supply of goods and/or services to another customer of the
Supplier that are the same or similar to any of the Goods and/or Sarvices;

Supplier’s Associate: any individual or entity associated with the Supplier including,
without limitation, the Supplier's subsidiary, affiliated or holding companies and any

10
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employees, agents or contractors of the Supplier and ! or its subsidiary, affiliated or holding
companies or any entity that provides Goods and or Services for or on behalf of the Supplier;

Supplier Dispute: means any disputes, claims, litigation, mediation or arbitration whethar
threatened or pending in relation to any incident involving the Supplier's, or another party's,
provision of the Goods andior Services;

Staff: means all directors, officers, employees, agents, consultants and contraciors of the
Supplier andfor of any sub-contractor of the Supplier engaged in the performance of the
Supplier's cbligations under the Contract;

Staff Vetting Procedures: means welling procedures that accord with good industry
practice or, where requesied by UKRI, UKRI's procedures for the vetting of personnel as
provided to the Supplier from time to time;

Term: means the pericd from the Commencement Date io the Expiry Date as such period
may be extended or terminated in accordance with the terms and conditions of the Confract;

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

UK GDPR: Regulation (EU) 2016/679 of the European Parliament and of the Council of 27
April 2016 on the protection of natural persons with regard to the processing of personal
data and on the free movement of such data (United Kingdom Gemneral Data Protection
Regulation), as it forms part of the law of England and Wales, Scotland and Northern Ireland
by virtue of section 3 of the European Union (Withdrawal) Act 2018, together with the Data
Protection, Privacy and Electronic Communications (Amendments efc.) (EU Exit)
Regulations 2019

Working Day: 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 this Contract, unless the context requires otherwise, the following rules apply:

{a) A person includes a natural person, corporate or unincorporated body (whether or
not having separate legal personality).

[1:]] A reference to a party includes its persomal represeniatives, successors or
permitted assigns.

1
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{c) A reference to any Law is 8 reference to Law as amended or re-enacted. A
reference to a Law includes any subordinate legislation made under that Law, as
amended or re-enacied.

{d} Any phrase introduced by the terms including, include, in particular or any similar
expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms.

(&) The headings in the Coniract are for ease of reference only and do not affect the
interpretation or construction of the Contract.

(f A reference to writing or written includes e-mails.

(@) A reference to numbered clauses are references to the relevant clause in this
Contract.

{h) Any obligation on amy Party not to do or omit to do anything shall include an
obligation not to allow that thing to be done or omitted o be done.

BASIS OF CONTRACT

The Contract comprises of the Award Letter and its Schedules, to the exclusion of all other
terms and conditions, including any other terms that the Supplier seeks to impose or
incorporate (whether in any guotation, confirmation of order, invoice, in cormespondence or
in any other context), or which are implied by trade, custom, practice or course of dealing.

If there is any conflict or inconsistency between the Award Letter and its Schedules, the
provisions of the Award Letter will prevail followed by the Conditions in this Schedule 1 to
the extent necessary to resolve that conflict or inconsistency.

TERM

This Contract shall take effect on the Commencement Date and shall expire on the Expiry
Date, unless it is otherwise extended or terminated im accordance with the terms and
conditions of this Contract.

SUPPLY OF SERVICES

In consideration of UKRI's agreement to pay the Charges, the Supplier shall for the Term
provide the Services to UKRI in accordance with the terms of this Contract.

12
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The Supplier shall meet any performance dates for the Services (including the delivery of
Deliverables) specified in the Specification or notified to the Supplier by UKRIL

In providing the Sarvices, the Supplier shall:

(a}

(k)

(c)

(d}

(=)

()

(g)

(h}

i)

1l

co-operate with UKRI in all matters relating to the Services, and comply with all
instructions of UKRI using reasonable endeavours to promote UKRI's interests;

perform the Services with reasonable skill, care and diligence in accordance with
Good Industry Practice in the Supplier's industry, profession or trade;

use 5Staff who are suitably skilled and expenenced to perfiorm tasks assigned fo
tham, and in sufficient number to ensure that the Supplier's obligations are fulfilled
in accordance with this Confract;

ensure that the Services and Deliverables will conform with the Specifications and
that the Deliverables shall be fit for any purpose expressly or impliedly made known
o the Supplier by UKRI;

provide all equipment, tools and wehicles and such other items as are required to

provide the Services;

use goods, materials, standards and technigues, and ensure that the Deliverables,
and all goods and materials supplied and used in the Services or transferred to
UKRI are of a quality in line with Good Indusiry Practice and are free from defects
in workmanship, installation and design;

obtain and at all times maintain all necessary licences and consents, and comply
with all applicable laws and regulations;

not do or allow anything o be done that would, or would be likely to, bring UKRI
into disrepute or adversaly affect its reputation in any way;

observe all health and safaty rules and regulations and amy other security
requirements that apply at any of UKRI's premises; and

niot do or omit to do anything which may cause UKRI fo lose any licence, authority,
consent or permission on which it relies for the purposes of conducting its business,
and the Supplier acknowledges that UKRI may rely or act on the Services.

13
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UKRI's rights under this Contract are without prejudice to and in addition to the statutory
terms implied in favour of UKRI under the Supply of Goods and Services Act 1982 and any
other applicable legislation as amended.

SUPPLY OF GOODS

In consideration of UKRI's agreement fo pay the Charges, the Supplier shall supply all
Goods in accordance with the Contract. In particular, the Supplier warrants that the Goods

shall:

(a)

(b}

(c)

(d}

(=)

()

a)

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

be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and 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 Suppliers skill
and judgement. The Supplier acknowledges and agrees that the approval by UKRI
shall not relieve the Supplier of any of its obligations under this sub-clausa;

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

be free from design defects;

comply with all applicable statutory and regulatory reguirements relating to the
manufacture, labelling, packaging, storage, handling and delivery of the Goods;

be supplied in accordance with all applicable legislation in force from time to time;
and

be destined for supply into, and fully compliant for use in, the United Kingdom
{unless specifically stated otherwise in the Specification).

In supplying the Goods, the Supplier shall co-operate with UKRI in all matters relating fo the
supply of the Goods and comply with all of UKRI's instructions.

14
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The Supplier shall ensure that at all times it has and maintains all the licences, pearmissions,
authorisations, consents and permits that it needs to carry out its obligations under the
Contract.

UKRI and its representatives shall have the right to inspect and test the Goods at any time
before Delivery.

If following such inspection or testing UKR| considers that the Goods do not conform or are
unlikely o comply with the Supplier's undertakings at clause 5.1, UKRI shall inform the
Supplier and the Supplier shall immediately take such remedial action as is necessary o

ensure compliance.

Motwithstanding any such inspection or testing. the Supplier shall remain fully responsible
for the Goods and any such inspection or testing shall not reduce or otherwise affect the
Supplier's obligations under this Contract, and UKRI shall have the right to conduct further
inspections and tesis after the Supplier has camried out its remedial actions.

UKRI's rights under the Contract are without prejudice to and in addition to the statutory
terms implied in favour of UKRI under the Sale of Goods Act 1979, the Supply of Goods
and Services Act 1982 and any other applicable legislation as amended.

DELIVERY

Unless otherwize agreed in writing by UKRI, the Supplier shall Deliver the Goods. to UKRI
on the Delivery Date (with the carriage paid) to the address(es) specified in the Specification
and in accordance with any other Delivery instructions provided fo the Supplier.

Delivery of the Goods shall be completed once the completion of unloading the Goods from
the transporting wehicle at the Delivery address has taken place (as well as any other
specific arrangement agreed by the Parties has taken place) and UKRI has signed for the
Delivery. Tha Supplier will unload the Goods at its own risk as directed by UKRI. The Goods
will remain at the risk of the Supplier until Delivery to UKRI {including unloading) is complete
and the Supplier has obiained sign-off of the Delivery Mote by or on behalf of UKRL

Unless otherwise stipulated by UKRI in writing to the Supplier, Deliveries shall only be
accepled by UKRI on Working Days and during normal business hours.

The Supplier shall ensure that

{a) the Goods are properly packed and secured in such manner as to enable them fo
reach their destination in good condition:

13
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[1:]] each delivery of the Goods is accompanied by a Delivery Mote; and

{c) if the Supplier requires UKRI to return any packaging material to the Supplier, that
fact is clearly stated on the Delivery Mote. Any such packaging material shall be
returned to the Supplier at the Supplier's cost.

If the Supplier delivers to UKRI more than the quantity of Goods ordered, UKRI will not be
bound to pay for the excess and any excess will remain at the Supplier's risk and will be
returmable to the Supplier at the Supplier's expense.

If the Supplier delivers less than the guantity of Goods ordered, and UKRI accepts the
delivery, a pro rata adjusiment shall be made to the invoice for the Goods.

The Supplier shall not deliver the Goods in instalments without prior written consant from
UKRI. Where it is agreed that the Goods are to be delivered in instalments, they may be
invoiced and paid for separately.

The Supplier shall:

{a) obtain, at its risk and expense, any export and import licences or other
authorisations necessary for the export and import of the Goods and their transit
through any country or territory; and

[1:]] deal with all customs formalities necessary for the export, import and transit of the
Goods, and will bear the costs of complying with those formalities and all duties,
taxes and other charges payable for export, import and transit.

Without prejudice to UKRI's statutory rights, UKRI will not be deemed to have accepted amy
Goods until it has had at least 14 Working Days afier Delivery o inspect them and UKRI
also has the right to reject any Goods as though they had not been accepied for 14 Working
Days after any latent dafect in the Goods has become apparent.

Without prejudice to clause 13.1, any access o UKRI's premises and any labour and
equipment that may be provided by UKRI in connection with Delivery of the Goods shall be
provided without acceptance by UKRI of any liability in respect of any actions, claims, costs
and expenses incurred by third parties for any loss or damages to the extent that such loss
or damage is not atiributable io the negligence or other wrongful act of UKRY, its servant or
agent. The Supplier shall indemnify UKRI in respect of any actions, suits, claims, demands,
losses, charges, costs and expenses, which UKRI may suffer or incur as a result of or in
connection with amy damage or injury (whether fatal or otherwise) occurming in the course of
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Delivery or installation to the extent that any such damage or injury is attributable to any act

or omission of the Supplier or the Staff.

TITLE, RISK AND USE

Without prejudice to any other rights of UKRI, title and risk in the Goods shall pass to UKRI
on comipletion of Delivery.

The Supplier warrants that:

{a) it has full clear and unencumbered title to the Goods;

[1:]] at the Delivery Date of any of the Goods it shall have full have unrestricted right,
power and authority to sell, transfer and deliver all of the Goods to UKRI; and

{c) on Delivery, UKRI shall acquire a valid and unencumbered title io the Goods.

REMEDIES

UKRI's rights and remedies under the Contract are in addition to its rights and remedies
implied by statute and common law.

Where (i) the Supplier fails io Deliver the Goods or part of the Goods including amy
instalment{s) or (ii) the Goods or part of the Goods do not comply with the provisions of
clause 5 then without limiting any of its other rights or remedies in this Contract or implied
by statute or commaon law, UKRI shall be entitled to:

{a) terminate the Contract im whole or in part without liability to the Supplier;
(b accept late delivery of the Goods;

{c) reguire the Supplier, free of charge, io deliver substitute Goods within the
timescales specified by UKRI;

{d} require the Supplier, free of charge, fo repair or replace the rejected Goods, or to
provide & full refund of the price of the rejected Goods (if paid);

(&) reject the Goods (in whaole or part) and return them to the Supplier at the Supplier's
own risk and expense and UKRI shall be entitled to a full refund on those Goods or
part of Goods duly returmed;

(f buy the same or similar goods from another supplier; and
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(@) recover any expenses incurred in respect of buying the Goods from another
supplier which shall include but not be limited to administration costs, chargeable
siaff time and extra delivery costs.

Without prejudice to any of its other rights or remedies in this Contract or implied by statute

or commaon law, in the event that:

{a) UKRI considers the Supplier is in breach of, or is likely to breach, clause 4.2 and
the breach is capable of remedy; or

[1:]] the Supplier commits a breach of clause 4.3 which is capable of remedy,

(each a “Motifiable Breach™), the Supplier must as scon as practicable but in any event
within 5 Working Days (or as otherwise agreed by UKRI) of being notified by UKRI of the
Motifiable Breach, submit a draft Remediation Plan to UKRI for approval. UKRI may, acting
reasonably, consider the draft Remediation Plan as inadequate to reclify the Motifiable
Breach and reject the draft, in which case the Supplier shall submit a revised Remeadiation
Plan to LKRI for review within 3 Working Days {or as otherwise agreed by UKRI) of UKRI's
notice rejecting the draft. Once the Remediation Plan is approved, the Supplier shall
immediately start work on the actions set out in the approved Remediation Plan.

Where the Supplier fails to provide a Remediation Plan in accordance with the timescales
specified in clause B.3 or fails o comply with any approved Rectification Plan, UKRI shall
be entitled to:

{a) terminate the Contract with immediate effect by giving written notice to the Supplier;

[1:]] recover from the Supplier any costs incurred by UKRI in performing the Services
itself or obtaining substitlute services from a third party;

{c) a refund of the Charges paid in advance for Services that have not been provided
by the Supplier; and

[:)] claim damages for any additional costs, loss or expenses incurred by UKRI which
are in any way attributable to the Motifiable Breach and the Supplier's failure as
described in this clause 8.4.

This Confract shall apply to any repaired or replacement Goods and any substituted or
remedial Services provided by the Supplier.

UKRI OBLIGATIONS

UHKRI shall:
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{a) provide the Supplier with reasonable access at reasonable times to UKRI's
premises for the purpose of providing the Goods and/or Services; and

[1:]] provide such information to the Supplier as the Supplier may reasonably request
and UKRI considers reasonably necessary for the purpose of providing the Goods
and/or Services.

CHARGES AND PAYMENT

The Charges for the Goods andior Services are set out in Schedule 3, and shall be the full
and exclusive remuneration of the Supplier in respect of the supply of the Goods andfor
Sarvices. Unless otherwise agreed in writing by UKRI, the Charges shall include every cost
and expense of the Supplier direcily or indirectly incurred in connection with the provision
of the Goods and/or performance of the Services.

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

Services.

The Supplier shall invoice UKRI at the times specified in Schedule 3 and in accordance with
this clause 10. If an inwoicing schedule is not specified in Schedule 3, the Supplier shall
inwoice UKRI on or after the Delivery of the Goods or completion of the Services.

Each invoice shall include such supporting imformation required by UKRI to verify the
accuracy of the invoice, including the relevant PO Number and a breakdown of the Goods
andfor Services supplied in the invoice period as well as appropriate details in order to allow
for payment via BACS transfer (sort code and bank account details).

In consideration of the supply of the Goods and/or Services by the Supplier, UKRI shall pay
the invoiced amounts within 30 days of the date of a comecily rendered invoice after verifying
that the imvoice is valid and undisputed. Payment shall be made to the bank account
nominated in writing by the Supplier unless UKRI agrees in writing to another payment
method.

K UKRI fails to consider and verify an invoice in a timely fashion the invoice shall be regardad
as valid and undisputed for the purpose of clause 10.5 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 andfor
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Services unless the Supplier is entitled o terminate this Contract for a faiure to pay
undisputed invoice in accordance with clause 21.5. Any disputed invoices shall be resolved
through the dispute resolution procedure detailed in Clause 32.

If & payment of an undisputed invoice is not made by UKRI by the due date, then UKRI shall
pay the Supplier interest at the interest rate specified in the Late Payment of Commercial
Debts (Interest) Act 1908, accruing on a daily basis from the due date up to the date of
actual payment, whether before or after judgment.

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

{a) provisions having the same effects as clauses 10.3 to 10.8 of this Contract; and

[1:]] a provision requiring the counterparty to that sub-contract to include in any sub-
contract which it awards provisions having the same effect as 10.3 to 10.9 of this
Contract.

{c) Im this clause 10.9, “sub-contract” means a contract between two or more suppliers,
at any stage of remoteness from UKRI in a subconiracting chain, made wholly or
subsiantially for the purpose of performing (or contributing to the performance of)
tha whole or amy part of this Contract.

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

TAXATION OBLIGATIONS OF THE SUPPLIER

The Supplier shall be fully responsible for all its own tax including any national insurance
contributions arising from supplying the Goods andlor Services.

The Supplier shall indemnify, and shall keep indemnified, UKRI in full against all costs,
claims, expenses, damages and losses, including any interest, penalties, fines, legal and
other professional fees and expenses awarded against or incurred or paid by UKRI as a
result of the Supplier's failure to account for or pay any taxes including any national

insurance contributions.
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UKRI PROPERTY

The Supplier acknowledges that all information (including UKRI's Confidential Information),
equipment and tools, drawings, specifications, data, software and any other materials
supplied by UKRI (or its agents on behalf of UKRI) to the Supplier ("UKRI's Materials™) and
all rights in UKRI's Materials are and shall remain at all times the exclusive property of UKRL
The Supplier shall keep UKRI's Materials in safe custody at its own risk, maintain them in
good condition until retumed to UKRI, and not dispose or use the same other than for the
sole purpose of performing the Supplier's obligations under the Contract and in accordance
with written instructions or authorisation from UKRIL.

UKRI's Materials shall be returned prompily to UKRI on expiry or termination of the Contract.

The Supplier shall reimburse UKRI for any loss or damage to UKRI's Materials {other than
deterioration resulting from normal and proper use) caused by the Supplier or any Staff.
UKRI's Materials supplied by UKRI (or its agents on behalf of UKRI) shall be deemed to be
in a8 good condition when received by the Supplier or relevant Staff unless UKRI is notified
otherwise in writing within 5 Working Days.

PREMISES

i, in connection with the supply of the Goods and/or Services, UKRI permits any Staff to
hawve access to any of UKRI's premizses, the Supplier will ensure that, whilst on UKRI's
premises, the Staff comply with:

{a) all applicable health and safety, security, environmental and other legislation which
may be in force from time to time; and

[1:]] any UKRI paolicy, regulation, code of practice or instruction relating to health and
safety, security, the environment or access to and use of any UKRI laboratory,
facility or equipment which is brought to their attention or given to them whilst they
are on UKRI's premises by any employes or representative of LIKRI.

All equipment, tools and vehicles brought onto UKRI's premises by the Supplier or the Staff
shall be at the Supplier's risk.

If the Supplier supplies all or any of the Goods and/or Services at or from UKRI's premises,
on completion of the Goods andlor Services or termination or expiry of the Contract
{whichaver is the earlier) the Supplier shall vacate UKRI's premises, remove the Supplier’s
plant, equipment and unused materials and all rubbish arising out of the provision of the
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Goods andior Services and leave UKRI's premises in a clean, safe and tidy condition. The
Supplier shall be solely responsible for making good any damage to UKRI's premises or
amy objects contained on UKRI's premises which is caused by the Supplier or any Staff,
other than fair wear and tear.

If the Supplier supplies all or any of the Goods and/or Services at or from its premises or
the premises of a third party, UKRI may, during normal business hours and on reasonable
notice, inspect and examine the manner in which the relevant Goods andlor Services are
supplied at or from the relevant premises.

STAFF AND KEY PERSOMMEL

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

{a) refuse admission to the relevant person(s) to UKRIs premises;

[1:]] direct the Supplier to end the invoclvement in the provision of the Goods andfor
Services of the relevant personis); andior

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

and the Supplier shall comply with any such notica.

The Supplier shall:

{a) ensure that all Staff are vetted in accordance with the Staff Vetting Procedures;

[1:]] ensure that no person who discloses that hefshe has a conviction that is relevant
to the nature of the Contract, relevant to the work of UKRI, or is of a type otherwise
advised by UKRI (each such conviction a “Relevant Conviction™), or is found by
tha Supplier to have a Relevant Conviction (whether as a result of a police check,
the Siaff Vetting Procedures or otherwisa) is employed or engaged in the provision
of any part of the supply of the Goods and/or Services;

{c) if requested, provide UKRI with a list of names and addresses (and any other
relevant information) of all persons who may require admission to UKRI's premises
in connection with the Contract; and
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[:)] procure that all Staff comply with any rules, regulations and reguirements
reasonably specified by UKRI.

Any Key Personneal shall not be released from supplying the Goods andior Services without
the agreement of UKRI, except by reason of long-term sickness, maternity leave, paternity

leave, termination of employment or other extenuating circumstances.

Any replacement to the Key Personnel shall be subject o the prior written agreement of
UKRI (mot to be unreasonably withheld). Such replacements shall be of at least equal status
or of equivalent experience and skills to the Key Personnel baing replaced and be suitable
for the responsibilities of that person in relation to the Goods andlor Services.

TUPE

The Supplier warrants that the provision of the Goods andior Services shall not give rise o
a transfer of any employees of the 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 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 acts and omissions of its sub-contractors as though those acts

and omissions were its own.

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

UKRI may (without any cost to or liability of UKRI) require the Supplier to replace any
subcontractor where in the reasonable opinion of UKRI any mandatory or discretionary
grounds for exclusion referred to in Regulation 57 of the Public Contracts Regulations 2015
(=5 amended) apply to the subcontractors.

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

INTELLECTUAL PROPERTY RIGHTS

All Intellectual Property Righis in any materials created or developed by the Supplier
pursuant to this Contract or arising as a result of the supply of the Goods andfor Services,
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including the Deliverables, shall vest in UKRI. i, 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 Rights to UKRI by way of
a present assignment of future rights that shall take place immediately on the coming info
existence of any such Intellectual Property Rights, all its Intellectual Property Rights in such
materials (with full title guarantee and free from all third party rights).

The Supplier shall obtain waivers of all moral rights in the products, including for the
avoidance of doubt the Deliverablas, of the Services to which any individual is now or may
be at any future time entiled under Chapter I'V of Part | of the Copyright Designs and Patenis
Act 1988 or any similar provisions of law in any jurisdiction.

The Supplier shall, prompily at the request of UKRI, do (or procure to be done) all such
further acts and things and execute all such other documents as UKRI may from time o
time require for the purpose of securing for KR the full benefit of the Contract, including
all rights, titte and interest in and to the Intellectual Property Rights assigned to UKRI in

accordance with clause 17.1.

All Intellectual Property Righis in any materials provided by UKRI to the Supplier shall
remain the property of UKRI. UKRI hereby grants the Supplier a royalty-free, non-exclusive

and non-transferable licence to use:
{a) any Intellectual Property Rights in the materials provided by UKRI to the Supplier;

(b any Intellectual Property Righis in the materials created or developed by the
Supplier pursuant to this Contract and any Intellectual Property Rights arising as a
result of the provision of the Goods andior Services,

as required until termination or expiry of this Contract for the sole purpose of enabling the
Supplier to perform its obligations under the Contract.

Without prejudice fo clause 17.1, the Supplier hereby grants UKRI a perpetual, royalty-free,

imevocable and non-exclusive licence o use:

{a) any Intellectual Property Rights vested in or licensed fo the Supplier on the date of
this Contract fo the extent not falling within clause 17.1; and

[1:]] any Intellectual Property Rights created during the Term to the extent not falling
within clause 17.1,
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including any modifications to or derivative versions of any such Intellectual Property Rights,
which UKRI reasonably requires in order to exercise its rights and take the benefit of the
Contract including the Goods andior Services provided.

INDEMNITY

The Supplier shall indemnify, and shall keep indemnified, UKRI in full against all costs,
claims, expenses, damages and losses (whether direct or indirect to include loss of profits,
loss of business, depletion of good will and similar losses), including any interest, penalties,
fines, legal and other professional fees and expenses awarded against or incurred or paid
by UKRI as a result of or in connection with:

{a) the Supplier's breach or negligent perdformance or non-performance of this
Contract;

(b any claim brought against UKRI for actual or alleged infringement of a third party’s
Intellectual Property Rights arising out of, or in connection with, the manufacture,
receipt, use or supply of the Goods andfor Services, fo the extent that the claim is
attributable to the acts or omissions. of the Supplier or any Staff;

{c) any claim made against UKRI by a third party for death, personal injury or damage
o property arising out of, or in connection with, defects in Goods andfor Services,
fo the extant that the defect in the Goods andfor Services is attributable to the acts
or omissions of the Supplier and the Staff; and

{d}) any claim whether in torf, contract, statutory or otherwise, demands, actions,
proceedings and any awards arising from a breach by the Supplier of clause 15 of
the Confract.

This clause 18 shall survive termination or expiry of the Contract.

INSURAMNCE

Unless otherwise specified in the Award Letter, during the Term of the Contract and for a
period of 6 years thereafter, the Supplier shall maintain in force the following insurance
policies with reputable insurance companies to insure the Supplier against all manner of
risks that might arse out of the acts or omissions of the Supplier or otherwise in connection
with the Supplier's performance of its obligations under this Contract.

{a) Professional indemnity insurance for not less than £2 million per claim;
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[1:]] loss, damage or destruction of any of UKRI's property under the custody and control
of the Supplier, with a minimum sum insured of £5 million per claim;

{c) public liability insurance for not less than £5 million per claim;

{d}) employer liability insurance for not less than £5 million per claim; and

(&) product liability insurance for not less than £5 million for claims arising from amy

single event.

On request from UKRI, the Supplier shall provide UKR| with copies of the insurance policy
certificates and details of the cover provided.

From the Commencement Date, the Supplier shall notify UKRI in writing of any employer’s
liability or public liability incident arising out of or in connection with this Contract which:

{a) has the potential to exceed £25000 (twenty-five thousand pounds sterding)
{excluding costs); andior

(b irmespective of the claim's value, which may reasonably be considered to have the
potential to adversely affect the reputation of UKRI,

within five (5) days of such an incident occurring.
The Supplier shall keep UKRI informed and up-to-date on the progress of any incident

refarmed to in clause 19.3 and related claims, decisions taken in respect of liability and amy
miovement of reserves with respect thereto.

The Supplier shall ensure that any subcontractors also maintain adequate insurance having
regard to the obligations under the Contract which they are contracted to fulfil.

The Supplier shall:

{a) do nothing to imvalidate any insurance policy or o prejudice UKRI's entitlement
under it; and

(b} notify UKRI if amy policy is (or will be) cancelled or its terms are (or will be) subject
to any material change.

The Supplier's liabilities under the Contract shall not be deemed to be released or limited
by the Supplier taking out the insurance policies referred to in clause 19.1.
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If the Supplier fails or is unable to maintain insurance in accordance with clause 19.1, UKRI
may, so far as it is able, purchase such altermative insurance cover as it deems to be
reasonably necessary and shall be entitled to recover all reasonable costs and expenses it
incurs in doing so from the Supplier.

LIABILITY

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

Subject to clause 20.6, UKRI shall not have any liability for:

{a) any indirect or consequential loss or damage;

[1:]] any loss of business, rent, profit or anticipated savings;

{c) any damage to goodwill or reputation;

{d) loss, theft, damage or destruction to any equipment, tools, machinery, vehicles or
other equipment brought onto UKRI's premises by or on behalf of the Supplier; or

(&) any loss, damage, costs or expenses suffered or incurred by any third party.

Subject to clause 20.8, the aggregate liability of UKRI in respect of all defaults, claims,
losses or damages howsoever caused, whether arising from breach of the Contract,
misrepresentation (whether tortuous or statutory), tort (including negligence), breach of
statutory duty or otherwise shall in no event exceed 100% of the Charges paid or payable
to the Supplier.

Subject always to clause 20.5 and 208, the Supplier's aggregate liability in respect of all
defaults, claims, losses or damages howsoever caused, whether arising from breach of the
Contract, the supply or failure to supply of the Goods and/or Services, misrepresantation
(whether toriuous or statutory), tort (including negligence), breach of statuiory duty or
otherwise shall in no event exceed the Limit of Liability.
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The Supplier's liability under the indemnity in clause 18.1(b), 29.1 and 27.2 shall be
unlimited.

Mothing im the Contract restricts either Party's liability for:

{a) death or personal injury resulting from its negligence or that of its Staff; or

(b} its fraud (including fraudulent misrepresentation) by it or that of its Staff;, or

{c) breach of any obligations as to title implied by Section 12 of the Sale of Goods Act
1879 or Section 2 of the Supply of Goods and Services Act 1982; or

[:)] any other matier which, by law, may not be excluded or limited.

TERMIMATION

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

{a) 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 returned to the
supplier of those materials for a refund; and'or

[1:]] 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.

UKRI may terminate the Contract at any time by notice in writing to the Supplier to take
effect on any date falling at least 3 months (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.

UKRI may terminate the Contract with immediate effect by giving written notice to the
Supplier if:
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the circumstances set out in clauses 8.2, 8.4 or 20.1 apply; or

tha Supplier is in material breach of any obligation under the Contract which is not
capable of remedy; or

tha Supplier breaches any term of the Contract and (if such breach is remediable)
fails to remedy that breach within 30 days of being notified in writing of the breach;

ar

the Supplier repeatedly breaches any of the terms and conditions of this Contract
in such & manner as to reasonably justify the opinion that its conduct is inconsistent
with it hawving the intention or ability to give effect to the terms and conditions of this
Contract; or

the Supplier suspends, or threatens to suspend, payment of its debts or is unable
to pay its debis as they fall due or admits inability to pay its debis or (being a
company) is deemed unable to pay its debts within the meaning of section 123 of
the Insolvency Act 1986, or (being an individual) is deemed either unable to pay its
debts or as having no reasonable prospect of so doing, in either case, within the
meaaning of section 268 of the Inschency Act 1986, or (being a partnership) has
any partner to whom any of the foregoing apply; or

the Supplier commences negotiations with all or any class of its creditors with a
view to rescheduling any of its debts, or makes a proposal for or enters into any
compromise or arrangement with its creditors; or

(being a company) a petition is filed, a notice is given, a resolution is passed, or an
order is made, for or in connection with the winding up of the Supplier; or

{baing an individual) the Supplier is the subject of a bankrupicy petition or order; or

a creditor or encumbrancer of the Supplier attaches or takes possession of, or a
distress, execution, sequestration or other such process is levied or enforced on or
sued against, the whole or any part of its assets and such attachment or process is
niot discharged within 14 days; or

(being a company) an application is made to court, or an order is made, for the
appaintment of an administrator or if a notice of imtention to appoint an administrator
is given or if an administrator is appointed over the Supplier; or
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a person becomes entitled to appoint a receiver over the Supplier's assets or a
receiver is appointed over the Supplier's assets; or

any ewent occurs, or procesding is taken, with respect to the Supplier in any
jurisdiction to which it is subject that has an effect equivalent or similar to any of the
events mentioned in clause 21.3(e) to clause 21.3(k) inclusive; or

thare is a change of control of the Supplier (within the meaning of section 1124 of
the Corporation Tax Act 2010); or

the Supplier suspends, or threatens to suspend, or ceases or threatens to cease to
carry on, all or substantially the whole of its business; or

tha Supplier's financial position deteriorates to such an extent that in UKRI's opinion
the Supplier's capability to adequately fulfil its obligations under the Contract has
been placed in jeopardy; or

(being an individual) the Supplier dies or, by reason of illness or incapacity (whether
mental or physical), is incapable of managing his or her own affairs or becomes a
patient under any mental health legislation.

The Supplier shall notify UKRI as soon as practicable of any change of control as referred
to im clause 21.3{m) or any potential such change of control.

The Supplier may terminate the Contract by written notice to LKRI if UKRI has not paid any
undisputed invoice within 00 days of it falling due.

Termination or expiry of the Contract shall be without prejudice to the rights of eithar Party
accrued prior to termination or expiry and shall not affect the continuing rights of the Parties
under this clause and clauses 4, 5, 6, 7, 11, 12, 15, 17, 18, 19, 20, 24, 25, 26, 27, 28, 20,
34, 36, 37 or any other provision of the Contract that either expressly or by implication has
effect after termination.

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

(=)

(k)

cease all work on the Confract;

deliver to UKRI all Deliverables and all work-in-progress whether or not then
complete. If the Supplier fails io do so, UKRI andlor its representatives shall have
thea right to enter the Supplier's premises (which the Supplier shall not refuse) in
order to take possassion of all Deliverables and all work-in-progress. The Supplier
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shall allow UKRI and its representatives such access and assistance as required
by UKRI and its representatives to take possession of the Deliverables and the
wiork-in-progress. Until the Deliverables and the work-in-progress have been
returned to UKRI, the Supplier shall be solely responsible for their safe keeping and
will not use them for any purpose not connected with this Contract;

{c) cease use of and return (or, at UKRI's election, destroy) all of UKRI's Materials in
the Supplier's possession or control after transfer to new supplier or UKRI; and

[:)] give all reasonable assistance to UKRI and any incoming supplier of the Goods
and/or Services (as applicabla); and

(&) return or destroy UKRI's Confidential Information in accordance with clause 24.3.

DECLARATION OF INEFFECTIVENESS AND PUBLIC PROCUREMENT TERMIMATION
EVENT

In the event that a Court makes a Declaration of Inefiectiveness, UKRI will promptly notify
the Supplier in writing. The Parties agree that the provisions of clause 21.7 and this clause
22 will continue to apply as from the time whean the Declaration of Inefiectivenass is made.

The Declaration of Ineffectiveness will not prejudice or affect any right, liability or remedy
which has accrued or will accrue to either Party prior to or after such Declaration of
Ineffectiveness in respect of the period prior to the Declaration of Ineffectiveness.

Consistent with UKRI’s rights of termination implied into the Contract by Public Contracts
Regulations 2015 {(as amended), in the event of a Public Procurement Termination Event,
UKRI shall promptly notify the Supplier and the provisions of clause 21.7 and this clause 22
shall apply as from the date of receipt by the Supplier of the notification of the Public

Procurement Termination Event.

The Public Procurement Termination Event shall not prejudice or affect any right, Rability or
remedy which has accrued or shall accrue to either Party prior fo or after such Public
Procurement Termination Event im respect of the period prior fo the Public Procurement

Termination Event.

During any Court proceedings seeking a Declaration of Ineffectiveness or following
notification of a Public Procurement Termination Event, UKRI may require the Supplier to
prepare a contingency plan with the effect of achieving:

{a) An orderly and efficient cessation of the Contract or a transition of the provisions of
the Goods andlor Services to UKRI or such other entity as UKRI may specify; and
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[1:]] Minimal disruption or inconvenience to UKRI or to UKRI's supporied organisations

or clients,

and the Parties agree that this shall have effect in the event a Declaration of

Ineffectiveness is made or a Public Procurement Termination Event occurs.

Where there is any conflict between the provisions of clause 21.7 and this clause 22 and
the contingency plan then the clauses of this Contract shall take precedence.

The Parties will comply with their respective obligations under any contingency plan (as
agreed by the Parties, or where agreement cannot be reached, as reasonably determinad
by UKRI) in the event that a Declaration of Ineffectiveness is made or a Public Procurement

Termination Event occurs.

GOVERMAMNCE AND RECORDS

The Supplier shall:

{a) attend progress mestings with KR at the frequency and times specified by LUKRI
and shall ensure that its representatives are suitably qualified to attend swch
meaetings; and

[1:]] submit progress reports to UKRI at the times and in the format specified by UKRI .

The Supplier shall keep and maintain until § years after the expiry or termination of the
Contract, or as long 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 UKRI. The Supplier shall on request afford UKRI and its representatives
such access to those records as may be reasonably requested by UKRI in connection with
the Contract.

The information sacurity requirement may include conducting a security assessment based
on the Cloud Security Principles on suppliers who access, process or store Personally
Identifiable Information (PIl), sensitive or confidential data.

In addition to this, we require suppliers to hawve at least one of the following accreditations:

Cyber Essentials cerification
Cyber Essentials Plus cerification
IS0 27001 certification

IS0 27017 for cloud services

bl ol
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5 |ASME Governance standard certification
6. SOC 2 Type 2 report
7. CSA STAR certification

In the absence of any of the abowve certifications, supplier shall provide a copy of their
Information Security Policy, that has been approved and which is in use intermally,
demonsirating the effective management of risks o the confidentiality, integrity and
availability of information.

Please refer to the link below for the full NCSC guidance on the cloud security
principles:
https:ifwww.ncsc.gov.ukl/collection/cloud/the-cloud-security-principles/responses-to-
the-cloud-security-principles

The Supplier shall keep and maintain records of sub-contractors it uses to supply the Goods
andfor Services, including whether the sub-contractor is an SME and the payments it has
made to the sub-contractor as a result of the sub-contractor's work under this Contract. The
Supplier shall provide such records o UKRI within 10 Working Days of a request from UKRI.

Where the estimated annual Charges are above E5 million, the Supplier shall:

{a) advertise on the UK Government's Contracts Finder website all sub-contracior
opportunities abowe £10,000 arising from and in connection with this Contract.
Each advert shall provide a full and detailed description of the sub-contract
opportunity with each of the mandatory fields on Coniracts Finder being completed.

[1:]] within 90 days of awarding a sub-conftract, update the notice on Contracts Finder
with details of the successful sub-contractor;

{c) manitor the number, type and value of the sub-contract opportunities placed on
Contracts Finder in its supply chain during the Term;

{d} provide reports on the information at clause 23.5(c) to UKRI in the format and
frequency reasonably requested by UKRI; and

(&) promote Confracts Finder to its suppliers and encourage those ocrganisations to
register on Contracis Finder.

Clause 235 shall only apply to sub-contracior opportunities arising after the
Commencement Date and UKRI may by giving its prior written approval decide to waive the
obligations under Clause 23.5 in respect of any sub-contractor opportumnity.

CONFIDENTIAL INFORMATION

Subject to clause 242, each Party shall:
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treat all Confidential Information (include but not limits o all the data provided by
UKRI and analytics, reporis) it receives as confidential, safeguard it accordingly and
not disclose it to any other person without the prior writtien permission of the
Disclosing Party; not to be used for data mining, etcand

niot use or exploit the Disclosing Party’s Confidential Information in any way except
for the purposes anlicipated under the Contract.

Motwithstanding clause 241, a Recsiving Party may disclose Confidential Information:

(a)

(b}

=

(d}

(=)

()

where disclosure is reguired by applicable law or by a court of competent
jurisdiction;

to its auditors or for the purposes of regulatory requirements;
on a confidential basis, to its professional advisers;

to the Serious Fraud Office where the Receiving Party has reasonable grounds fo
believe that the Disclosing Party is involved in activity that may constitute a criminal
offence under the Bribery Act 2010,

where the Receiving Party is the Supplier, to the Staff on a need o 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 fo this clause (e) shall observe the Supplier's confidentiality
obligations under the Contract; and

where the Receiving Party is UKRI:

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

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

(i} to the extent that UKRI {acting reasonably ) deems disclosure necessary or

appropriate in the course of carrying out its public functions; or
{iw) in accordance with clause 28;

{v) and for the purposes of the foregoing, references to disclosure on a
confidential basis shall mean disclosure subject to a confidentiality
agreement or arrangement containing terms no less stringent than those
placed on UKRI under this clause 24.
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All documents and other records (in whatever form) containing Confidential Information
supplied o or acquired by the Receiving Party from the Disclosing Party or its
representatives shall be returned promptly to the Disclosing Party (or, at the election of the
Disclosing Party, destroyed promptly) on expiry or termination of the Contract, and no copies
shall be kept.

TRAMNSPARENCY

The Parties acknowledge that, except for any information which is exempt from disclosure
in accordance with the provisions of the FOIA or EIR, the content of the Confract is not
Confidential Information and the Supplier hereby gives its conseant for UKRI to publish this
Contract in its entirety to the general public (but with any information that is exempt from
disclosure in accordance with the FOIA or EIR (as applicable) redacted) including any
changes to the Contract agreed from time to time. UKRI may consult with the Supplier o
inform its decision regarding any redactions but shall hawve 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 or EIR.

PUBLICITY

The Supplier shall not make any press announcements or publicise this Contract in any way
without prior written consent from UKRL

UKRI shall be entitled to publicise this Contract in accordance with any legal obligation upon
UKRI, including any examination of this Contract by the Mational Audit Office pursuant to
the National Audit Act 1983 or othensise.

The Supplier shall not do anything or cause anything to be done, which may damage the
reputation of UKRIL.

DATA PROTECTION

In this clause 27, the terms, “processing”, “data controller” and “data processor”, “data
protection officer” “data subject”™ “personal data™ “personal data breach” shall have the same
meanings given to them under UK GDPR or the EU GDPR as the context requires.

The Supplier acknowledges the only Processing that it is authorised to do is listed in
Schedule T (Processing Personal Data - Not used) by UKRI.
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27.3 The Supplier shall notify UKRI immediately if it considers that any of UKRI's instructions
infringe the Data Protection Legislation.

274 The Supplier shall provide all reasonable assistance to UKRI in the preparation of any Data
Protection Impact Assessment prior o commencing any Processing. Such assistance may,
at the discretion of UKRI, include:

2741  a systematic description of the envisaged Processing and the purpose of the
Processing;

2742  an assessment of the necessity and proportionality of the Processing i relation io
the Goods andfor Services;

2743  an assessment of the risks fo the rights and freedoms of Data Subjects; and

2744 the measures envisaged to address the nsks, including safeguards, security
measures and mechanisms to ensure the protection of Personal Data.

27.5 The Supplier shall, in relation io any Personal Data Processed in connection with its
obligations under this Coniract:

2751 Process that Personal Data only in accordance with Schedule 7 {Processing
Personal Dats- Not used), unless the Supplier is required to do otherwise by Law.
If it is 50 required the Supplier shall notify UKRI before Processing the Personal
Diata unless prohibited by Law;
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2752 ensure that it has in place Protective Measures, (if the Supplier is holding
UKRI Data, including back-up data, that it is held by a secure system that complies with the Security
Policy and any applicable Security Management Plan) which UKRI may reasonably reject (but failure
to reject shall not amount to approval by UKRI of the adequacy of the Protective Measures) having

taken account of the:

a) nature of the data to be protected:

b) harm that might result from a Personal Data Breach:;
c) state of technological development; and

d) cost of implementing any measures;

27.5.3 ensure that:

a) the Supplier 5taff do not Process Personal Data except in accondance with
the Coniract (and in particular Schedule 7 (Processing Personal Data)l-not

used);

b) it uses all reasonable endeavours to ensure the reliability and integrity of
any Supplier Staff who have access to the Personal Data and ensure that

they:

U]

(i)

(i)

{iw}

are aware of and comply with the Supplier's duties under this
Clauses 28 and 25;

are subject to appropriate confidentiality undertakings with the
Supplier or any sub-processaor;

are informed of the confidential nature of the Personal Data
and do not publish, disclose or divulge any of the Personal
Data to any third party unless directed in writing to do so by
UKRI or as otherwise permitted by this Contract; and

have undergone adequate training in the use, care, protection
and handling of Personal Data;

27.54 not transfer Personal Data outside of the UK unless the prior written consent of
UKRI has been obtained and the following conditions are fulfiled:

a) the transfer is in accordance with Article 45 of the UK GDPR (or
section 73 of DPA 2018); or

b UKRI or the Supplier has provided appropriate safeguards in relation
to the transfer (whether in accordance with UK GDPR Article 46 or
saction 73 of the DPA 2018) as determined by UKRI which could
include relevant parties entering into the Intermational Data Transfer

ar
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Agresment (the “IDTA), or Intermnational Data Transfer Agreement
Addendum to the European Commission’s SCCs (the “Addendum™),
as published by the Information Commissioner’s Office from time to

time, as well as any additional measures determined by UKRI;

the Data Subject (as defined by the Data Protection Act 2018) has
enforceable rights and effective legal remedies;

the Supplier complies with its obligations under the Data Protection
Legislation by providing an adequate level of protection to any
Personal Data that is transferred (or, if it is not so bound, uses its best
endeavours to assist UKRI in meeting its obligations); and

the Supplier complies with any reascnable instructions notified to it in
advance by UKRI| with respect to the Processing of the Personal Data;

where the Personal Data is subject to EU GDPR, not transfer Personal Data
outside of the EU unless the prior written consent of UKRI has been obtained
and the following conditions are fulfilled:

a)

b)

c)

d)

&)

the transfer is in accordance with Aricle 45 of the EU GDPR; or

the transferring Party has provided appropriate safeguards in relation
to the transfer in accordance with Aricle 46 of the EU GDPR as
determined by the non-transferring Party which could include relevant
parties entering inte Standard Contractual Clauses in the European
Commission’s decision 202 1/814/EU or such updated version of such
Standard Contractual Clauses as are published by the European
Commission from time to time as well as any additional measures
determined by the non-transfemring Party;

the Data Subject has enforceable nights and effective legal remedies;

the transferring Party complies with its obligations under the Data
Protection Legislation by providing an adequate lewvel of protection fo
any Personal Data that is transferred (or, if it is not so0 bound, uses its
best endeavours to assist the non-transferring Party in meeting its
obligations); and

the transferring Party complies with any reasocnable instructions
notified io it in advance by the non-transferring Party with respect to
the processing of the Personal Data; and

at the written direction of UKRI, delete or return Perscnal Data (and any copies
of it) to UKRI on termination of this Contract unless the Supplier is required by
Law to retain the Personal Data.
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276 Subject to Clause 2B.7, the Supplier shall notify UKRI immediately if in relation to it
Processing Personal Data under or in connection with this Contract it

27T

279

2761

2762

2763

2764

2765

2766

receives a Data Subject Access Request (or purporied Data Subject Access
Request);

receives a request to rectify, block or erase any Personal Data;

receives any other request, complaint or communication relating to either
Party's obligations under the Data Protection Legislation;
receives any communication from the Information Commissioner or any other

regulatory authority in conmection with Personal Data Processed under the
Contract;

receives a request from any third Party for disclosure of Personal Data where
compliance with such request is required or purported to be required by Law; or

becomes aware of a Personal Data Breach.

The Supplier's obligation to notify under Clause 28.6 shall include the provision of

further information to UKRI, as details become available.

Taking into account the nature of the Processing, the Supplier shall provide UKRI

with assistance in relation to either Party's obligations under Data Protection
Legislation and any complaint, communication or request made under Clause 28.6
{(and imsofar as possible within the timescales reascnably required by UKRI)
including by immediately providing:

2781

2782

2783

2784

2785

UKRI with full details and copies of the complaint, communication or request;

such assistance as is reasonably requested by UKRI to enable it to comply with
a Data Subject Access Request within the relevant timescales set out in the
Data Protection Legislation;

UKRI, at its request, with any Personal Data it holds in relation to a Data Subject;
assistance as requested by UKRI following any Personal Data Breach; andior

assistance as requested by UKRI with respect to any request from the
Information Commissioner's Office or any other regulatory authority, or any
consultation by UKRI with the Information Commissioner's Office or any other
regulatory authority.

The Supplier shall maintain complete and accurate records and information fo
demonstrate its compliance with Clause 28. This requirement does not apply where
the Supplier employs fewer than 250 staff, unless:

2781 UKRI determines that the Processing is not occasional;
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2782 UKRI determines the Processing includes special categories of data as referred
fo in Article 9{1) of the UK GDPR or Personal Data relating to criminal
conwictions and offences referred to in Article 10 of the UK GDPR; or

278.3 UKRI determines that the Processing is likely to result in a risk to the rights and
freedoms of Data Subjecis.

27.10 The Supplier shall allow for audits of its Data Processing activity by UKRI or UKRI's
designated auditor.

2711 The Parties shall designate a Data Protection Officer if required by the Data
Protection Legislation.
2712 Before allowing any sub-processor to process any Personal Data related to the
Contract, the Supplier must:

27.12.1 notify UKRI in writing of the intended sub-processor and processing;
27.12.2 obtain the written consent of UKRI;

27.12.3 enfer info a written agreement with the sub-processor which give effect to the
fterms set out in this Clause 28 such that they apply to the sub-processor; and

27124 provide UKRI| with such information regarding the sub-processor as UKRI may

reasonably require.

2713 To the extent that UKRI provides its consent pursuant to clause 28.12, the Supplier
shall flow down the coniractual obligations contained in this clause 28 to sub-
processors. For the avoidance of doubt, the Supplier shall remain fully liable for all
acts or omissions of any of its sub-processaor.

27.14 UKRI may, at any time on not less than 30 Working Days' notice, revise this Clause
28 by replacing it with any applicable controller to Supplier standard clauses or
similar terms forming part of an applicable cerlification scheme [which shall apply
when incorporated by attachment to this Contract).

2715 The Parties agree to take account of any guidance issued by the Information
Commissioner's Office. UKRI may on not less than 30 Working Days' notice to the
Supplier amend this Contract to ensure that it complies with any guidance issued
by the Information Commissioner's Office.

27.2  Motwithstanding any other remedies available to UKRI, fully indemnify LIKRI as a result of
amy such breach of the GDPR, by the Supplier or any other party used by the Supplier in its
performance of the Contract that results in UKRI suffering fines, loss or damages.
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FREEDOM OF INFORMATION

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

shall:

(a)

(b}

(c)

(d)

provide all necessary assistance and co-operation as reasonably requested by
UKRI to enable UKRI to comply with its obligations under FOIA and EIR in relation
to any Requests for Information relating to this Contract;

transfer to UKRI all Requests for Information relating to this Contract that it receives
as soon as practicable and in any event within 2 Waorking Days of receipt;

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

niot respond directly to a Request for Information unless authorised in writing to do
50 by UKRI.

UKRI shall be respomsible for determining (in its absolute discretion) whether any
Information:

(a}

(b

is exempt from disclosure in accordance with the provisions of FOIA or EIR;

is to be disclosed in response o a Request for Information,

The Supplier acknowledges that UKRI may be obliged under the FOIA or EIR to disclose
Information, in some cases even where that Information is commercially sensitive:

(a)

(k)

without consulting with the Supplier, or

following consultation with the Supplier and having taken its views into account.

Where clause 28.3(a) applies UKRI shall, in accordance with any recommendations issuad
under any code of practice issued under section 45 of FOIA, take reascnable steps, where
appropriate, fo give the Supplier advanced notice, or failing that, to draw the disclosure to

the Supplier's attention s soon as practicable after any such disclosure.

Where the Supplier is subject to the requirements of the FOIA and EIR, UKRI shall assist

and co-operate with the Supplier to enable the Supplier to comply with its obligations under
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the FOIA and EIR in relation to any Requests for Information received by the Supplier
relating io this Contract.

CORRUPTION

Without prejudice fo any other rights or remedies available to UKRI, UKRI shall be entitied
to terminate the Contract immediately and to recover from the Supplier the amount of any
loss resulting from such termination if the Supplier or the Supplier's Assocciate:

(a)

(b

ic)

(d)

offers or agrees fo give any perscn working for or engaged by UKRI, UKRI's staff
and agents, or any Public Body any favour, gift or other consideration, which could
act as an inducement or a reward for any act or failure to act connected to the
Contract, or any other agreement with UKRI or any Public Body;

has entered into the Contract if it has knowledge that, in connection with it, any
maney has been, or will be, paid to any person working for or engaged by UKRI, or
any Public Body by or for the Supplier, or that an agreement has been reached to
that effect, unless details of any such arangement have been disclosed in writing
o UKRI before the Contract is entered into;

breaches the provisions of the Prevention of Corruption Acts 1889 to 1916, or the
Bribery Act 2010; or

gives any fee or reward the receipt of which is an offence under Section 117(2) of
the Local Government Act 1972,

The Supplier shall take all reasonable steps, in accordance with Good Industry Practice, to
prevent fraud by the Supplier and the Supplier's Associates in connection with the Contract
and shall notify UKRI immediately if it has reason to suspect that any fraud has occurred or

is occurring or is likely to occur.

For the purposes of clause 20.1, "loss™ shall include, but shall not be limited to:

(a)

(b}

fc)

UKRI's costs in finding a replacemeant supplier;

direct, indirect and consequential losses; and

any loss suffered by UKRI as a result of a delay in the performance of the Services
or its receipt of the Goods (as applicable).
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MODERM SLAVERY ACT 2015

In performing its obligations under this Contract, the Supplier shall and shall ensure that amy
permitted sub-contractors shall comply with:

{a) all applicable laws, statutes and regulations from time to time in force, including but
niot limited to the Modern Slavery Act 2015; and

[1:]] Any anti-slavery policy adopted by UKRI from time to time.

UKRI may from time to time require the Supplier to provide information and evidence o
demonsirate its and its sub-contractors” compliance with clause 30.1. The Supplier shall
provide such information with 10 Waorking Days of a request from UKRI for the same. A
breach of this clause 30.1 shall be deemed a maierial breach for the purpose of clause

21.3(b).

FORCE MAJEURE

Meither Party to this Coniract shall in any circumstances be liable to the other for any delay
or non-performance of its obligations under this Conftract fo the extent that such delay or
non-performance is due to a Force Majeure Event. Subject to Clause 31.3, the date for
performance of any affected obligations will be suspended for a pericd equal to the delay
caused by the Force Majeure Event.

If a Party is delayed in or prewented from performing its obligations under this Contract by a
Force Majeure Event, such Party shal:

{a) give natice in writing of such delay or prevention to the other Party specifying the
nature and extent of the Force Majeure Event immediately on becoming aware of
it; and

[1:]] use all reasonable endeavours fo mitigate the effects of the Force Majeure Event

on the performance of its obligations.

If the Force Majeure Event continues for a period of 30 (thirty) days or more following
niotification, then aeither Party may terminate this Contract by giving not less than 10 (ten)
days’ prior written notice to the other Party.

UKRI shall not be liable io pay the Charges in relation to any Goods and/or Services that
are not provided by the Supplier due to a Force Majeure Event.
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DISPUTE RESOLUTION

The Parties agree io co-operate with each other in an amicable manner with a view to
achieving the successful implementation of this Contract.

If a Dispute arises between UKRI and the Supplier during the Term in relation to any matter
which cannot be resclved by local operational management either Party may refer the
matier for determination in accordance with the procedure set out in Clause 32.3.

A Dispute referred for determination under clause 32.2 shall be resolved as follows:

{a) by referral in the first instance to the decision of the individuals for each Party
referred to i the Award Letter for stage 1 escalations; and

[1:]] if a Dispute is not resolved within 21 days of its referral pursuant to Clause 32 .3(a)
such Dispute shall be referred to the individuals for each Party refemred to in the
Award Letter for stage 2 escalations.

If the dispute cannot be resolved by the Parties within one month of being escalated as
referred to in Clause 32.3(b), the dispute may by agreement between the Parties be referrad
to a neutral adviser or mediator (the “Mediator™) chosen by agreement between the Parties.
All negotiations connected with the dispute shall be conducted in confidence and without
prejudice fo the rights of the Parties in any further proceadings.

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

Meither Party shall be prevented from, or delayed in, seeking crders for specific perfformance
or interiocutory or final injunctive relief on an ex parte basis or othaerwise as a result of the
terms of this Clause 32, such clause not applying in respect of any circumstances where
such remedies are sought.

CHAMNGE CONTROL PROCEDURE

In the event that either party desires to change the terms of this Contract, the following
procedures will apply:
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tha Party requesting the change will deliver a "Change Request” (in the form {or
substantially in the same form) contained in Schedule 5 to this Contract) which
describas:

(i) the nature of the change;

(i} the reason for the change;

(i} the effect that the requesied change will have on the scope or Specification
for the Services; and

(iw) any change to the Charges and the Term.

Upon receipt of a Change Request, the receiving Party's authorised representative
will contact his/ her counterpart within 5 working days to discuss and agree the
Change Request. The parties will negotiate the proposed changes to the Contract
in good faith and agree a timeline in which to finalise the Change Motice.

Meither party is obliged to agree to a Change Request, but if the parties do agree
fto implement such a Change Request, the appropriate authorised representatives
of both parties will sign the Change Reguest which will be effective from the date
sat out in the Change Request. If there is no Change Request signed by both
parties, the content of that Change Motice shall not be deemed as agreed.

If there is amy conflict between the terms and conditions set out in the Contract and
tha Change Request, then the terms and conditions set out in the most recent fully
executed Change Request will apply.

The Supplier shall neither be relieved of its obligations to supply the Goods andfor
Services in accordance with the terms and conditions of this Coniract nor be entitled

fto an increase in the Charges as the result of:
(i} a General Change in Law; or

(i) a Specific Change in Law where the effect of that Specific Change in Law
on the Goods andior Services is reasonably foreseeable at the

Commencement Dafe.
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ENTIRE AGREEMENT

The Contract constitutes the entire agreement between UKRI and the Supplier in relation to
the supply of the Services andfor Goods and the Contract supersedes and replaces amy
prior written or oral agreements, representations or understandings between them relating
to that subject matter. 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 shall exclude liability for fraud or fraudulent misrepresentation.

NOTICES

Any notice to be given under the Contract shall be in writing and may be served by personal
delivery, first class or recorded post or, subject to clause 35.3, e-mail fo 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 writing.

Motices served as above shall be deemed served on the Working Day of delivery provided
delivery is before 5.00pm on a Waorking Day, otherwise delivery shall be deemed to occur
on the next Working Day. An email shall be deemed delivered when sent unless an ermor

message is received.

Motices under clauses 21, 22 and 31 may be served by email only if the original notice is
then sent to the recipient by persocnal delivery or recorded delivery in the manner set out in
clause 35.1.

GEMERAL

If any court or competent authority finds that any provision of the Contract {or part of any
provision) is invalid, illegal or unenforceable, that provision or part-provision shall, to the
extent required, be deemed to be deleted, and the validity and enforceability of the other
provisions of the Contract shall not be affected.

If any imvalid, unenforceable or illegal provision of the Confract would be valid, enforceable
and legal if some part of it wera deleted, the provision shall apply with the minimum
mdification necessary o make it legal, valid and enforceable.

A waiver of any right or remedy under the Contract is only effective if given in writing and
shall not be deemed a waiver of any subsequent breach or default. Mo failure or delay by a
party to exercise any right or remedy provided under the Contract or by law shall constitute
a waiver of that or any other right or remedy, nor shall it preclude or restrict the further
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exercise of that or any other right or remedy. Mo single or partial exercise of such right or
remedy shall preclude or restrict the further exercise of that or any other right or remedy.

The Contract shall mot constitute or imply any partnership, joint venture, agency, fiduciary
relationship or other relationship betweaen the Parties other than the contractual relationship
expressly provided for in the Contract. Meither Party shall have, nor represent that it has,
amy authority to make any commitments on the other Party’s behailf.

A person who is not a Party to this 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 tha Parties.

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

GOVERNING LAW AND JURISDICTION.

The Contract, and any dispute or claim arising out of or im connection with it or its subject
matter or formation (including non-contractual disputes or claims), shall be governed by,
and construed in accordance with, English law, and the parties imevocably submit to the
exclusive jurisdiction of the courts of England and Wales.
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Schedule 2 - ification

The Suppliers shall provide the Goods andlor Services in accordance with this Schedule
2.

The specification details were set out in the main tender document DDaT22540 —
Request for Proposal section 4 Specification and about this Procurement.

Section 4 = Specification and about this Procurement

1. Introduction

P Research and Inmovation {UKRI) brings together seven Research Councls, Innovate UK, and Research
England. Oparating across the whole of the UK and intemationally with a budget of more than £6 bilkon, UKRI
& a non-deparimental public body sponsored by the Department for Science, Innovation and Technology
(DSIT).

Arross LKRI we invest in the cutling-edge research and innovation essenlial lo understanding and tackling
the envimnmantal sustainability challenges the world faces, By understanding our own impact an the:
ervironmenl and acting upon &, we will ensure the research and innovalion endeavour plays ils pan in
addressing thase challenges.

The UKRI Envirenmental Sustainability Strategy’ (published Apdl 2020) sets oul our own ambliien o be a
beader in environmenlal sustanability for the sector. I sels oul whal we will do 1o enhance and recognise
where we are making a positive environmental contribution, while minimising envirenmental harm. By 2040
wa aspira to be Met Zero oparational carbon emissions®. We have dafined ‘net-zere’ broadly, looking beayond
carbon emissions and ensuring our wider environmental contribuion is a positive ane.

The capabiity to confidently sccount for, maondor, and report UKRI carbon emissions thiough a reputable,
werifiable method is a key component of KRI's net zero approach. In 2018 the Matural Emeiranmient
Research Council (NERC) completed successiul procurement that secured a provider of the first
arvironmantal data platform used by LKRI

This has bean a criical component in anabling LIKRI to establish our carbon basaline; record our in-scope
data; understand the sources of our carbon impact, identify the interventions necessary 1o achieve our
susialnability ambitions; and deliver our mandatory reporting commitments. These reporting commitmeants
include quaresly o UK Governmant via UKRI's sponsaring Department DSIT undar the Gresning
Governmant Commitments” (GGC), and UKRI's Annual Report and Accounts [(ARA) following HM Treasury
Sustainability Reporting Guidance”. With our current provides reaching tha and of their contract pariod UKRI is
taking the opportunity o reassess our fulure needs.

UHRI now wishes to move beyond our current approach to carbon accounting and establish the
capability to undertake forecasting of future carbon emissions and simulation of "What I’ carbon

imvestments. By doing this UKRI can harness our albsility to continue to invest in world class science
im & net zero way

" Whare the s Teon sTuEnOnI, TeBon’ o ‘aTanosT e ased Sl dooumert. £ o misnded s an nousve e o efer fo e colecee
Cresnfours Jansn (TR known i bave negains chmals changs mpscs an covered &y T #pcic Mrodoool and GRG0 Frofoosl
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2. Alma & Objectives

2.1 Purpose

Thee purpese of this lender exercise is 10 sacure a high calibre emirenmental solbvane solulien thal will enable
UKRI to:

Undertake effective dala managemsen and reporting of our historical and cerrent carbon emissions

Undertake effective dala managemen and reporting of wider enviranmental sustainability impacts as
stipulated in the GGC reporing framework (as supplied under Annex C)

Forecast and track UKRI's polantial future carbon emissions o 2040 using eslimabed dala generated
by LIKRI

Undertake “What i scenario analysis of UKRI's future carbon emissions using estimated data
generated by UKRI 1o assess a range of possible carbon reduction scenarios to 2040,

2.2 Aims

UKRI Intends to use the software & sendces provided to support a range of our strateqgic and operational
anvironmental performance requirements, including:

Far carbon accounting and reparting based on data fram our historlcal and current operations

Ta generate future emisslons forecasts using estimated data generated by UKRI from proposed fubure
intervantions info our exisling operalions and new infrastructure investmants

To generate What IT future scenarlos and analysis through future scenarios using estimated data
generated by UKRI from altemnative oplions for delivenng propesad future interventions inte our
extating operations and new Infragtructure Invesiments

Ta use the range of emlaslons scenarlos and forecasts generated by the platform as the evidence
base o inform future net zere invesiment planning and dacision-making

Ta reqgularly review and report on emiasions by Centrefinstitute, Research Councll, and UKRI {the
‘Usars’)

Ta conduct business analysis and fulure trend analysis by inlegrating our financial and carbon
emisslons data

Ta enable continuous Improvement in the quality of UKRI data sources (and compatibility from our
centractors and service Suppliers) to drive increasingly robust emissions data

To ensure UKRI's carban reduction planning, accounting, and reporting ks aligned with LI
Government and global best practice, including the GHG Protocol and Science Based Targets
Initiative (SBTI) for example.

The solution provided by the Supplier must have suitable Application Programming Interface (AF1)
architecture and be capable of automated data feeds with the Oracle Fusion® cloud software platform, the
finance system used by UKRL Suppliers are asked to set out how their product would do this.

4 Dwacke United Kingdom | Cloud Applications and Cloud Platorm
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2.3 Objectives

The senvices supplied will provide UKRI with the capability to undertake carbon emissions management and
reparting covering Scopes 1, 2 and 3 (business travel} through:

1.

2

Carbon Accounting — historical and curment data for reporing purposes

Cartion Ferecasling - a5 a loel for assessing impacts of proposed decarbonizalion plans far our
existing estate, and impacts from proposed new infrastructure /investments on UKRI's future
emissions frajectory towards Net Zero

Simulation of luture carbon emissions scenanes and Irajeclories g5 2 resull of oulputs produced as a
result of activity 2— both by the supplier on behalf of UKRI, and for the Users to be able to sandboc
varkous scenarios themaelves within sultable system constrainis

Business intelligence analysis through the creation of configured dashboardis) and report{s)
Delivery of UKRI's mandalory environmental data reporting under GGG and ARA
Ongoing technical support and training 1o nominated UKRI staff (delivered by the Supplier)

Capability for configuration of the software within the contract period, to include (but not limited to)
= Data capture and reporting Scope J emissions (Supply Chain; Goods & Services: Research
Funding)
» Analyals of feost F1C00e
» The Introduction of carbon budgets and budget tracking
» Embodied carbon emizsions estimates

2.4 Qutputs & Expectations

UKRI expects the service provided to support the strategic objectives of our Conparate Plan and
Envirenmental Sustainability Strategy. to:

Enable UKRI and our Research Councils 1o collect, record, validate, and consolidate the full range of
envirgnmental data within our determined enwironmental reporting scops (GGG reporting ramework)
from our operations in a clear and comprehensive manner that follows best practice in carbon and
environmental accounting standards, verification, and data methodology

Enable UKRI and our Research Counclls to cleary understand the environmental impact from owr
operations, for example waste generation by source and carbon Impact of business travel

Provide a data platform and the analytical capabiliies to enable UKRI and our Research Counclls to
uge thiss gvidence lor the puipsses of designing suilable stialegic inlenentions to meel our range of
commitments set out in the UKRI Emdronmental Sustainabiity Stratagy, Cowncil estate
decarbonisation plans and UKRI's Infrastructure Investment programmes.

Enable Research Councils and UKRI to validate Estate decarbenisation plans as part of fulure
emissions foracasting

Enable Research Councils and UKRI to sereen and estimate the future operational carbon emissions
from proposed infrastructure investimants, to establish carbon emissions as one comarstone of fulure
imvastmant decision-making alongside strategic fit and cost.

1]
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3. Background to the Requirement

3.1 About UKRI

UKR1 is the UIK's largest public funder of research and innovation. Qur vision is for an outstanding research
and innavation syslem in the UK that gives everyone the appartunity o contribute and 1o benefil, entiching
Fwes locally, nationally, and inemationally. Our mission is o convene, catalyse and inves! in dose
collaboration with others to build a thriving, inclusive research and innovation system that connects discavery
o prosperity and public good.

The UKRI Carporate Plan® (2022-26) sels oul the inlegrated capability of our reseanch councils and provides
an avarview of their shared activities across KR to deliver our six strategic objectives:

Provide the capability for forecasting estimated fubure carbon emissions trajectaries and forecasts
based on data generaled by UKR| and other relevan? sources (such as Suppliers, contractars efc)

Enable UKRI 1o bring togethar our finandial and carbon data visualisation (budget, aciual. forecasting)
undear ane repoing approach

Provide the data and performance managemen! capabilities 1o enable KR o measure our progress
robustly and consistently against cur range of mandatory and organisational environmental and
carbon reduction fargets to 2040

Provide the funclionality and sophisfication o preseni our performance through a range of dear,
irituitive graphical and numernical relevant dashboards and tailored to the needs of a wide range of
audiances both intemal and exiemal to UKRI and our Research Councils

Enable UKRI 1o meet owr mandatory regorting commitments under the Greening Government
Commitmants [GGC) on a quartedy and annual frequency

Enable UKRI 1o mest o mandatory reporfing commilments undar the HM Treasury Sustainability
Raporting Guidelines for Public Bedies on an annual frequency.

People and careers: making the LUK, the most attractive destination for talented peophe and teams from
tha UK and arpund the world

Places: securing the UK's position as a globally leading research and innovation natien with
aulstanding insilulions. inlrasiruclures, seciors, and cluslers across the breadth of the couniry

kdaas: advancing the frontiers of human knowledge and innovation by enabling the UK to seize
umr‘;rfurﬂiu fram emarging research trends, multidisciplinary approaches and new concapis and
markela

Innevaticn: delivering the gawernmaent's vision for the UK as an innovation nation. through concered
action of Innavate UK and wider LIKEI

Impacts: focusing the UK's wordd-class science and innovation to target global and national
challenges, create and exploit lomomow's technologies, and build the high-growth business sectors of
the future

Organisation: suppored by a world-class erganssaion, making UKRI the most efficient, effective, and
agle organisation it can ba.
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UKRI iz firmly commitied to Environmental Sustainability and the UK's commilment 1o be Mel Zero by 2050°.
The UKRI Environmental Sustainability Strategy” (2020) sets out owr vision by 2040 to be

+  Net Zero from our owned operations, including measurable Scope 3 (from a 201748 basellne)

+  Pogilive for the enviionment, and
+  Selting the standard within our seclss

To deliver this vision UKRI has established a pan-UKRI Environmental Sustalnability Programme (ESP)
working collaboratively with our research councils that provides the required governance and programming
assurance 1o UKRI's Executive Committes (ExCa) and Board. In 2022 the UKRI Board endorsed the ESP in
selting oul four measwrable delivery Worksreams to 2025:

+ Environmental Pelicy development and implermeniation

+ Decarbonization planning of our existing estate

+ Developing a Concordat with the HEl Seclor to agree shared environmental standards

+ Emvirenmental Data Management and embedding carbon redection within UKRI Investiment decigions.
The fourth of these Warkstreams — Environmental Data Management — ks eritical for KR to cantinuausly
build our capability and the evidence base for our organisational performance and the required future
imvestment action for UKRI to achieve net zera by 2040

Since 2012 UKRI has operated an envirgnmental data platform provided by a third-party service provider
(Ecometrica Ltd) following succesaful pracurement. This contract was placed for the purpases of improving
our arganigaticnal envirenmental data collection, processing, and mandatory reporting under UKRI's GGG
and ARA commltments. UKRI's environmental performance from sur baseline year of 201718 o 2021722 s
sl out i the Envirenmental Sustainability Fleport within the UKRI Annual Report and Accounts 2021/22°

3.2 The UKRI Board and Executive Committes Reguiremsnt

UKRI therefore has established capability for carbon accounting and performance reporting of our histerical
and current emissions within our organisational reporfing boundaries, with the curreni contracted support of
an environmental data platform provider. Building from this position, UKRI now requires the ability o assess
and forecast how we might deliver our net zero by 2040 commitment.

The UKRI ExCg and Board have set a requirement to employ a suitable mechanism that can inform their
environmental decision making and that can provide a strategic overview of UKRI's progress towards net
zero. Specifically, to:

Account for UKRI's existing emissions

#« Capturing in-scope consumption data, underiake carbon conversion, and produce emissions reporting
ini live wiith current glokbal best practice and UK standards,

"UKR © ate plan — KR ned
§ al 1o adl - Climate Changs Committes (thecoe ik
UKRI ermironmental sesfainabsbity sir - UERI

¥ LIKRI annual report and acoounts 2071 de 2027 — UKRI
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Forecast future UKRI emissions

s Assesa how UKRI will decarbonizse and how we will track our progress { know if we are on frack to
2040, displayed for example through glide-paths/rguciion scenarnos, the ability to mine the data as
axtracts, granularity of data overays, emissions scopes etc.

+ Have a rellable mechanlsm that will help them fo know i / that the acthvities they agree to invest In In
future [i.e., scientific infrastructure, facilities, research capabiliies) will, or will not, be delivered in line
with net zero emissions to maintain UKRI's required decarbonisation trajectory to 2040.

Undertake trend analysis and “‘What I scenarko analysis

+ Have an evidence base and a level of M| capability, bringing tegether data from all parts of the
organisation, to review the options for and carbon impacts of proposed future investments.

« LUse operalional and estimated carbon data and data analytics as a managemeant tool to steer UKRI
towards nel zero.

+ Ensure UKRI's financial management data and carbon emissions data are integrated lo provide
consolidated Management information {financlal coat and carbon coat)

To do this UKRI s seeking a solution capable of delivering these functions

Whilst carbon accouniing and performance reporting is required, the priority locus of this service
specification is the capability of Suppliers to deliver future carbon emissions forecasting and
SCENArio companson,

3.3 UKRI operational activities relating to the procurement

Phase 1 (The scope of this procurement)

UKRI is an organisation with global operations and our net zero commitment encompasses this framework
spacifically for Scopes 1. 2 and 3 {business fravel only) of UKRI's ownad operations. The services supplied
will therefore be required to meet this framework.

UKRI and Research Council operational activities that will be covered by the Supplier sendces within this
procurement contract are:

+ Existing estate In the UK {including powered field sites)

« Existing estate internationally

s  Existing mobile scentific platforms (Ships, Aircraft)

s Staff business travel (UK and international )

» Proposed new Infrastructure investment

Embodied carbon emissions are outside of scope of the services required in this phase
UKRI considers it egsential that through the services supplied under this contract:

« the supplier hag the abllity to provide an approach that Integrates UKRI%s resource
consumption [ carbon emissions data with Oracle Fusion [our finance operating system) to
provide management information and visual alignment | presentation of financial and carbon
data.

« the handling of relevant data sources (for example Utilities, travel management providers,
Building Management Software eic) that drives production of our carbon data should be
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automaled wherever possible to reduce I handling, enhance operating efficiency and
ENSure accuracy.
These key crileria will require the Supplier services (e, the software platiorm) to have full Applcation
Programming Interface (AP} capabditios.
Suppliers will also be required to demonstrate as par of their submissions their current capability to mest
MKRI's anficipated fistne need, as et oul in Phase 2 as folows

Phase 2 [optional requirement - if utilised likely to be around Year 3)

Tha next phase of UKRI's planned work (ikely imascale 2024-25 onwards) will aim 1o begin establishing
evidence on our broader carbon emissions, and thie mechanisms 1o further suppan UKRINs understanding of
aul carbon impact 1o inform emissions reduction strategies. This will inchude, bul nol mited lo

# [ata caplure and reporting of UKRI and Research Coundll's Scope 3 emissions (Supply Chain,
Goods & Services; Research Funding)

= Analysis of Ecost (10008

# The infreduction of carbon budgets and budget setting (Budget | Forecast ! Actual)
#» Data capture and reporting of embodied carbon amissions

+ [ata caplure and reporting of whale life cycle carbon emissions

s The caplure of ciher relevant environmental impacts, where able.
The Supplier will therefore also be required bo demonsirate their capability to deliver these functions

Please note that this phase Is optional and may not be utilised.  The cost for this should be captured in the

price schedule under Phase 2 (Optional Requiremant] cell. This will form part of the maximum £500.000.00

exchuding VAT budgel

34 Mamndatory Requirements

PKRI's hieadline requirements for the sendces o be supplied under this procurement are for a solution that:
» b5 a coud based galulien

= Supports Multi-Factor Authentication
= M must be an ‘off the shelf environmental data sclution but which can be configured to dient needs

#  Maets mternational and UK bast practice standards for carbon emissions reporting and emissions
forecasting (a1 minimum GHG Protocel, BT, and UK Government)

« Can provide standard carbon accounting, carbon conversion, and reporing funciions
» Can provide carbon emisséons lorecasting functions
= Can provide carbon emissbons future scenarlo and trend analysls functions

= Can provide visual presentation and repodting of data through a varety of visual means (for example
dashboards, graphs, charts elc) for accounting, forecasting, and future seenaria functions

+ Has full Application Programming Interface (AP} and redevant capabilities. for aignment with QOracle
Fusion
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+ Can provide funclionality lor automabed data colleclion and upload | transfer from UKRI platiorms
(Le., Orache Fusion) and those of our service providers (e, Utilies, Waste. Water, Travel Providers
atc.)

= Ensures the transfer of all existing data from the current to the new supplier. (This will include C5V,
Eucal, ODF, or POF. C5V is prefemad farmat)
1.5 How the selected Supplier solution will be used
KRI and Research Councils will use the solution provided by the Supplier to

+ Racard all in-scope envirenmental data in|a singla, dedicated environmental reporfing platform

» Repor historic and current carbon and wider environmental performance in respact or UKRI's
arganisational and mandatary reporting commitmaents

= Generale fubure carbon emisslons forecasts against our Net Zero target dedved from estimated
carbon data generated by UKRI fram assessment of proposad future imvestmants in cur axisting
estate and new Infrastructure projects

&  Genersle fubure What I carbon emission scenarios against our Net Zeno larget derived from carbon
data generated by UKRI from assessment of a range of opions and timings to deliver propesed
future investments in cur existing estate and new Infrastructure projects

= Genarate a range of intelligent, intuitive, and user-friendly reporting dashboards, graphs, chasts, and
infarmation through the supplied solution for the purposes of managemant mformation, strategic
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plmh:irrg. engagement and communications on our environmental performance, progress and glide
pal

& Integrate this solulion for carbon management with owr financal management system and processes
to enabde coherent decislon making on the financial and carbon costs of our investments

# Establish the evidence basa and analysis capabilities 1o inform our future strafegic and investment
planning aligned 1o the deliveny of UKRI's nel zea by 2040 commibment.

1.6 Roles & Responsibilities

UKRI & Research Councils

Section 4.3 sets out the contract and pedformance managemeant arrangements betwaan LIKRI and the
Supglier, with the key responsibiiies as follows.

UKRI Procurement and Confracting Process: UKSBS

Canfract and Financial Management: UKRI Digital & Data Senvices (DDaT)

Canfract Performance Management: UKRI Finance Team

Technical Support to UKRI Finance (and with the Supplier): UKRI Environmental Susiainability
Programme Team.

Specific business functions within UKRI and Research Councils will have substantial involvement in the
successful operation and utilisation of the services to be provided by the Supplier. These include. but are nof
limibed bo

Environmantal Sustainability and Carbon Leads

Energy Managers

Environmenlal Managers

Estates Management teams.

Facilities. Management teams

Finance leams

Commercial & Procurement teams (for Business Travel via third-party travel senvice providers)
Strategy Managers

Pragramme and Project Managars.

Given the sensilive nature of some inft . the solution will be required to have the capability for
different access levels from whole platiorm 1o different restriclion levels.

Data Sources - Current Service Providers & Contractors to UKRI

For carbon accounting reguirements, UKRI and Research Councils have a range ol exlemal service
providers and contracts which are the sources of relevant management information on our In-scope
consumption data for envirenmantal reporting. This includaes service providers for, but not Bmited 1o

Electiricity and Gas
Gil

Watar

‘Waste management

F-lGis (service and maimenance of equipment)

Business Travel - hire cars

Business Travel - public and private iransporl, rains, aircraft.

UKRI and Research Councils also have some processas and systems in place that capture in-scope
consumplion dala iMemally or via operafing arrangements including. bul nod limited o

« Buiding Energy Managameni Systems
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= Metering. sub-metering and billing where UKRI and / or Research Counclls occupy office and
laboratary space which is rentad from a partner or third-party organisafion
» On site heat and power generation from renewable energy or ather localised sources

The frequency of this consumption data from senice suppliers and within UKRI is available predominantly
on a monthly and quarterly basis, alhough in imibed cases this is mone infrequent. This will be confirmed
and communicated during the anboarding phase

Linder this contract the Supplier wil be required lo engage with thess serice providers and establish

approgriate processes for the purposes of automating all relevant data capture and uploading into the
Suppliars platform with due consideration for local data asswrance | valdation. UKRI will work with our
service providers bo suppor! the Supplier n ths task

For the generation af carbon lorecasting and lulure What II' scenario requirements, UKRI is establishing
a seres of processes that will generate estimated carbon emissions. from planned UKRI and Research
Council imvestments in:

= Decarbonlsaton Iinftlatives for our existing estates.
«  Proposed imvesiments in new Infrastruciune
» Targeted invastment in capital estate improvamants through a dadicated, tima imitad LIKRI ‘Het
Zero' Fund
The estimated carbon emisslons data generated through these processes will be provided to the Supplier as
the basks for creating future caron forecasts and creating future What If scenarios.

Supplier selected undaer this Procurement Contract
The sedecied Supplier will be required to deliver the services and requiremants as sel out in this specification
within the proposed contract management framework.

The service provider will be expactad to regularly Balse with bebween B-12 UKRI and Research Councll siaff
from the key business functions outlined as part of data accuracy and quality assurance. This may be via
email correspondence, lelephone and video conlerencing (i e. Zoom, Microsefl Teams) as suilable. It is
expecied that the Supplier will bulld effective working relationships with relevant Research Councll and UKRI
respansible leads lar this activity lram the slan of the contract.

=13
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4. Scope

4.1 Operating Scope

The full descripion of the requirements to be defivered by the Suppler undar this conbract are set out in
Section &

The organisafional scopae of the sarvices to ba provided under this contract is all UK and intemational
operations for:

s UK corporate aperalions

» Saven Research Councils (AHRC, BBSRC. ESRC, EPSRC; MRC; NERC, 5TFC)

«  Innavata UK (IUK)

» [Research England (RE}.
The eperational scope of the sendces 1o be provided under this contract is the environmental reporting scope:

1. As set out in Annax C j) Gresning Gowernmaent Commitments (3GC) reporting template < for histodical
and current carbon accounting and reporting

2. For fulwre proposed UKRI and Research Council infrastructure investiment (decarbonisaticn of existing
estale; Investmeant In new infrastructure) — for carbon forecasting and “What I scenaro generation

The services will emable LUKRI to meet our organisational and mandatory environmental commitments. For
clarification. the reporting scope of HM Government's Graening Government Commitments is UK oparations
onky, wheraas tha reporting scope of UKRI's Ned Zaro commitmend is. our UK and international operations
The database must have the capabllity for convershon of consumption data into Greenhouse Gas (GHG)
emissions and carbon dicxide equivalent (COZe) using standardised UK emissions comversions faciors (o be
agried by the clienl). The capability for UKRI ta report by GHG scopes 1, 2, and 3 (ncluding sub-calegories)
as per the GHG Protocol corporate repodting standards al dillerent reporting layers (rom emission type ie.
alectricity. to site level; Research Council bavel, and whole UKRI level for example) ks required. The database
must be capable of bath localion and market-based elecihicity emissions reparting

4.2 Potential for the range of services to expand or reduce as need changes

M is expected that the range of services set oul under this contract will nol be subjed o significant change
over the perod of the contract. There will be the requirement to account for periodic changes and alierations
In organtzational and operational scopes ag a result.of UKRI and extemal factors.

The UK Governments emerging slralegies and priofisation on Nel Zera defivery may result in changes 1o the
next reporting phasa of GGC (2025-0). There may therefore be the requirameant to alter the aperational
reparting scope set out undar this specification that cannot yet ba raliably considerad.

The ability to add additional data reporing categores 1o the database over the contract period is reguired 1o
reflect axpected expansion of LKRI reporting requiremants and capabilities

Adaplation of the organisation struclure eslablished on the platform may be required based on changes within
Research Council and UKRI's organisational scope, for example through the addition of new or divestmeant of
old buildings.

UKRI has already identified the fulure expansion reguiremsents. for cur ervironmental and carbon
managemant (as set oul in Seclion 4 4) which are out of scope of this contract. Thay will however form the
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basks of future service expansion requirements and Indicate the necessary capabllities LIKR] k= seeking In
potential Supplars.

Phase 2 jopthonal)
Thee niexd phase of UKRI's planned work (likely imescale 2024-25 anwards) will begin establishing evidence

on our broader carbon emissions, and the mechanisms to further support KRN understanding of our carbon
impact ta inform ouwr emissions reduction stratagies. This will includa, but not lmited o
» Data capture and reporting of LUKRI and Research Cowncil's Scope 3 emissions (Supply Chain; Goods
& Services; Reaearch Funding)

& Analysis of Ecost MCOe

= Tha introduction of carbon budgets and budget setting (Budgat / Forecast | Actual)

s [ata capture and reparting of embodied carbon emissions

» [Data capbure and reporting of whobe life cycle carbon emissions.

»  The capture of other relevant environmental impacts, where able.
These functions are oplienal and may not be utillsed over the life of the contract however, UKRI wishes 1o
establish the capability for delivering these functions in the nexd phase of our development in carbon
managesent planning
Supplars are therafore raquired in their submission to illestrate their capability to deliver these funclions.

4.4 Kmown Constrainis

» Mandatory quaesly repoding deadlines under the Greening Government Commitmenis
» Quality and format of some data from service suppliers

» Cuakity and accuracy of some UKRI data

= Multiple souwrces of consumption data and multiple formats of data provision

= KR data security and data protection requiremsenis.

4.5 The Period of the Agresment
The paricd of this agraement is sat as maximum 5-year operating period 3-year initial contract + 1 year
(oponal) + 1 year oplional extensions by UKRI if required
Anticipate this agreement will commence from January 2024 and will be in place up to January 2029 including
2 oplional exlension (12 month each) as per below breakdown
limitiisl contract period (year 1-3) January 2024 4o January 2027

Optionial extenshon 1 (year 4):  Janwary 2027 1o January 2028
Opiional exiension 2 (year 5)  Jamwary 2028 1o January 2029

S.Requirement
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5.1 Introduction

UKRI raquires tha provision of a secure, off-the-shelf, configurable, environmental data managemant solution
with accompanying technical support. i is expected thal ihese sendoss will enable UKRI and ils constiluent
Research Councils to record, validate, consolidate, forecast, and repor owr carben and wider environmental
Impacts within our organisational reporting boundary In a clear and comprehensive manner that follows best
praciice in environmanial accounting standards

The services to be delivered under this contract will prowide the carbon management data platform and
subsequent evidence base from which UKRI can deliver key elements of owr Environmental Sustainability
Sirategy and plan aur approach to meel our commilment to be nel zero by 2040,

UKRI is seeking a solution that can:
1, Account for UKRI's existing emissions

« Caphuring in-scope consumption data, undertake carbon conversion, and produce emissions reporting
in Ene with current ghabal best practice and UK standards and carbon conversion factors.

2. Forecast future UKRI emissions

s Produce wisual and data information to enable UKRI 1o undersiand the future polential emissions from
our oparations and investmants to assess how we will decarbonise and how we will track our progress
I enaw il we are on rack 1o 2040,

+ Hawe a reliable mechanism that will help us to know i [ that the activifies we agree 1o invest in in future
(e, scientiic infrastruciure, facilities, research capabiliies) will, or will net, be defivered in Bne with net
FiErd emissions ba maintsin VKRS requined decartbonisation rajeciorny la 2040

3. Undertake trend analysis and “What IF scenario analysis
s Hawe an evidence base and a level of MI capability, bringing together data from all parts of the
organisation, to review the aplions for and carbon impacis of proposed future Investments

& Use operafional and estimated carbon data and data snalylics a5 a management (ool 1o stesr LER]
towards net zero

# [Ensure UKRI's financial managemant data and carbon emissions data are integrated to provide
consolidated Management information (financial cost and carbon cost).

4. Have the capability for future service expansion to meet UKRI's future needs

= Future proofing’ UKRI's work to ensure as our capabilites mature (as summarsed in Sectlon 3.2
Phase '), the procured solulion can deliver

5,2 Requirements

In thee delivery of the_aclivilies set out in Seclion 4.1, the services (o be supplied under this procuremend,
suppller should st out how they meet the following desirable reguirement.

5.2 1 Product Quality Assurance
® Iz ol the shell but which can be configured to chenl needs

s Mesls and mainaing international and UK besl praclice standards for carbon emissions accouning,
reporting, and emissions forecasting (at minimum GHG Protocol, SBTI, and UK Government)

L]
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5.2 2 Product Capablity

£.2.3 Product Digital Technical Capability
The supplier is to explain how they will meed the following requirements

Dielivers chear and efiective standards on Quality Assurance regarding ensuring the most up to date
digilal and software requirements are maintained, maintaining up-to-date environmental praclices,
standards, and source datasels; best practice In data capiure, converslon, and reporting quality; data
consalidalion and gap analysis, dala error idenliicaion & analysis, and dala repoding compliance.

Has a simple and Intultive user IMerdace. with easy data upload and information expont

Can be configuned ta reflect UKRI's arganisational struciure and meet different user needs and
clreumstances (for example iIndividual Research Councls; UKRL Investment programmes and
projects. eic)

Has architecture that can cascade [ ‘consolidate or expand’ data sources — for example, from bullding
level fo site level, fo estate leved, to Institute level, fo Research Coundl level, to whole-LIKRI lavel

Can capture and upload UKR| operations data from multiple sources and locations

Can capture and upload estimated data produced by UKRI for forecasting fulure emissions

|5 flexibla to allow emissions forecasting fo be built from the ‘ground up”: progect by projact; by
Research Councl. and by whole-UKRI

Can capture and uplead financial forecasts for new projects alongside future emissions forecasting

Can convert in-scope UKRI consumption data into redevant envirenmantal and carbon amissions using
mequined conversion faciors (ie, Defra conversion factors, UK Gavernment electricity grid
decarbonisation projections)

Can produce a range of Business Intelligence visual reporting funclions (Le., dashboards; charis:
graphs: tables: future scenario comparisons - ‘what if'; future reduction trajectaries eic) for historical
and currenl emissions (actual data) and future emissions lorecasting (estimated data)

Fl.nll:iunaﬂy to sandbox ‘what if scenarios without affecting the ‘locked in” glide path of UKR] as a
whiale

Can provide effective benchmarking between UKRI, Research Coundls, and specific sites and allow
for banchmarking against other organisations

Has mapping functionality for geo-reference to display the UKRI foetprint’ from macre (whaole-UKRI) 1o
micro (site location) levels

Can produce the relevant data in formats specified by UKRI to fulfil the requiremanis of the Greening
Geovemmen! Commitments (GGC) quarlerdy reporling and UKRI Annual Report and Accounts (HM
Treasury Sustainability Reporting for Public Bodies).

Haes full Application Pl'ﬂ?’-i'"'lﬂiﬂ? Intarface (AP} capabditias 1o ensure integrations with axisting UKRI
operating systems, specifically Finance (Oracke Fusion)
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= Ability for autemating input | wpload of data provided from UKRI, Resaarch Council, and axiemal
supplier sowrces (i e, Uiliies, Waler, Waste, Corporate Travel Providers eic ) or allemalive solutions
Desirable to negate the need for chent manual input and mulliple data handling, reduce duplication via
different versions of spreadsheets and trackers creatad by Councils - ‘one version of the truth'.

» HMeeds to be af least WCAG 2.1 AA compliant

«  Ahility 1o migrate compalible dala ram another solulian

= Ability to import the full data sat from a cev ar similar suitable format from another solution
= Ability 1o export the full data sat infto a format for migration infe anather solution

5.2.4 Supplier Capabiity

»  The provigion of lechnical support services for platiorm development, user suppor, and Esues related
1o the technical operation of the platform by UKRI and Research Counclls

«  The pravision of essential support services for guantitative and qualitalive manipulation of the platiorm.
data managemeant; reporl generation; data analysis; and trend analysis

® Thae pravision of training on the platiorm for nominated UKRI and Research Council users. Please
refer 1o Annex B, Section 4 below for specific details of the requirement

»  The Supplier can demonstrate their environmental credentials 1o meet the requirements as sel oul in
Annex B, Section 2

+ s capable of future sarvice expansion (as set oul in Section 3.2 'Phase 2') specifically regarding
Scope 3 emissions data caplure and reparting

# Can demonsirate clients of similar size and complaxity to KR (LIK and | ar internationally) as case
sludies of capability and performance quality

+ Can demonsirate ability to validate inputs to software using transparent banchmarks and protocols

5.3 Contract Operation
5 3.1 Confract Managemant

The procurement process for the services sel out in this specification is being managed by UK Shared
Businass Services (UKSES), a specialist shared senices provider owned by the former-Department for
Businass Enargy and Industrial Strategy (BEIS) — now the Department for Science, Innovation and
Tachnology (DSIT) - and UKRI. UKSBS provides HR and Payroll, Finance, Procuremant, IT business senvices
and specialist advice A designaled UKSBS Procurement Manager will lead the lender process on behall of
LIKRI

The contract will be managad by UKRI's Digital Data and Technology (DDaT) division via a dedicated DDaT
contract manager. Contract management, invoicing. and paymant will be managad throwugh DDaT with the
Suppliar

The technical operation and performance of the contract — ensuring the ongolng service and operational
delivary requiraments are achieved - will ba undartaken by UKRI's Envirenmantal Sustainability Programme
(ESP) Team. The crifical integration batwean the amvironmantal reporting services deliverad by the Suppliar
under this contract and UKRI's financial management system (Ovacle Fusion) is a critical component and Key
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Perormance Indicator in the delvery of this contract and will be supported by UKRI Finance Team. The
relationship babwaen the Supplier and UKRIs ESP Taam will therefors be fundamental 1o effective
parformance. LIKRI's ESP Team will approve Supplier paymant fo UKRI DDaT based on the Suppliers
perdformance each quarter against an agreed defivery programme, The ESP Team will liaise wilth the Supplier
direcily on matters of techmical and operational requirements within the scope of UKRI's Envirenmental
Sustainabdity govermanca.

The Supphier will delermine within their lender respanse the level of resource required to deliver the Tull scope

of services and contract management. An example of how this may be organisad, as a minimum, would
inclsde:

& A contrac / business manager 1o be responsible for the fechnical and financial aspects of conlract

agreament, delivery, and change managemant (Le., Suppler perdormance; invodcing and payment;
changes in Supplier staffing. oparational continuity, etc )

« A senior data [ technical / lead analyst responsible for the operational delivery and performance
management af the sendces supplied

& One or more allocabed technical stafl b support the senior analyst bo ensure suitable capacity and
contnuity for periods of high wark wolume, technical necessity, or absence.

£.3.2 Coniract Perormance Managemsenl

In thea first year of contract oparafion monthly review meatings between the Suppliers defivery lead and
UKRI's nominated lead will be required 1o ensure the required levels of performance, operation, support, and
delivery are consistently managed in line with contract Key Performance Indicators and payment schadules.
This is also intandad to build operational relationships.

To ensure effective confract performance and management agalnst UKRI GGC reporting commitments, from
yaar 1 onwards a quartarly perdormance meaeting will take place within threa weeks following sach GGC
submission o DSIT (August, November, February, May) with the purpase o

# Review sach quarters’ data reparting and supporiing services provided, to enable payment approval
» Review progress against an agreed annual delivery programme

= Forward look 1o prepare for fulure delivery. including idenification of issues, challenges, and
opportunities for improvameant.

There ks an expectation that some flexibility and responsivenass bebwean the Client and Supplier will be in
effec] as need arises within the delivery of the services, UKRI anficipates that there may, ol imes, be a
requiremernl for serdces during the duration of the contract pediod as a resull of faciors both internal and
external 1o UKRIL These requirements ane most likely to be in response to emerging needs, for example
further enhancing platfiorm functicnality based on ewolving UKR] and Research Council's business neads; or
further enhancing reparting formats in response to UKRI and | or HM Gowernmaent requirements such as
changes to GG reporfing medrics

‘Where significant new requirements in addition to, or considered outside the scope of, the reguirements sel
oud in this spacificaion, arise thay will be dealt with undar saparate, time-bound commissions cutsida of the
scope of this confract. Suppliers ame expected to indicate their willingness and capability to mest this
requirement. Suppliers are also expected to provide with their submissions a list of day rates for staffing
grades assigned to the scope of the requirements sef out In this specification. A Preactive and open approach
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ts required 1o ensure cominual improvement of the database and effective suppor sarvices during the delivery
peried.

5.3.3 Supplier Onboarding

In providing the services the Supplier will ensure the comect sef up of their platform and execution of technical
onbearding services within the procurement plan limescales (a3 set oul by UKSBS) and further as and where
required. This ks to ensure comect UKRI reporting scope and categorisation ks establishad within the required
reporing structures and LUKRI operational functions. This will include loading any historic and current data in
an agreed format (Excel, ODOF, C3V, POF, HTML) onlo the database for the purposes of the services to be
provided under this contracl. Data will be provided by the diend or the current serdice Supplier, if applicable.
Data loading Is to be complated and validated by the Supplier, and approved by the client. In advance of the
by 1% Fabiruary 2024 (anticipated).

5.3.4 Suppliar Tachnical Provision

The Suppliers’ solution will be a fully hosted clowd based service which will meet UK Government data
securnty, rasilience (including database backups) and disaster recovery requiremants Access for use by the
client will be via a TLS 1.3 comgliant secure web access. Data Storage will be within the Eurcpean Economic
Auwa, The dafabase provider must own the software and therefore able to offer updales al no exira cost. The
Supplier |s required 1o set out their amvironmental performance regarding thelr carbon emisslens from thedr
operation incleding use of servers and data siorage

The Suppliers solution must be compatible with & range of web browsers including Microsoft Edge. Google
Chrome, Firefax, and Interned Explorer (3-11) The database inferface with users is to be user fiendly and
easily accessible for commaon PC and laplop solbware programmes and including on mabile compuling
devices (e.g., IPhone and IPad).

Thie Supplier will ensure provigion ol plathorm hesling and licence Tee for the full comract perod.

The Supplier will provide automated reparting 1o LKR for the completion of quarterty GGG and annual UKRI
Annual Repon and Accounts reporting, mirroring the formats required for each. Additional aulomated
reponting requirements will be agreed between the Supplier and client on commencement of the contract.

The Supplier will ensure the provision of Quality Assurance services o meat the requirements and standards
of UKRI and UK Government (DSIT and HM Treasury or any subseguent depariments) mandatory and
organisational environmental reporting (as per Annex C). This s expected to be both automated (for example
through in-built tolerances | minimum completion percentages) and manual (for exampla throsgh physical
data checks and random data sampling). &ny additional appropriate QA methods the Supplier can offer within
the core conbract are welcomed and should be set out within the Supgpliers response.

Up ta 104 individual secure logins (usemames and passwands) will be provided bo the Suppliers service with
adjustabde bevels of authorisation for data modification summarised below, with actual temminclogy and
pracess 1o be confiemead by the Supplier

The number of licenses required are stipulated in brackats after sach type:-

= Administrator (10 licenses) — full access o modify current and historc data sets and to modifyladd
reparting parameders Able to provide managemaend reparts and create new bespoke reports

= Data Input (23 licensas) — restricted access o database, able to modify and upload data for specific
areas/siles. Able lo provide management repors and creabe new bespoke reports within their area
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»  Wiew only [65 licenses) - Mo access to modify data bul able 1o view data and run managemnd

Change Control mechanisms and processes are 1o be in place by the Supplier agreed with UKRI to ensure
affective recording of changes mada to the database during the coniracting pericd. including requirements for
justification and approval. Examples may inclede, but are nof limited 1o, perodic changes o UK apphed
carbon conversion feclors, UK grid decarbonisation faciors, and changes 1o Research Council and | or UKRI
estate (new acquisitions and divestments) altering UKRI's reporting scope.

The Supplier will be required to have Bexibility o respand o reqular gdhos data requests, providing largeled
data reparts, and support & guidance to UKRI's contract peritrmance manager and nominated

raprasaniatives (LKRI Finance, DDaT, Research Cowncil's) on an ongoing basis as required by UKRI
business needs for the duraion of he conbract

Technical and essential suppor provided by the Suppliar will be in working hours: 0900 - 1700 hours, & days
a week (Monday 1o Friday).

Appropriate provision of the serdice by the Supplier and porlal access by the dient must be available
continuously without exception, unkass for agreed periods of known database malnienance, upgrada, of
securtty provisions with notification to be provided at least 2 weeks in advance.

The minimum availability is expecled lo be %9% of each year unless agreed in advance due o scheduled
maintenance of tha platform by the Supplier. f scheduled maintenance falls within T working days of UKRI's
key reporting commitmants under GGC or Annual Reporting, the Supplier shall ansure adequate provision to

anable UKRI to fulfil our reporting obligations as a minimum under GGC and annual sestainabiity reporting
within ouwr Annual Report

5.4 Kay Perfformance Indicators

Key Pedformance Indicators (KPls) are to be agreed between Cliant and Supplier at contract inifation stage
and will be draren from these aneas;

# Confinue 1o hold AP| and data inbegration with Orade Fusion and other refevant UKR| servioe:
providers (data sources)

»  Production of UKRI GGC quariedy repor and annual retum (data)

»  Production of UKRI Envvironmental Perdormance repon (data and visuals) for UKRI Annual Report and
Accounts

« Delivery of suitable and timely levels of tachnical suppor provision

#  Achigvement with tha hurdle rates for supplier system parformance including number of system
failures and cutages, data and QA emars

= Suppler sarvices meets and maintain intemational and UK best practice standards for carbon
emissions accounting, reporting, and fubure emissions forecasting
5.5 End of Contract

Tha structurg of this contract is an initial 3 years with 2 optional yearly extensions at the end of this paricd
Off boarding in the event of discontinuation of service is 1o be satisfactorily undenaken within a maximum of
theae months prior to contract end to incleda:
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* A single place to download all data added to platform in csv farmat and all uploaded documents and
reports are o ke made available in a single location (HTML, ODF, PDF)

= A siructured user off-boarding process including transfer of chant data In appropriate standard formats
and provigion of standard historical usage repors

»  Off-boarding will be to aither UKRI or a nominatad provider acfing on UKRI's behalf

All confidantial information will be returned or destroyed and confirmation of desiruction of such confidantial
dala (as applicable) will be made in wiiting

6. Anticipated Timetable

Tha procuremant fimatable sed out by LUKSES for Supplier selacion (- Aug to November 2023) includes three
impo+tant aspects which must be completed as par of the process:

a  Tender launch and Deme: - shortisted supplier will be invited to demo fo the evaluation panel,
anticipated

« Sandbox session: an expeciation that the winning Suppliar will make available their system for UKRI
1o fully explore and test the system 1o ensure it meels requirements / 8 for purpose — for & period up 1o
2-3 weeks — ahead of contract confirmation (Anticipated arcund November'Decamber 2023} The
contracting authority reserses the might o abandon the award of contract al this stage if the solulion is
deemed not i for purpose

= A mobilisation and onboarding perlod of 3 months bebween the cument and new Supplier
(Decambar 2023 - Febuary 2024} # required

The kay milestones 1o be achieved annually for the duration of the conbract, alongside the services and KPls
as described to be provided by the Supplier under this contract will be fundamental to their successful
achigwaman, are as follows:

+  Provision of UKRI GGC Quarterly Reporting In-scope data collection, consolidation. emor analysis,
reporting and Qualily Assurance, production ol data in Tormal [(Quarterly fixed submission deadline
dates in August. November, Fabruary, and Aprll aach year)

= Proviskon of Environmental Performance sectlon of UKRI Annual Report & Accounts (ARA) and
GGC Annual Return: In-scope data collection. consalidation, emar analysis, reporing and Quality
Assurance, production of data in format (March to May inclusive each year)

= LIKRI Nat Zaro Progress Reporting - In-scops data collation at UKRI lavel and Resaarch Coundil
sub-level Actual periosmance overlayed against agreed carbon trajectories and targets, in graphical
and numarical forms (Quarterly per annual cycle aligned with GGC data: August. November, Fabouary
and May each year)

# Muonthly Ml and data performance review with UKR] Finance incheding any technical support
required

« Attendance at quarterly performance review with UKRI Finance as par of involcing and payment
conirac! managemen! process
The Programme of activity will be agreed betwesn the Client and Supplier priar to award of contract
Performance management will be conducted via quarterly review meetings (as per Section 4.3 above).

Completion dates for mandatory UKRI reporing under GGC and Annual Reporl commiltmenls are
fundamental o the seccess of our environmantal data management and reporting and are non-negotiable.
These reporting frameworks and deadines are fixed by HM Government to which UKRI Is bound under gur
sponsaring Government Depardment for Science Innovation and Technalogy (DSIT)
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Annex B: Specification Document — Supplies

4 _CGuality Assurance Requirements

Suppliers should be able to demonstrate how they meet or exceed the following appropriate
quality assurance standards:

Supplier has, or is working to establish, an Environmental Sustainability Strategy and
a credible Net Zero target in accordance with UK and intemational standards, such
as the Greenhouse Gas Protocol (GHG Protocol) and any other recognized
standards, such as the Sclence Based Targets inttiative (SBTI) for example

Supplier has a relevant environmental sustainability policy {or policies] In place

Supplier can clearly demonstrate the environmental credentials and carbon
management of ita products and operations within the context of the operation of its
digital and computing operations including energy consumgption, energy sourcing,
data centres / server performance, carbon accounting and mitigation measuras.
Suppliers should set out dearly how and where thelr product / services align with
current UK and imtemational environmental standards (For example, 2021 Best
Practice Guidelines for the EU Code of Conduct on Data Centre Enargy Efficiency]

Supplier can clearly set out the data sources and emission conversion factors used in
their product align with theWWhole market and policy contexts that the cient operates
in (UK Government, Defra)

Supplier can clearly set cut how they maintain their product { services in alignment
with latest envirenmental and carbon accounting best practice, science, and quality
slandards.

Supplier can demonsirate robust internal Quality Assurance processes for data
handling and dlient services to ensure appropriate levels of precision in data handling
and report generation for clients.

2 Whaole Life Suppart

The Supplier will be required to ensure:

Technical and essential support is provided by the Supplier will be in working hours:
0900 — 1700 hours, & days a week (Monday to Friday) via Zoom ! Microsoft Teams,
phone, and | or email.

Appropriale provision of the service by the Supplier and porial access to the client
must be available continuously without exception, unless for agreed periods of
known database mainfenance, upgrade, or security provisions with notification to be
provided al leasl 2 weeks in advance.

Deliver the minimum availability is expected to be 99% of each year unless agreed
in advance due lo scheduled maintenance of the platform by the Supplier. If
scheduled maintenance falls within 7 working days of UKRI's key reporting
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4 commitments under GGC or Annual Reporting, the Supplier shall ensure adequate
provision to enable UKRI fo fulfil our reporting obligations as a minimum under GGC
and annual sustainability reporting within our Annual Repaort.

3. Training

UKRI will reguire the provider 1o deliver a programme of structured and Rexible training for
the duration of the contract This is to ensure designated Fesearch Council and UKRI staft

{to be confirmed upen successful appointment) can confidently and effectively use the
system supplied.

A senes of training modules will be required from the service provider for a defined number
of UKRI users to cover the succesaful operation and manipulation of the system to daliver
the required outcomes for UKRI's carbon accounting, reporting. ferecasting and scenario
analysis requirements:

i) Initial onboarding; for a select number of key operaters across UKRI — during
Supplier onboarding peried prior to confract start.

i} Full onboarding; for all staff (anticipated around 40-50) pominated a5 users of the
system — within the first 3 months of contract start,

i} Operational refresher; Up 1o 2 sessions per each year of the conlract for nominated
slaff as required. and for onboarding of new stalf.

iv) Advanced User; At least 1 session per each year of the contract, specifically for
stafi with responsibility for operating and owning the input and output from the
system (for example UKRI Finance Team; Research Councll Environmental Leads).

The scheduling of these sessions will be required to be responsive and flexitde to mest the

operational needs of UKRI and Research Councils as staff roll on and off across our

operational areas. It is anlicipated that at least one refresher training session will be
required in the second half of Year 1, and at least 2 refresher sessions in the each of the
following Years. The timing of the advanced user session Is expected to be flexible
depending on need and availability.

Ag the contract progresses further bespoke training may be required from tine to tme
depending on UKR| operational need and/or changes to cartson accounting practice or

changes to the service providers platform. This will be agreed separately outside of this
confract as an addiional service.

It iz anticipated that UKRI will designate different grades of user of the system which will
require training to be tailored by the service provider accordingly. The categorisation and
organization of this will be through agreement with the Supplier based on their system
capabiliies and recommended approach. An example of how this may be crganised based
on UKR| operations is

&3
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v Advanced User: Staff with core responaibility for system operation and ownership of
environmental data (for example UKRI Finance Tearm:; UKRI Environmental
Programme Leads, Research Council Environmental Leads).

Expected funcliens jngluds; full system operation and interrogalion; data % evidence
entry; data exiraction & analysis; dashboard creation and manipulation; trend
analysis; in-depih platform functionality and manipulation; genarating reporting and
scenario analysis outputs at various levels from micro (site) to macro (whale-UKRI);
identifying technical [ operational improvement requirements.

¢ Specific User: Stafl with core responsibility for data and evidence collation (existing
operations) and for dala generation (estimated for forecasting) and for general
perfarmance analysis and reporting (for example Research Council Data Leads.
Facilities Managers, Project & Programme Managers. Senior Managers).

Expected functions include: Data & supporting evidence entry; data analysia at
Council, eatate, and site levels; dashboard manipulation and trend analysis;
generating reports al Council level.

+ General User: Staff with a requirement to support the operation of the platform
andlor use the platform as an evidence base for developing policy, business cases
far investment, and targeted Management Information purposes (for example Policy
& Strategy Managers, Project Managers, Facilities Managers).

Expected funciiens include: Data & supporting evidence enfry and extraction; data
analysis at Council, site, and project levels; general dashboard creation and
manipulation; generating reports at site or Council level.

+ Technical User: Technical staff from UKRI DDaT and IT Services, as well as
relevant Research Council digital experts, who will support the operation and
development of the sarvice for the Client as required.

Training sessions for optional years 4 and 5 of the contract should be allowed for in the
provision of services but nol defined at this stage. I s expected that training requirements
will be refined over the course of the contract duration and some flexibility in the content and
focus of the training will be required as users increase their maturity and knowledge over
time

Due to UKRI's environmental commitments and the geographical location of key UKRI usars
that will engage with the services provided, the training will be required to be deliverad online
via an accessible platform such as Zoom or MS Teams. Training is to be recorded and
electronic [ hard coples of all training materials provided to users. Where possible, some

training may be delivered in person at nominated UKRI and Research Council sites where
there is dear benefit 1o leamers

L]
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Schedule 3 - Charges

The Charges for the Goods andfor Services shall be as set out in this Schedule 3.

The maximum Call-Off charge for each year is listed below, total 5 years cost including optional extension shall not exceed £476,058.50 ex VAT.

Cost breakdown is set out in the Appendix to this Schedule 3.

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

(&)

()

ic]
(d)

(&)

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

the Supplier's day rates for each individual person are calculated on the basis of an eight-hour day worked betwean 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 emgages to periorm 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

sheats to UKRI upon request; and

the Supplier will invoice UKRI monthly in arrears for its charges for time, as well as any previously agreed expenses and materials for the month

concerned calculated as provided in this paragraph 3 and paragraph Error! Reference source not found..

0
UKRI Goods & Services Contract {High Walue) v1.3



Appendix to Schedule 3

Servicss Contract (High Valuelw1.3
















UK OFFICIAL

Schedule 4- Key Personnel
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Schedule 5 - Change Control Notice

Contract Reference:

1. Change Request Number:

2. Requested amendments to Contract (including reasons):

21 Effective date:

This change is effective from:

2.2 The Contract Term is amended as follows:

Orriginal Expiry Date:

New Expiry Date:

3 Cost impact

31 The Charges are amended as follows:

Quantity Unit cost (E) Net cost (E) | VAT

(E)

Gross cost (E)

Criginal Contract

Value

Mew contract

Value

32 MNew Contract terms:

UKRI| Goods & Services Confract (High Value) w1.3

UK OFFICIAL




UK OFFICIAL

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

Contract remain in full force and effect.

Signed on behalf of Signed on behalf of

UK Research and Innovation Supplier

bry: by

Signature of authorised officer Signature of authorised person

Mame of authorised officer (please print) MName of authorised person (please print)
Date Date

T
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Schedule 8 - Cyber Security and Security Definitions

23.3 The parties shall comply with their obligations at Schedule B in relation to the

application Cyber Security.

The following definiticns shall apply in this Schedule 8

"Cyber Essentials Scheme™

the Cyber Essentials Scheme developed by the
British Government which provides a clear statemant
of the basic controls all organisations should
implement to mitigate the risk from common internet
based threats (as may be amended from time fo
time). Details of the Cyber Essentials Scheme can be
found at:

hitps:ifwww.gov.ukigovermment/ publications/cyber-
essantials-schema-overview

"Cyber Essentials Basic
Certificate™

the certificate awarded on the basis of self-
assessment, verified by an independent certification
body, under the Cyber Essentials Scheme and is the
basic level of assurance;

"Cyber Essentials Certificate”

Cyber Essentials Basic Certificate or the Cyber
Essantials Plus Certificate to be provided by the
Supplier as sat out in the Award Form

"Cyber Essential Scheme
Data™

sensitive and personal information and other relevant
information as referred to in the Cyber Essentials
Scheme

"Cyber Essentials Plus
Certificate™

the certification awarded on the basis of external
testing by an independent certification body of the
Supplier's cyber security approach under the Cyber
Essaentials Scheme and is a more advanced level of
BSSUrENCE.

["Breach of Security™

the occurrence of:

any unauthorised access to or use of the Goods and/or
Sarvices, UKRI sites andfor any Information and
Communication Technology ("ICT™), information
or data (imcluding the Confidential Information
and the UKRI Data) used by UKRI andior the
Supplier in connection with this Coniract; andlor

the loss andor unauthorised disclosure of any
information or data (including the Confidential
Information and the UKRI Data), including amy
copies of such information or data, used by UKRI
and/or the Supplier in connection with this
Contract,

in either case as more particularly set out in the
Security Policy whare UKRI has required compliance
there with in accordance with clause 0;

["Security Management Plan™

the Supplier's security management plan prepared
pursuant io this Schedule, a draft of which has been
provided by the Supplier to UKRI and as updated from
time fo time.

"UKRI Data™

the data, text, drawings, diagrams, images or sounds
(together with any database made up of any of these)

ki
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which are embodied in any electronic, magnetic,
optical or tangible media, including any of UKRI's
Confidential Information, and which:

{8) are supplied to the Supplier by or on behalf of
UKRI; or

(b} the Supplier is required to generate, process,
store or transmit pursuant to the Contract;

46.1

Where UKRI requires that the Supplier provide a Cyber Essentials Certificate and/or be
certified as compliant with ISCEC 27001 (at least ISONEC 27001:2013) by a UK
accredited service approved certification body (or is included within the scope of an
existing cerification of compliance with ISO/EC 27001 (at least IS0NEC 27001:2013))
prior to the Commencement Date the Supplier shall provide a valid copy of each such
certificate of compliance to UKRI. Where the Supplier fails fo comply with this clause
Error! Reference source not found. it shall be prohibited from commencing the
provision of Goods andior Services under the Contract until such time as the Supplier has
evidenced to UKRI its compliance with this clause 48.1.

46.2 Where the Supplier continues to Process Cyber Essentials Scheme Data during the Term

46.3

46.4

46.5

of the Contract the Supplier shall deliver to UKRI evidence of renewal of cerification on
each anniversary of the first applicable certificate obtained by the Supplier under
clause 46.1.

Where the Supplier is due to Process Cyber Essentials Scheme Data after the Start date
of the Contract but before the end of the Term, the Supplier shall deliver to UKRI
evidence of:

46.3.1 awvalid and current Cyber Essentials Certificate or ISO/IEC 27001 (at least

ISOVIEC 27001:2013) certificate bafore the Supplier Processes any such Cyber
Essentials Scheme Data; and

46.3.2 renewal of the valid Cyber Essentials Certificate on each anniversary of the first
Cyber Essentials Scheme cerlificate or ISQONEC 27001 (at least ISOAEC
27001:2013) certificate obtained by the Supplier under clause 46.3.

In the event that the Supplier fails to comply with clauses 46.2 or 46.3 (as applicable),
UKRI reserves the right to terminate this Contract for material breach pursuant to clauss
22.3 (b).

The Supplier shall ensure that each sub-processor andior Suppliers Associate who
Process UKRI Data is certified as compliant with Cyber Essentials Plus or be certified as
compliant with 1S0/EC 27001 (at least ISOVIEC 27001:2013) by a UK accredited service
approved cerification body (or is included within the scope of an existing certification of
compliance with ISOYEC 27001 (at least ISOAEC 27001:2013)) and provide UKR| with a
copy of each such certificate before the same Process UKRI Data.

47.1 The Supplier shall {(and further ensure any sub-processor) install and maintain Amnti-

Malicious Software or procure that Anti-Malicious Software is installed and maintained on
any part of a system which may process UKRI Data and shall ensure that such Anti-
Malicious Software is configured to perform automatic software and definition updates as
well as regular scans of the system io check for, prevent the introduction of Malicious
Software or where Malicious Software has been introduced into any such system, to
idantify, contain the spread of and minimise the impact of Malicious Software. If Malicious
Software is found, the parties shall cooperate to reduce the effect of the Malicious
Softeware and particularly if Malicious Software causes loss of operational efficiency or
loss or corrupdion of UKRI Data, assist each other to mitigate any losses and to restone
the Services to their desired operating efficiency.

47.2 The Supplier shall comply with the requirements in this clause 47 in respect of the Security

Management Plan. Where specified by UKRI it shall also comply with the Security Policy

[:4]
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474

47.5

478

47.7

478

47.8
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and shall ensure that the Security Management Plan produced by the Supplier fully
complies with the Security Policy.

Where the Security Policy applies UKRI shall notify the Supplier of any changes or
proposed changes to the Security Policy.

If the supplier believes that a change or proposed change to the Security Policy will have
& material and unavoidable cost implication to the provision of the Goods andior Services
it may propose a variation to UKRIL. In doing so, the Supplier must support its request by

providing evidence of the cause of any increased costs and the steps that it has taken to
mitigate those costs. Any change to the Charges shall be subject to clause 37 6.

The Supplier acknowledges that UMRI places great emphasis on the reliability of the
performance of the Goods and/or Services, confidentiality, integrity and availability of
information and consequently on security.

The Supplier shall be responsible for the effective performance of its security obligations
and shall at all times provide a level of security which:

4T7.6.1 s in accordance with applicable law and this Confract;
47.6.2 asa minimum demonstrates Good Industry Practice;

47.6.3 meets any specific security threats of immediate relevance to the Goods and/or
Services andfor UKRI data; and

4764 where specified by UKRI in accordance with clause 47.2 complies with the
Security Policy and the ICT Policy.

The references fo standards, guidance and policies contained or set out in clause 47 .6 shall
be deemed to be references to such items as developed and updated and to any successar
to or replacement for such standards, guidance and policies, as notified to the Supplier from
time to time.

In the ewvent of any inconsistency in the provisions of the above standards, guidance and
policies, the Supplier should notify UKRI of such inconsistency immediately upon becoming
aware of the same, and UKRI shall, as soom as practicable, advise the Supplier which
provision the Supplier shall ba required to comply with.

The Supplier shall develop and maintain a Security Management Plan in accordance with
this clause 47. The Supplier shall thereafter comply with its obligations set out in the
Saecurity Management Plan.

47.10 The Security Management Plan shall:

47.10.1 comply with the principles of security set out in clauses 47_2-47 8 inclusive and
any other provisions of this Contract relevant to security;

47.10.2 identify the necessary delegated organisational roles for those responsible for
ensuring it is complied with by the Supplier;

47.10.3 detail the process for managing any security risks from subcontractors and third
parties authorised by UKRI with access to the Goods and'or Services,
processes associated with the provision of the Goods and/or Services, UKRI
premises and sites amd any ICT, Information and data (including UKRI's
Confidential Information and the UKRI Data) and any system that could directly
or indirectly have an impact on that Information, data andlor the Goods and/or
Sarvices;

47.10.4 be developed to protect all aspects of the Goods andior Services and all
processes associated with the provision of the Goods andlor Services, including
UKRI premises, sites and any ICT, Information and data (including UKRI's
Confidential Information and the UKRI Data) to the extent used by UKRI or the
Supplier in connection with this Confract or in conmection with any system that
could directly or indirectly have an impact on that Information, data andior the
Goods andlor Services,

L1}
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47.10.5 set out the security measures to be implemented and maintained by the
Supplier in relation to all aspects of the Goods andlor Services and all
processes associated with the provision of the Goods andfor Services and shall
at all times comply with and specify security measures and procedures which
are sufficient to ensure that the Goods andior Services comply with the
provisions of this Contract;

47.10.5 set out the plans for transitioning all security amangements and responsibilities.
for the Supplier to meet the full obligations of the security requiremeants set out
in this Contract and, where necessary in accordance with the Security Policy as
set out in clause 47.2; and

47.10.6 be written in plain English in language which is readily comprehensible to the
staff of the Supplier and UKRI engaged in the provision of the Goods and’or
Sarvices and shall only reference documents which are in the possession of the
Partias or whose location is otherwise specified in this clause 47.

Within twenty (20) Working Days afier the Start Date and in accordance with clause
4715, the Supplier shall prepare and deliver to UKRI for approval a fully complete and
up to date Security Management Plan which will be based on the draft Security
Management Plan.

If the Sacurity Management Plan submitted to UKRI in accordance with clause 47.11,
or any subsequent revision to it in accordance with clause 47.15, is approved it will be
adopted immediately and will replace the previous wersion of the Security Managemant
Flan and thereafter operated and maintained in accordance with this clause 47. If the
Security Management Plan is not approved, the Supplier shall amend it within ten (10}
Working Days of a notice of non-approval from UKRI and re-submit to UKRI for approwval.
The Parties will use all reasonable endeavours to ensure that the approval process
takes as little time as possible and im any event no longer than fifteen (15) Working Days
from the date of its first submission to UKRL. f UKRI does not approve the Security
Management Plan following its resubmission, the matiter will be resolved in accordance
with the clause 33 (Dispute Resolution).

UKRI shall not unreasonably withhold or delay its decision to approve or not the Security
Management Plan pursuant to clause 47.11. However, a refusal by UKRI to approve
the Security Management Plan on the grounds that it does not comply with the
requirements set out in clause 47.10 shall be deemed to be reasonable.

Approval by UKRI of the Security Management Plan or any change to the Securty
Management Plan shall not relieve the Supplier of its obligations under this clause 47.

The Security Management Plan shall be fully reviewed and updated by the Supplier at
lzast annually to reflact

47.15.1 emerging changes in Good Industry Practice;

47.15.2 any change or proposed change io the Goods andior Services andior
associated processes;

47.15.3 where necessary in accordance with clause 47.8, any change to the Security
Policy;

47.15.4 any new perceived or changed security threats; and
47.15.5 any reasonable change in requirements requested by UKRIL.

The Supplier shall provide UKRI with the results of such reviews as soon as reasonably
practicable after their completion and amendment of the Security Management Plan at
no additional cost to UKRI. The results of the review shall include:

47.16.1 suggested improvements to the effectiveness of the Security Managemeant
Flan;

47.16.2 updates to the risk assessments; and
47.16.3 suggested improvements in measuring the effectiveness of controls.
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Any change or amendment which the Supplier proposes to make to the Security
Management Plan (as a result of a review camied out in accordance with clause 47.15,
a request by UKRI or otherwise) shall be subject to clause 3T_6.

Any Party shall notify the other in accordance with the agreed security incident
management process (as detailed in the Security Management Plan) upon bacoming
aware of any Breach of Security or any potential or attempted Breach of Security.

Any prejudice to the security incident management process, upon becoming aware of
any of the circumstances referred to in clause 47.18, the Supplier shall:

47.18.1 immediately use all reasonable endeavours (which shall include any action or
changes reasonably required by UKRI) necessary to:
47.18.1.1  minimise the exent of actual or potential harm caused by any Breach of
Security;

27.19.1.2 remedy such Breach of Security to the extent possible and protect the
imtegrity of UKRI and the provision of the Goods andfor Services to the
extent within its conirol against any such Breach of Security or attempied

Breach of Security;

47.19.1.3 prevent an equivalent breach in the future exploiting the same cause failure;
and

47.18.1.4 as soon as reasonably practicable provide to UKRI, where UKRI BO

requests, full details (using the reporiing mechanism defined by the
Sacurity Management Plan) of the Breach of Security or attempied Breach
of Security, including a cause analysis where required by UKRI.

47.20 In the event that any action is taken in response to a Breach of Security or potential or

attempted Breach of Security that demonstrates non-compliance of the Security
Management Plan with the Security Policy (where relevant in accordance with clause 47.2)
or the requirements of this clause 47, then any required change fto the Sacurity
Management Plan shall be at no cost to UKRIL

47.20 Clauses 46.1, 46.2, 46.3, 46.4, 46.5 and 47.1 shall survive termination or expiry of this

Caontract.
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