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Z7.08.2023

UK Research
and Innovation

The Collective Facifitation Limited
Linits16-18,

The Boscombe Centre,

Mills Way.,

Amesbury,

5P4 75D

atn:
By email to: |
Date: 27M11/2023
Your ref: NA
Owr ref: GS523867

To Whom It May Concemn
Award of contract for the supply of Levelling Up sandpit

Following your tender/ proposal for the supply of GS523867 Levelling up sandpit o UKRI, we are
pleased fo award this contract to you.

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

(1) United Kingdom Research and Innovation, 8 statutory corporation whose registered
office is at Polaris House, North Star Avenue, Swindon, England. SM2 1FL ("UKRI™); and

[2) The Collective Facilitation Limited. & company incorporated and registered in England
with company number 10437006 and registered YAT number GB253058026 whose
registered office is at Units16-18, The Boscombe Centre, Mills Way, Amesbury, SP4
750 OR (the "Supplier™).

Unless the context otherwise requires, capitalised expressions usad in this Award Letter have the
SAmMe meanings as in the terms and conditions of contract set out in schedule 1 to this Award
Letier (the "Conditions”). In the event of any conflict between this Award Letter and the
Conditions, this Award Letter shall prevail. 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.

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

Term
1 Commencement Date: 12' January 2024
2 Expiry Date: 25" January 2024

1
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UKRI may extend this Contract for a period of up to & months by giving not less than 1
month nofice in writing to the Supplier pricr to the Expiry Date. The terms and conditions
of this Contract shall apply throughout any such extendad period.

Description of Goods and/or Services

4

The Specification of the Goods andfor Services to be delivered is as set out in [Schedule
2 !'the Suppbers quotation dated 201 1/2023.

The Saervices shall be performed at a third party’s premises, the address is to be confirmed
The Goods shall be Delivered in accordance with the following instructions:

Delivery Address

TBC

Date of Delivery

12th January 2024

Packaging Instructions:

WA

Additional Delivery Instructions:

A

Charges & Payment

T

The Charges for the Goods andfor Services shall be as set out in Schedule 3 !/ the
Supplier's quotation dated 20/11/2023.

All invoices should be sent, guoting a valid purchase order number (PO Number) provided
by UKRIL, to: Polaris House, Morth Star Avenue, Swindon, England, SN2 1FL

To avoid delay in payment it is important that the invoice is compliant and that it includes
a valid PO Number, PO Number item number (if applicable) and the details (name and
telephone number) of your UKRI contact . Mon-compliant invoices will be sent back to
you, which may lead to a delay in paymeant. If you have a query regarding an outstanding
payment please contact our Accounis Payable section either by email to
financeduksbs co uk or by telephorne 01793 67000 bebween 09:00-17:00 Monday to
Friday.

Supplier's Limit of Liability

The Limit of Liability of the Supplier under this Contract shall be: 125% of the total Charges paid

and payable to the Supplier under this Contract

Motices

10

The address for notices of the Parties are:

UKRI The Collective Facilitation Limited

UKRI Goods & Services Contract (Low Value) v1.3
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Polaris House, Morth Star Avenus, Unils16-18, The Boscombe Centre, Mills
Swindon, England, SN2 1FL Way, Amesbury, SP4 75D

Agzention: | EEG—_— Attention: I
Email: I email- [N

Liaison
-Fc-r general liaison your contact will continue to be _

We thank you for your co-operation fo date, and look forward fo forging a successful working
relationship resulting in a smooth and successful supply of the Goods and/or Services. Please
confirm your acceptance of the award of this contract by signing and returning the enclosed copy
of this letter o coreservices(@uksbs.co.uk No other form of acknowledgament will be accepted.
Please remember to quote the reference number above in any future communications relating to

this contract.

Yours faithfully,

Signed for and on behalf of United Kingdom Research and Innovation

Signature:

Mame:

Position:

Diate:

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

Signed for and on behalf of The Collective Facilitation

Signature:

Postian A

UKRI Goods & Services Contract (Low Value) v1.3
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Date: —
Schedule 1 Terms and Conditions of Contract for Goods and/or Services
1 INTERPRETATION
13 In thesa terms and conditions:
"Award Letter” means the letter from UKRI to the Supplier printed above these terms and conditions;
"Central means a body listed in one of the following sub-categories of the Central Government
Government classification of the Public Sector Classification Guide, as published and amended from
Body™ time to time by the Office for Mational Statistics:
(a) Govermment Department;
(b} Mon-Departmental Public Body or Assembly Sponsored Public Body
(advisory, executive, or tribunal};
{ch Mon-Ministerial Department; or
(d) Executive Agency;
"Charges” means the charges for the Goods andfor Services as specified in the Award Letter;
"Commencement means the date for the start of the Contract as set out in the Award Letter;
Data”
"Confidential
Information”

(a) all confidential information and data which is acquired from or made
available {directly or indirectly} by the Disclosing Parly or the Disclosing
Party's representatives however conveyed or presented, including but
not limited to any information or document relating to the Disclosing
Party's business, affairs, operations, budgets, policies, processes,
initiatives, plans, product information, pricing information, technical or
commercial know-how, trade secrets, specifications, straiegies,
inventions, designs, software, market opporunities, personnel,
customers or suppliers (whether relating to this Contract or otherwise)
gither orally, in writing, or in whatever form obtained or maintained;

{b) 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 amd terms of this Conftract and of any subsequent
agreament entered into in relation to this Contract;

(e) the fact that discussions and negotfiations are taking place concerning
this Confract and the status of those discussions and negotiations; and

{F) any copy of any of the information described in (a), (b), (c). (d} or (&)
ahowve. which shall be deemed to become Confidential Information when
it is made. For the purposes of this definition, a8 copy shall include,

UKRI Goods & Services Contract (Low Value) v1.3
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"Contract™

“Data Protection
Impact
Assessment”

"Data Protection
Legislation”

"Data Subject”

“Data Subject
Access Request”

"Diate of Defivery”

"Deliver”

"Dischosing
Party™
"EIR”

“EU GDFR™

"Expiry Date"

"FOIA"

"Good
Practica”

Industry

"Goods”
"Information”

"Intellectual
Property Righis”

LK OFFICIAL

without limitation, any noles or recordings of the information described
im {a), (b}, (c), {d} or (2} above (howsoever made);

means the contract between (i} UKRI and (i) the Supplier constituted by the Supplier's
countersignature of the Award Letter and includes the Award Letter and Schedules;

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

means, for the periods for which they are in force, all laws giving effect or purporting to
give effect to the UK GDPR and EU GDPR, the Data Protection Act 2018, or othenwise
relating to data protection, including the Regulation of Investigatory Powers Act 2000, the
Telecommunications (Lawful Business Practice) (Interception of Communications)
Regulatons 2000 (51 2000/2609),) and all applicable laws and regulations relating to the
processing of personal data and privacy, including where applicable the guidance and
codes of practice ssued by the Information Commissionar, in each case as amended or
substituted from time to time;

has the meaning given o it in the UK GDPR or the EL GDPR as the context requires;

a request made by, or on behalf of, a Data Subject in accordance with rights granted
pursuant to the Data Protection Legislation to access their Personal Data;

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

means hand over the Goods to UKRI at the address and on the date specified in the
Award Letter, which shall include unloading and any other specific arrangements agreed
in Bccordance with Clause 6. Deliverad and Delivery shall be construed accordingly.

maans a Party that makes a disclosure of Confidential Information to another Party;

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

Regulation (EU) 2016/679 of the Eurcpean 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 EL law;

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

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

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

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

has the meaning given under section B4 of the FOIA;

means:

UKRI Goods & Services Contract (Low Value) v1.3
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"Limit of Liability”
"Party”
"Personal Data”

"Personal Data
Breach”

P ing”

“Proftective
heasures”
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Mumber®

"Receiving Party”

"Request for
Information”

"Servicas”
“Security Policy”
"Specification”

"Staff”
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{a) copyright, rights related to or affording protection similar to copyright,
rights in databases, patents and rights in inventons, semi-conductor
topography rights, trade marks, rights in Internet domain names and
website addresses and other rights in trade names, designs, know-how,
trade secrets and other rights in Confidential Information;

{b) applications for registration, and the right to apply for registration, for any
of the rights listed at (a) that are capable of being registerad in any
country or jurisdiction; and

{ch all other nghis having equivalent or similar effect in any country or
jurisdiction;

means the limit of liability identified in the Award Latter;
the Supplier or UKRI (as appropriate) and "Parties” shall mean both of them;
has the meaning given to it in the UK GDPR or the EL GDPR as the context requires;

has the meaning given to it in the UK GDPR or the EU GDPR as the contexdt requires;

has the meaning given o it in the UK GDPR or the EL! GDPR as the context requires;

technical and organisational measures which must take account of:
(a) the nature of the data to be protectad

{(b) harm that might result from Diata Loss Event;

{C} state of technological development

{d) the cost of implemeanting any measures

including pseudonymising and encrypting Personal Data, enswring confidentiality,
integrity. availability and resilience of systems and services, ensuring that availability of
and access to Personal Data can be restored in a timely manner after an incident, and
regularly assessing and evaluating the effectiveness of the such measures adopted by
it

means UKRI's unique number relating o the order for Goods andior Services o be
supplied by the Suppher io UKRI| in accordance with the terms of the Confract;

meaans a Party to which a disclosure of Confidential Information is made by another Party;

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

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

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

means the specification for the Goods andfor Services to be supplied by the Supplier to
UKR!I {including as to quantity, description and quality) as specified in the Award Letier;

means all direciors, officers, employees, agents, consultants and contractors of the
Supplier and'or of any sub-contractor of the Supplier engaged in the performance of the

UKRI Goods & Services Contract (Low Value) v1.3
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"Term
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UK GDPR"

VAT

"Working Day”™

1.2

2.1
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Supplier's obligations under the Contract;

meaans vetting procedures that accord with good industry practice or, where requested
by UKRI, UKRI's procedures for the vetting of personnel as provided to the Supplier from
time to time;

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

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

Regulation (EU) 2016/679 of the European Parliameant 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 Kimgdom General Data Protection
Regulaton), as it forms part of the law of England and Wales, Scotland and Morthern
Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018, together with
the Data Protection, Privacy and Electronic Communications (Amendments etc.) (EU
Exit} Regulations 2019

means value added tax in accordance with the provisions of the Value Added Tax Act
1064; and

means 8 day (other than a Saturday, Sunday, public holiday or 27, 28, 29, 30 and 31
December) when banks in London are open for business.

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

(8}

(b}

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

any obligation on any Party not to do or omit to do anything shall include an
obligation not to allow that thing to be done or omitied o be done;

the headings to the clauses of these terms and conditions are for information only
and do not affect the interpretation of the Contract;

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

(e} the word ‘including' shall be understood as meaning ‘including without limitation”.

BASIS OF CONTRACT

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

The offer comprised in the Award Letter shall be deemed to be accepted by the Supplier
on receipt by KR of a copy of the Award Letier countersigned by the Supplier.

SUPPLY OF GOODS AND SERVICES

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

Im supplying the Goods andior Services, the Supplier shall:

UKRI Goods & Services Contract (Low Value) v1.3
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{a} co-operate with UKRI in all matlers relating to the supply of Goods andior
Services and comply with all UKRI's instructions; and

[1:3] comply with all applicable laws.

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

[=1] be free from defects (manifest or latent). in matenals and workmanship and
remain 50 for 12 months after Delivery;

(b} be of satisfactory quality {within the meaning of the Sale of Goods Act 1973) and
comply with any applicable statutory and regulatory requirements relating to the
manufacture, labelfling, packaging, storage, handling and delivery of the Goods;

(c) conform  with the specifications (including the Specification), drawings,
descripions given in quotations, estimates, brochures, sales, marketing and
technical liferature or material (in whatewer format made available by the Supplier)
supplied by, or on behalf of, the Supplier;

(d} be free from design defects; and

(3] be 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 UKR refies on the Supplier’s
skill and judgement. The Supplier acknowledges and agrees that the approval by
UKRI of any designs provided by the Supplier shall not relieve the Supplier of any
of its obligations under this clause 3.3.

In supplying the Services, the Supplier shall:

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

[1:3] use Staff who are suitably skilled and experienced to perform tasks assigned to
them, and in sufficient number to ensure that the Supplier's obligations are fulfilled
in accordance with the Contract;

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

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

(e} provide all eguipment, tools and wehicles and other tems as are required to
provide the Senvices.

TERM

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

CHARGES, PAYMENT AND RECOVERY OF SUMS DUE
The Charges for the Goods andior Services shall be as set out in the Award Letter and

shall be the full and exclusive remuneration of the Supplier in respect of the supply of tha
Goods andior Services. Unless otherwise agreed in writing by UKRI, the Charges shall

UKRI Goods & Services Contract (Low Value) v1.3
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include every cost and expense of the Supplier direcily or indirectly incurred in connection
with the supply of the Goods and/or performance of the Service.

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

The Supplier shall invoice UKR| as specified in the Confract. Each invoice shall include
such supporting information required by UKRI to verify the accuracy of the imeoice,
including the relevant Purchase Order Mumber and a breakdown of the Goods andior
Services supplied in the invoice period.

In consideration of the supply of the Goods andfor Services by the Supplier, LIKRI shall
pay the Supplier the invoiced amounts no later than 30 days after verifying that the invoice
is valid and undisputed and includes a vahd Purchase Order Number. UKRI may, without
prejudice to any other rights and remedies under the Confract withhold or reduce
payments in the event of unsatisfactory performance.

If UKRI fails o consider and venfy an imvoice in a timely fashion the invoice shall be
regarded as valid and undisputed for the purpose of clause 5.4 afier 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 andior
Services unless the Supplier is entitted to terminate the Contract for a failure to pay
undisputed sums in accordance with clause 18.5. Any disputed amounts shall be resohved
through the dispute resolution procedure detailed in clause 21.

Where the Supplier enters into 8 sub-contract, the Supplier shall include in that sub-
cantract:

(a) provisions having the same effects as clauses 5.3 to 5.6 (inclusive) of this
Contract; and

[1:3] a8 provision requiring the counterparty o that sub-confract to include in any sub-
contract which it awards provisions having the same effects as clauses 530 5.7
(inclusive) of this Contract

(c) I this clause 5.7, "sub-contract” means a confract betwean two or more suppliers,
at any stage of remoteness from UKRI in a8 subcontracting chain, made wholly or
substantially for the purpose of performing (or contributing to the perfformance of)
the whole or any part of this Confract.

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

DELIVERY

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

UKRI Goods & Services Contract (Low Value) v1.3
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Amy access to 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 incurmed by third
parties for any loss of damages to the extent that such loss or damage is not attributable
to the negligence or other wrongful act of UKRI or its servant or agent. The Supplier shall
indemnify 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 any
damage or injury (whether fatal or otherwise) occurring in the course of Delivery or
installation fo the exient that any such damage or injury is attributable to amy act or
omission of the Supplier or any of his sub-Suppliers.

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

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

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

[1:3] to require the Supplier, free of charge, to deliver substitute Goods within the
timescales specified by UKRI;

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

(d} to reject the Goods (in whole or part) and retum them io 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 returned;

(e} to buy the same or similar Goods from another supplier; and

(f to recover any expenses incumed in respect of buying the goods from anaother
supplier which shall include but not be limited to adminisiration costs, chargeable
staff time and extra defivery costs.

PROPERTY AND GUARANTEE OF TITLE

Without prejudice to any other rights or remedies of UKRI, tithe and risk in the Goods shall
pass to UKRI when Delivery of the Goods is completa {including off-loading and stacking].

The Supplier warmanis that:
[=1] it has full clear and unencumbered title to all the Goods;

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

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

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

10
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{a} refuse admission to the relevant person{s) to UKRI's premises;

{1:1] direct the Supplier fo end the involvemeant in the provision of the Goods andior
Services of the relevant perscn(s); andlor

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

and the Supplier shall comply with any such notice.
The Supplier shalk

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

[1:3] 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 (sach such conviction a "Relevant Conwviction™), or is found by
the Supplier to have a Relevant Conviction (whether as a result of a police check,
the Staff Vetting Procedures or otherwise) is employed or engaged in the
provision of any part of the supply of the Goods andfor Services;

(c) if requested, provide UKRI with a list of the names and addresses (and any other
retevant information) of all persons who may reqguire admission to UKRIs
premises in connection with the Contract; and

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

EmTUPE

o1

10

10.1

102

10.3

11

The Supplier warranis that the provision of the Goods and/or Services shall not give rise
to a transfer of any employees of the Supplier or any third party to UKRI pursuant io 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
Contraci. UKRI may, in the granting of such consent, provide for additional terms and
conditions relating io 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 tha
request of UKRI, send copies of each sub-contract, to UKRI as soon as is reasocnably
practicable.

URI may assign, novale, 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 mot increase the burden of the Supplier's obligations under the Contract.

INTELLECTUAL PROPERTY AND INDEMMNITY

All Intellectual Property Rights in any materials provided by UKRI to the Supplier for the
purposes of this Contract shall remain the property of UKRI but UKR hereby grants the
Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials

11
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as required until termination or expiry of the Contract for the sole purposa of emabling the
Supplier bo parform iis obligations under the Contract.

The ownership of all Intellectual Property Rights in any materials created or developed by
the Supplier pursuant to the Contract or arising as a result of the provision of the Goods
and'or Services shall wvest in UKRL. i, and to the extent, that the ownership of any
Inteflectual Property Rights in such materials vest in the Supplier by operation of law, the
Supplier hereby assigns cwnership of such Intellectual Property Rights to UKRI by way of
a present assignment of future rights that shall take place immediately on the coming into
exisience of any such Intellectual Property Rights all its Intellectual Property Righis in
such materials (with full title guarantee and free from all third party rights).

UKR| hereby grants the Supplier a royaly-free, non-exclusive and non-transferable
licence to use any Intellectual Property Rights in the materials created or developed by
the Supplier pursuant to the Contract and any Intellectual Property Righis 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 to clause 11.2, the Supplier hereby grants UKRI a perpetual. royalty-
free, imevocable and mon-exclusive licence (with a nght to sub-license) to use any
Intellectual Property Rights vested in or icensed to the Supplier on the date of the Contract
or during the Term to the extent not falling within clause 11.2 including any modifications
to or derivative versions of any such Intellectual Property Righits, which UKRI reascnably
requires in order to exercise its rights and take the benefit of the Contract including the
Goods andfor Services provided.

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

UKRI shall promptly notify the Suppler of any infringement claim made against it relating
to any Goods and, subject to any statutory obligation requinng UKRI to respond, shall
permit the Supplier to have the nght, at its sole discretion to assume, defend, setile or
atherwise dispose of such claim. UKRI shall give the Supplier such assistance as it may
reasonably require to dispose of the claim and shall not make any statement which might
be prejudicial to the setlement or defence of the claim.

RECORDS
If required by LIKRI, the Supplier shall:

(a) attend progress meetings with UKRI at the frequency and times specified by UKRI
and shall ensure that its representatives are suilably qualified to attend such
meetings; and

[1:3] submit progress reports o UKRI at the times and in the format specified by UKRI.

The Supplier shall keep and maintain until 6 years afier the end of the Coniract, 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 affiord UKRI or UKRI's representatives such access to those
records as may be reasonably requested by UKRI in connection with the Contract.

12
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COMFIDENTIALITY, TRANSPARENCY AND PUBLICITY
Subject to clause 13.2, each Party shall:

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

[1:3] not wse or exploit the Disclosing Party’'s Confidential Information in any way
except for the purposes anticipated under the Contract.

Motwithstanding clause 13.1, a Party may disclose Confidenfial Information which it
receives from the other Party:

(a} where disclosure is required by applicable law or by a couri of competent
jurisdiction;

[1:3] to its auditors or for the purposes of regulatory requirements;
(c) on a confidential basis, to its professional advisers;

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

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

{f where the Receiving Parly is UKRI:

{i} on a confidential basis to the employees, agents, comsuftants and
contraciors of UKRI;

{ii} on a confidential basis to any 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;

{iii} to the extent that UKRI {acting reasonably) deems disclosure necessary
or appropriate in the course of camying out its public funclions; ar

(i} in accordance with clause 14.

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

The Parties acknowledge that, except for any Information which is exempt from disclosure
in accordance with the provisions of the FOIA, the content of the Contract is not
Confidential Information and the Supplier hereby gives its consent for UKRI fo publish the
Contract in its entirety to the general public (but with any Information that is exempt from
disclosure in accordance with the FOIA redacted) including amy changes to the Contract
agreed from time to time. UKRI may consult with the Supplier to 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 FOLA

13
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The Supplier shall not, and shall take reasonable sieps to ensure that the Staff shall not.
make any press announcement or publicise the Contract or any part of the Contract in any
way, except with the prior written consent of UKRI.

FREEDOM OF INFORMATION

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

[=1] provide all necessary assistance and cooperation as reasonably requesied by
UKRI to enable UKRI to comply with its obligations under the FOIA and the EIR;

(b} transfer to UKRI all Requesis for Information relating to the Contract that it
receives 85 500N as practicable and in any event within 2 Working Days of receipt;

(c) provide UKRI with & copy of all Information belonging to UKRI requested in the
Request for Infformation which is in its possession or control in the form that UKRI
requires. within 5 Working Days (or such other period as UKRI may reascnably
spacify) of UKRI's request for such Information; and

(d} not respond directly to 8 Request for Information unless authorised in writing to
do so0 by UKRIL

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

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

PROTECTION OF PERSONAL DATA AND SECURITY OF DATA

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

15.2 The Supplier acknowledges the only Processing (if any) that it is authonsed to do is

listed im Schedule 4 (Processing Personal Data) by UKRL

15.3 The Supplier shall notify UKRI immediately if it considers that any of UKRI's instructions

infringe the Data Protection Legislation.

15.4 The Suppler shall provide all reasonable assistance to UKRI in the preparation of any

Data Protecton Impact Assessment prior to commencing any Processing. Such
assistance may, at the discretion of UKRI, include:

1541 a systematic description of the envizaged Processing and the purpose of the
Processing;

1542 an assessment of the necessity and proportionality of the Processing in
relation to the Goods andlor Services;

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

1544 the measures envisaged to address the risks, including safeguards, security
measuras and mechanisms to ensure the protection of Personal Data.

15.5 The Supplier shall, in relation io any Personal Data Processed in connection with its

ocbligations under this Conftract:

1551 Process that Personal Data only in accordance with Schedule 4 (Processing
Personal Dala), unless the Supplier is required to do otherwise by Law. If it

4
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is 50 required the Supplier shall notify UKRI before Processing the Personal
Diata unless prohibited by Law;

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
o approval by UKRI of the adequacy of the Protective Measures | having taken
account of tha:

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;

15.5.3 ensure that:

12.54

a) the Supplier Staff do not Process Personal Data excapt in accordance
with the Contract (and in particular Schedule 4 (Frocessing Personal
Data));

b} it uses all reasonable endeavouwrs to ensure the reliability and integrity of
any Supplier Staff who have access io the Personal Data and ensure
that they:

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

(i) are subject io appropriate confidentiality undertakings with
the Supplier or any sub-processor;

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

(LY have undergone adequate training in the use, cara,
protection and handling of Personal Data;

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

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

redation fo the transfer (whether in accordance with UK GDPR
Article 46 or section 75 of the DPA 2018) as determined by UKRI
which could include relevant parties entering into the International
Data Transfer Agreement (the JIDTAT), or International Data
Transfer Agreement Addendum to the Europsan Commission's
SCCs (the “Addendum”), as published by the Information
Commissionar's Office from time to time, as well as any additional
measures determined by UKRI;

c) the Data Subject (as defined by the Data Protection Act 2018) has
enforceable rights and effective legal remedies;
d) 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 s0 bound, uses its
best endeavours to assist UKRI in meeting its obligations); and

10
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e) the Supplier complies with any reasonable instructions notified to it
in advance by UKRI with respect to the Processing of the Perscnal
Data;

15.5.3 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) the transfer is in accordance with Article 45 of the EU GOPR; or

b} the transferming Party has provided appropnate safeguards in
relation o the transfer in accordance with Article 46 of the EU
GDPR as determined by the non-transferring Party which could
include relevant parties entering into Standard Contractual Clauses
in the European Commission's decision 2021/914/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-transferring

Party;

c) the Data Subject has enforceable rights and effective legal
remedies;

d} the transferring Party complies with its obligations under the Data

Protection Legislation by providing an adeguate level of protection
to any Personal Data that is transfered {or, if it is not so bound,
uses its best endeavours to assist the non-transfermring Party in
meeting its obligations); and

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

15568  atthe written direction of UKRI, delate or returm Personal Data (and any

copies of it} to UKRI on termination of this Contract unless the Supplier is
reguired by Law to retain the Personal Data.

Subject to Clause 15.7, the Supplier shall notify UKRI immediately if in relation to it
Processing Personal Data under or in connection with this Contract it:

13681 receives a Data Subject Access Request (or purporied Data Subject Access
Request);

1562 receives a request to rectify, block or erase any Personal Data;

15363 receives any other request, complaint or communication relating to either
Party's obligations under the Data Protection Legislation;

1564 receives any communication from the Information Commissioner or any
other regulatory authority in connection with Personal Data Processed under
the Contract;

158.5 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

1566 becomes aware of a8 Personal Data Breach.

157 The Supplier's obligation to notify under Clause 15.6 shall include the provision

15.8

af further information to UKRI, as details become available.

Taking imto account the nature of the Processing, the Supplier shall provide
KR with assistance in relation to either Party’s obligations under Data
Pratection Legislation and any complaint, communication or request made

il
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under Clause 15.6 (and insofar as possible within the timescales reasonably
required by UKRI) including by immediately providing:

1381  UKRI with full details and copies of the complaint, communication or reguest;

1582 such assistance as is reasonably requested by UIKRI to enable it to comply
with a Data Subject Access Request within the relevant timescales set out in

the Data Profection Legislation;

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

1584 assistance as requested by UKRI following any Personal Data Breach;
and/or

1585 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.

15.9 The Supplier shall maintain complete and accurate records and information o

demonstrate its compliance with Clause 15. This requirement does not apply
where the Supplier employs fewer than 250 staff, unless:

15.9.1 UKRI determines that the Processing is not cccasional;

1592 UKRI detarmines the Processing includes special categories of data as
referred to in Article 9(1) of the UK GDPR or Personal Data relating to
crimimal convictions and offences referred to in Article 10 of the UK GDPR;
or

153.9.3 UKRI determines that the Processing is ikely to result in a risk to the rights
and freedoms of Data Subjects.

15.10 The Supplier shall allow for audits of its Data Processing activity by UKRI or
UKRI's designated auditor.
15.11 The Parties shall designate a Data Protection Officer if required by the Data
Protection Legislation.
1512 Before allowing any sub-processor to process any Personal Data related to the

Contract, the Supplier must:
15.12.1 notify UKRI in writing of the intended sub-processor and processing:
15.12.2 obtain the written consent of UKRI;

15.12.3 enter into a written agreement with the sub-processor which give efiect io the
terms set out in this Clause 15 such that they apply fo the sub-processor;
and

15.12.4 provide UKRI with such information regarding the sub-processor as UKRI
may reasonably reguire.
15.13 To the extent that UKRI provides its consent pursuant to clausa 15.12, the
Supplier shall flow down the contractual obligations contained in this clause 15

to sub-processors. For the avoidance of doubt, the Supplier shall remain fully
liable for all acts or omissions of any of its sub-procassor.

15.14 UKRI may, at any time on not less than 30 Working Days’ notice, revise this
Clause 15 by replacing it with any applicable controller to Supplier standard
clauses or similar terms forming part of an applicable cerification schemsa
{which shall apply when incorporated by attachment to this Coniract).

15.15 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
thie Supplier ameand this Contract to ensure that it complies with any guidance
issued by the Information Commissioner’s Office.

1w
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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 Contract.
The Supplier shall not be responsible for any injury, loss, damage, cost or expense
suffered by UKRI if and to the extent that it is caused by the negligence or wilful
misconduct of UKRI or by breach by UKRI of its obligations under the Contract.

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

(a) loss of profits;

(b} loss of business;

(c) loss of revenue;

(d} loss of or damage to goodwill;

(e} loss of savings (whether anticipated or otherwise); and/or

f any indirect, special or comsequential loss or damage.

Subject always to clause 16.5 and 16.8, the aggregate liability of the Supplier in respect
of all defaults, claims, losses or damages howsoever caused, whether arising from breach
of the Comtract, the supply or failure fo supply of the Goods and/or perform the Services,
misrepresentation {whether tortuous or statutory), tort (including negligence), breach of
statuiory duty or otherwise shall in no event exceed the Limit of Liability.

Subject o clause 16.5, the aggregate liability of UKRI in respect of all defaults, claims,
losses or damages howsoever caused, whether arising from breach of the Confract,
misrepresentation (whether tortuous or statutory), tort (including negligence), breach of
statufony duty or otherwise shall in no event exceed a sum equal to the Chargas.
Maothing in the Coniract shall be construed fo imit or exclude either Party's liability for:
(a) death or personal injury caused by its negligence or that of its Staff;

[1:3] fraud or fraudulent misrepresentation by it or that of its Staff;

(c) breach of any obligation as to title implied by section 12 of the Sale of Goods Act
1978 or section 2 of the Supply of Goods and Services Act 1082; or

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

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

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

FORCE MAJEURE
Meither Party shall have any liability under or be deemed to be in breach of the Contract

for any delays or failures in perdormance of the Contract which result from circumstances
beyond the reasonable control of the Party affected. Each Party shall promptly notify the

1w
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ather Party in writing when such circumstances cause a delay or failure in perdformance
and when they cease to do so. If such circumstances continue for a continuous period of
maore than 30 days, either Party may terminate the Contract by written nolice io the other

Party.
TERMINATION

UKRI may terminate the Contract in whaole or in part at any time before the Goods and/or
Services are provided with immediate effect by giving the Supplier written notice,
whereupon the Supplier shall discontinue the provision of the Goods and/or Services (in
whole or in part as applicable). 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 natice of cancellation, are already
in transit and the costs of materials which the Supplier has purchased fo fulfil the
order for the Goods and which cannot be used for other orders or be retumed to
thie supplier of those materials for a refund; and/or

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

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

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

[1:3] repeatedly breaches any of the terms and conditions of the Contract in such a
manner as to reasonably justify the opinion that its conduct is inconsistent with it
having the intention or ability to give effect to the terms and conditions of the
Contract;

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

(d} undergoes a change of control within the meaning of section 1124 of the
Corporation Tax 2010, unless UKRI has given its prior written consent to the
change of control or does not raise an objection within 6 months of the Supplier's
written notice to UKRI that a change of confrol has cccumed;

(e} breaches the provisions of clauses 8.2, 13, 14, 15 and 19;

{f becomes insolvent, or if an order is made or a resolution is passed for the winding
up of the Supplier (other than voluntarily for the purpose of solvent amalgamation
or reconstruction), or if an administrator or administrative receiver is appointed in
respect of the whole or any part of the Supplier's sssets or business, or if the
Supplier makes any composition with its creditors or takes or suffers any similar
or analegous action (o amy of the actions detailed in this clause 18.3) in
consequence of debt in any jurisdiction; or
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(g} fails to comply with legal obligations in the fields of environmenial, social or labour
law.

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

In addition to the Supplier's statutory nights, the Suppher may terminate the Contract by
writben notice to UKRI if UKRI has not paid any undisputed imwoice within 80 days of i
fallimg due.

Termination or expiry of the Contract shall be without prejudice to the rights of either Party
accrued prior to termination or expiry and shall not affect the continuing rights of the
Parties under clauses 2, 3.2, 3.3, 8, 11, 12.1, 13, 14, 15, 16, 18.7, 18.4, 20.3, 21 and 22.9
and any other term or condition of the Contract that either expressly or by implication has
effect aftar termination.

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

(a) give all reasonable assistance to UKRI and any incoming supplier of Goods

andior Services; and

{1:1] return &l requested documents, information and data to UKRI as soon as
reasonably practicable.

COMPLIANCE

The Supplier shall prompily notify UKR| of any health and safety hazards which may arise
in comnection with the periormance of its obligations under the Contract. UKRI shall
promptly notify the Supplier of any health and safety hazards which may exist or arise at
UKRI's premises and which may affect the Suppler in the performance of its obligations
under the Contract.

The Supplier shall:
(a) comply with the reasonable requirements of UKRI's security amrangements;
[1:3] comply with all UKRI's health and safety measures;

(c) notify UKRI immediately in the event of any incident occurring in the perfformance
of its obligations under the Contract on UKRI's premises where that incident
causes any personal injury or damage to property which could give rise to
personal injury;

(d} perform its obligations under the Coniract in accordance with all applicable
equality law and UKRI's equality and diversity policy as provided to the Supplier
from time to time;

[=3] take all reasonable steps to secure the observance of clause 19.2(d) by all Staff;
and

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

The Goods shall be packed and marked in a proper manner and in accordance with any
instructions specified in the Award Letter, any statutory reguirements and any
requirements of the camriers. All packaging materials shall be considered non-returmable.
The Supplier shall indemnify UKRI against all actions, suits, claims, demands, losses,
charges, costs and expensas which UKRI may suffer or incur as a result of, or in
connection with, any breach of this clause 18.3.
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If notified by UKRI, the Supplier shall comply with, and shall ensure that its Staff shall
comply with, the provisions of:

(a) the Official Secrets Acts 1911 to 1083; and
(b} section 182 of the Finance Act 1089,
PREVENTION OF FRAUD AND CORRUPTION

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

The Supplier shall take all reasonable steps, in accordance with Good Industry Practice,
to prevent fraud by the Staff and the Supplier (including its shareholders, members and
directors) in connection with the Contract and shall notify UKRI immediately if it has reason
to suspect that any fraud has occurred or is ocourring or is fikely o ocour.

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

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

[1:3] recover in full from the Supplier any other loss sustained by UKRI in consequence
of any breach of this clause.

DISPUTE RESOLUTION

The Parties shall attermpt in good faith to negotiate a settlemant to any dispute behwean
them arising out of or in connection with the Contract and such efforts shall involve the
escalation of the dispute to an appropriately senior represantative of each Party.

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

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

GENERAL

Each of the Parties represenis and wamanis to the other that it has full capacity and
authority, and all necessary consenis, licences and permissions to enter into and perform
its obligations under the Contract, and that the Contract is executed by its duly authorised
representative.

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

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

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

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

The Contract contains the whole agreement between the Parties and supersedes and
replaces any prior written or oral agreements, representations or understandings between
them. The Parties confirm that they hawve not entered into the Contract on the basis of any
representation that is not expressly incorporated into the Contract. Mothing in this clausa
22 6 shall exclude hability for fraud or fraudulent misrepresentation.

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

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

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

If any provision of the Contract is prohibited by law or judged by a court fo be unlawful,
void or unenforceable, the provision shall, 1o the extent required, be severed from the
Contract and rendered ineffective as far as possible without modifying the remaining
provisions of the Contract, and shall not in any way affect any other circumstances of or
the validity or enforcement of the Contract.

NOTICES

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

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

Motices under clauses 17 and 18 may be served by email only if the original notice is then
sent to the recipient by personal delivery or recorded delivery in the manner set out in
clause 23.1.
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24 GOVERMNING LAW AND JURISDICTION

241  The validity, construction and performance of the Contract. and all contractual and nom-
contractual matters arising out of it. shall be governad by English law and shall be subject
to the exclusive jurisdiction of the English courts o which the Parties submit.

Schedule 2- Specification

1 The Suppliers shall provide the Goods andfor Services in accordance with this Schedula
2
Intreduction

The Economic and Social Research Council (ESRC) would like to appoint a set of facilitators to
run a sandpit in the area of Levelling Up. The sandpit is scheduled to take place over 4 days during
Jamuary 2024, one in person day and 3 additional virtual sessions.

The confirmed dates for the sandpit are:
Friday 12* January - in person
Tuesday 16™ January - (online )
Wednesday 17" January - (onfina)
Thursday 25% January - (online)

Background to the Requirement

The opportunity will be jointly funded by The Department for Levelling Up, Housing and
Communities (DLUHC) and the Economic and Social Research Council (ESRC).

ESRC as part of UK Research and Innovation works in partnership with universities, research
organisations, businesses, charities, and government to create the best possible environment for
research and innovation to flourish. We aim to maximise the contribution of each of our
component parts, working individually and collectively. We work with our many pariners to
benefit everyone through knowledge, talent and ideas.

Further information can be found at UKR| — UK Research and |nnovation

Purpose of This Quotation Exercise

The purpose of this exercise is to gather quotes on costs with a view to appointing a group of
suitable sandpit facilitators.

2 Bac nd to The Sandpit

ESRC will run a 4-day interactive sandpit in the area of Levelling Up.

The overall aim of this sandpit is to commission novel, interdisciplinary, challenge-led research
projects that can address multifaceted questions related to levelling up. The research
commissioned will be used by members of the Levelling Up Advisory Council (LUAC) to inform
expert advice to ministers.

Muore widely, the sandpit will also act as thought leadership, stimulating debate and driving
greater understanding of levelling up policy amongst the public, local authaorities, think tanks and
the private sector. We need to build new evidence, and draw together existing evidence from
ather disciplines, to guide this policy agenda.

The research agenda for this sandpit is structured around:

« the LUAC's workstreams and their resulting research priorities
a  the overarching relationship between the six capital and target outcomes

specific questions around the capitals themselves that are not being
covered elsewheare.
« wider questions on specific place needs, and the intersection with othear
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government priorities

The research ideas developed at the sandpit should investigats some or a combination of the
following challenge areas, as set out by DLUHC below:

Owerall levelling up prioritisation

The Levelling Up agenda aims io ensure that everyone in the UK have a path to economic
success and personal wellbaing, regardless of where they live. The Levelling Up White Papear
emphasised the importance of horizontal interventions across multiple policy areas, o
sirengthen the supply of each of the six capitals. It's important that we understand the relative
priarities of different interventions, and the interaction between outcomes. In particular:

» what drives differences in regional economic growth, real wages and
productivity between places? Which is most important? What are the extent and
costs of insufficient supply or misallocaton of the six capitals in different locations
across the UK? How should we prioritise policy interventions across the 12 Missions
and the six capitals as a consequence? [High priority; Cuantitative approach)

« what drives differences in wellbeing and pride in place between places? How do
these factors inferact with the 12 Levelling Up missions? How should we prioritise
policy interventions across the 12 missions and the six capitals as a consequence?
(High pricrity, Quantitative and Qualitative approach)

# what role does natural capital play in determining regional outcomes? How
might we integrata it into the Levelling Up agenda?

#  how well does gowernment (at all levels) allocate its resources between the six
capitals? How can allocative efficiency in the use of scarce public resources be
improved fo the benefit of levelling up and other goals?

Human capital

Human capital is central to the economic and social well-being of people and places. Improving
people’s health, education, skills and employment prospects will ensure that everyone, wherever
thiey lve, have the opportunity to ive fulfilling, healthy and productive fives. Existing research has
demonstrated that education and professional experience both determine eamings capacity.

And there is widespread evidence of the impact of economic scarring constraining recovery from
place-specific and macroeconomic shocks, because of unemployment depleting human capital.
Moreover, the concentration of high-skilled adults in a place also boosts its outcomes via positive
spill over effects. This part of the research agenda focusses on how we can support and extend
human capital in places, to attract and retain high quality jobs, and support wider benefits to
economic and social wellbeing. In particular, we need o understand:

- which factors (for example, social capital or liveability of a place, housing
affordability, transport connectivity) have the greatest influence on the migration of
skilled workers? How should policy influence labour mobility ?

- what can the UK do to ensure the lowest skilled benefit from the changing shill
mix required by the UK's changing indusiry mix, including greater demand for soft skills?
What would be the most effective poficy options?

Institutional capital {devolution)

Institutional capital is vital for a place’s successes. Local leaders and local administrations can
tailor policy to the specific challenges that areas face. As 8 consequence, devolution is a central
part of the Levelling Up agenda. We are both supporting the establishment of new devolved
administrations and devodving furthar powers. We are very keen fo further develop our evidence
basa for these decisions, including defining a counterfactual, which has previously proved
challenging. Cur aim is to draw on evidence from UK devolution from the last 20 years, and
devaolution of powers inlemationally, to support the design and implementation of further
devolution. Specifically:-
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# how can we best evaluate the impact of devolution in the UK? How do we
aestablish a credible counterfactual for devolution, including drawing on lessons from
ather countries? Are there novel or imnovative data and methodologies that could be
usad?

= what has been the impact of English devolution so far on local economic growth,
social outcomes or both? What affect on growth and productivity in English city-
regions would greater decentralised policy responsibilities (pofitical, economic and
fiscal) equivalent to comparator OECD cities have if assigned to the city-regional or
sub-regional level? What role does quality of local government have on ocutcomes?
« what effect does vanation between sub-national governments of powers and
responsibilities held hewe on quality of government? What effect does variation in
governmance system and structure have for the same? What are the Govermnance
benefits of English Combined Authority and County mayors?

# what are the most affective institutional mechanisms to promote inter-regional
learning. capacity building and skills dewelopment? What systems of governance
and funding produce sustainable and enduring benefits from such institutions?

# what can social research tell us about public perceptions and understanding of
Emglish devolution? Which factors (individual demographic, spatial, and so on) drive
santiment towards Mayors and_Mayoral Combined Authorities | MCAs)? Do the
public have a good understanding of MCAs’ powers and responsibifities? Can
innowvative or novel data be used to explore perceptions?

Social capital

Research has shown that depleted social capital is a cause as well as a reflection of the under-
performance of places. For example, low levels of community cooperation and trust reduce the
attraction of places as a destination for people, business and finance. But it has historically been
difficult to measure social capital, and the evidence base on its impact and how best to support it
is limited. Under the Levelling Up agenda, we would be particularly inferested to focus on:

. How can we improve the geographical alignment of local govemance
and resources with communities’ understanding of placa?

Specific place requirements

Lewvelling up will mean different things and require different interventions across particular types
of place. We want to embrace that diversity and suppart the conditions that every place needs o
succead. To do so, we need to understand more around the particular needs and challenges

within areas, specifically:

« how should we account for the differing needs of place in policy
making? Which types of place or policies might require a particular place-
sansitive approach?

# {o what extent are economic and social inequalities in London driven by
place-specific factors? Given this, are these best addressed by national or
local levers?

# how can we hamess London’s economic activity to benefit other
regions?

= what drives the large differences in outcomes between poor children
born im London and those outside?

« analysis of economic and social inequalities in Balfast compared to the
rest of Morthemn Ireland

#  what is needed to drive rural economic growth?

# what has been the impact of kevelling up policies in rural areas?

#  how should we design and deliver of levelling up in rural areas?
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Intersection with other government prierities

Leveling up will not be delivered in a vacuum. The UK faces a number of other key challenges.
We want o understand how these affect the context for Levelling Up, and how we can ensure
that the Levelling Up agenda complements other interventions.

#  how could Levelling Up alfign with Net Zero funding to drive growth in left behind
areas?
« what are the risks facing left-behind places due to the Net Zero transition and
what can we do to mitigate, including international examples?
= what has been the impact of macroeconomic shocks for regional ineguality -
including the global financial crisis, the cost-of-living shock, and COVID-157 What
are the implications for how we:

o impemeant our current Levelling Up agenda

o ensure local economies are more resilient against future shocks

What is a sandpit?

A sandpit in this case is an interactive workshop held over 4 days invohving 20-30 participanis, the
director, and several independent stakeholders. An essential element of & sandpit is a highly
multidisciplinary mix of participants taking part, some being active academic researchers and
some being pobtential users of research outcomes, to dive creative, lateral thinking and radical
approaches to addressing particular research challenges. Each sandpit has a different scientific
focus.

Sandpits are intensive events. For the well-being of participants, the timetable should include
informal networking activities as a break from the detailed explorative discussions.

Outcomes of sandpits range from a single large multidisciplinary adventurous research project, to
several smaller multidisciplinary projects, feasibility studies, networking activities and s0 on. These
research projects will hawve a defined research programme with clear objectives and asims.

The outcomes are not pre-determined but are defined during the sandpit by the group. ESRC
sandpits should produce ideas for research programmes that are creative, highly imnovative,
adventurous and potentially transformative. Ultimately, the funders are looking for high-guality
research that offers the potential for a step-change in the area of Levelling Up.

Who are the key players at the sandpit and what are their roles?

Sandpits are led by a director with a group of mentors (subject matter experts) in support. This
“Director and Mentor' group is not eligible to receive research funding so act as impartial advisors
and peer reviewers in the process. While the director and mentors are responsible for the content
of the sandpit, the facilitalors are responsible for the process — creating a facilitation plan for the 4
days. They design the activities and schedule sessions fo create an enviromnmeant where innovative
ideas can be formed, shared, developed, and accepted. In the intensive sandpit environment,
facilitators need to constantly adapt schedules and activities to maintain the group's focus.

As detailed above, there are several key players with differing responsibilities at a sandpit namely,
the Director, Mentors, Facilitators, Stakeholders, Participants and the funder. These different
sandpit roles are all imporiant, without any one of these dimensions the sandpit would not be a
success. These roles also allow us to separate the process from the technical and scientific
comtent.

The Director: key to the success of a sandpit is & Director with the vision and skills to bring
together 8 multidiscipinary team of researchers to address the research challenges, and with a
commitment to the sandpit ethos. The director could come from either the academic or business
seciors and will have considerable freedom io establish and run the sandpit in ways most
appropriate to the achieverment of its overall objectives. The funder's will select the Director and
he/she will aid with the scoping of the sandpit and work with the faciliators advising on the
technical/scientific aspects.

The Mentors: are analogous (o “peer reviewers' but with more of a guidance role. They work with

the Director to select the participants, and when at the sandpit provide objective advice and input
to the participants and also offer comment on the research projects arising from the sandpit, with
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the overall aim to ensure that the sandpit leads o high-quality innovative research. The funder's
will select the mentors. In general, a sandpit will have 3-5 mentors, who work together with the
Director.

The Director and Mentor team are the technical and scientific content owners prior to the sandpit
and share this role with the participants during the sandpit.

The Stakeholders: these will vary depending on the sandpit topic. They are individuals, likely from
organisations for whom the sandpit topic is relevant and important, and who are "problem owners™.
They could be from industry {companies or other bodies), Gowernment (other government
departmentis, agencies, local govermnment) or charities, lobby groups, citizen's groups.
Representatives from such organisations are important contributors to a sandpit, for instance they
can bring challenging/provocative presentations about the current state of play relating to the
problems being discussed at the sandpit, and also the political’social confext. If applicable the
funders will recruit the stakeholders but would be open to suggestions from the facilitator team.

The Funders (ESRC and DLUHC): the role of the staff present from ESRC is to organise and
manage the sandpit, all the key players and ensure the aims of the sandpit are met. The staff will
also be responsible for the real time peer review process and associated audit trail and will
reinforce the need for novelty, adventure & risk in the research being explored and eventually
proposed. The ESRC representatives will also advise on the research proposal process e.g.,
requested resources, conflicts of interest, financial, and Inteliectual Property Rights aspects. The
ESRC represeniatives will oversee the peer review recommendations and final funding decisions
that are made on the final day of the sandpit. An ESRC representative will be identified as the
sandpit facilitator's primary contact for the sandpit and will be the focal point of information and
advice for all key players at the sandpit. Only sandpit parficipants can access the funding which
depends sirongly on the quality of their research ideas proposed as judged by the process of real
time peer review at the sandpit.

The Participants: the group of sandpit participants will have been selected (by the Director and
mentors) io attend the sandpit from an open invitation for expressions of interest (advertised on
the UKRI Funding Finder website) and will therefore hawe an inferest in the topic, and the right
attitude and personal characteristics o the sandpit approach. They will represent a wide range of
backgrounds, disciplines and experiences. The ethos of the sandpit is that the participants "‘own’
the ideas and the outputs, and that they have the responsibility to parlicipate fully and
constructively for the full 5 days. This includes making what might be hard decisions about
prioritisation of ideas and funding allocatioms. Parficipants are sources of knowledge and
expertise; they work with the content, generate ideas and ultimately develop research projects that
are pitched and then submitied for research funding. Mot necessarily all the participants leave the
sandpit with funding.

The Facilitators: while the Director and Mentors are responsible for the scientific content of the
sandpit, the facilitators are responsible for the process, specifically: designing and scheduling the
various activities and sessions of the sandpit (e.g. ice-breakers, technigues for generating ideas,
break-out groups, creative exercises, sessions on sharing and presenting research ideas and
obtaining feedback etc.). The facilitators will work closely and collaboratively with the Director and
the ESRC staff when designing the schedule. At the sandpit itself, the facilitators will take the lead
on explaining the process and directing the activities. In addition, they will faciitate smaller groups
as neaded, working closely with the Director, Mentors and ESRC staff. The facilitators will support
the UKRI staff to manage both the conflicts of interest and real time peer review process.

What happens at the sandpit?
There are several aspects to the sandpit:
= Getting to know everyone in the room
= Agreeing a common language and terminology amongst people from a very diverse
range of backgrounds and disciplines
=  Sharing understanding and defining the scope of the issue
#« (Generating ideas by taking part in breakout sessions focused on the problem domain,
using creative and innovative thinking technigques.
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#» Giving and receiving peer feedback on the ideas

= Forming groups and subsequently developing multidisciplinary, potentially
transformative research projects

= Pitching research projects and receiving funding recommendations.

#» Incorporating fun and social activities within each day

The sandpit process can be broken down into several key stages:

Pre-work (before
day one of the
sandpit):
Interact with the
problem
statement:

Who are the parlicipants? Whal expertise do they bring io the
sandpit? YWhat does the topic mean to them? Do they hawe any

i= ters/reading material that they want to share with oihars?
Here the group focuses on the specific theme of the Sandpit. Through
interactiocn with invited stakeholders, they will debate the problems
shared by DLUHC in detail to build a comprehensive picture of the
situation. Mapping the problem begins to highlight technology,
knowledge and ways of tackling the research quesfions that could
haold the key to future solutions.

Clarify:

Exploring the topic further /research challenges and start to consider
approaches

Ideate:

Mow, with a clear understanding of the issues highlighted by DLUHC,
and helpad by Mentors and facilitators, the group begins to form ideas
in response to the problem. Drawing on the discussions and
experiences, smaller groups begin fo form around the emarging
ideas, self-selecting the skills and expertise needad for success.

Develop:

Through a series of activities, the newly formed research groups
develop, test and refine their ideas. The proposals are repeatedly
examined, pitched, reworked and tested again. At this stage, groups
begin to look at funding issues such as the lewel of resources reguired.

Implement:

Groups present projects as part of the real time peer review process
before proposals are ranked in order based on their fit to the Sandpit
assessment criteria budget. A final recommendation by the Director
and Mentors is made to ESRC and DLUHC, and funding decisions
are made. Sandpit funding is not spread evenly across participants: a
variety of outcomes are possible, ranging from a single large research
project o several smaller projects, feasibility studies, networking
aclivities, owerseas visits and so on Outcomes are not pre-
determined, but are pitched, assessed and decided upon during the
Sandpit.

Begin

After the sandpit, the successful Sandpit projecis are convertad into
fully costed draft proposals. Draft proposals are sent to the Director
& Mentors to verify that the proposals as submitted have the
schentific themes/objectives generated and agreed at the workshop.
Once the Director and Mentors are happy with the proposals then
the project teams can submit the full proposals to UKRI funding

By S,

The sandpit process is designed to allow space for creativity, while also building
collaborative research teams.

What is the focus of this sandpit?

The focus of this sandpit is Levelfing Up. The sandpit will take place over 4 weeks in January 2024.
The sandpit will take place both in person and online. We have a total budget of £1.4m to fund
projects. There is no set upper limit for individual projects, but we will look to fund projects across
the priorty areas shared by DLUHC.
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The broad aims of the sandpit are io generate research proposals which can:
#» Form new collaborations between researchers and innowvators in diverse research areas;
#» Create new and innovative research ideas that tackle challenges linked to the
multifaceied guestions related to levelling up.

= Allow researchers to pitch projects for funding fo test ideas;
= Cultivate a common language between disciplines;
#» Consider co-design with end-usars;
#» Facilitate interactions between key researchers, innovators and users.
Timeline:
Call for apphcants launched October 2023
Call close (expressions of interest) MNovember 2023
Anticipated decision of Award:: December 2023
Sandpit: January 2024

Full timelines are stil in the process of being agreed but this should provide an outline.
Therefore, we require the services of a facilitation company to plan and facilitate a 4-day sandpit
event on Levelling Up. (See details about role of facilitators at a sandpit above).

Schedule 3 - Charges

1 The Charges for the Goods and'or Services shall be as set out in this Schedule 3.
2 E£18,120.00 excluding VAT
3 Where the Services are o be provided on a time and materials basis, the Charges for

those Services will be calculated as follows:

(a}

]

(e}

(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 between such hours and on such days as are agreed
by UKRI and the Supplier;

thie Supplier will not be entitled to charge pro-rata for part days without the prior

written consent of UKRI;

the Supplier will ensure that every individual whom it engages to perform the
Services completes time sheets recording time spent on the Services and the
Supplier will use such time sheeis to calculate the charges covered by each
invoice and will provide copies of such time sheets to UKRI upon request, and
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3] the Supplier will invoice UKRI| monthly in amears for its charges for time, as well
as any previously agreed expenses and materials for the month concermed
calculated as provided in this paragraph 3 and paragraph Errorl Reference

source not found..

Expenses

4 MiA included in cost.

Schedule 4 - Processing Personal Data

The Supplier shall only process in accordance with the instructions as advised below and comply
with any further written instructions with respect to processing by the Coniracting Authority. Any
such further written processing imstructions required by the Contracting Authorty shall be
incorporated into this Schedule and shall be the subject of a formal amendmeant to this Contract.

1. The contact detsils of the Conftracting Awuthority Data Protection Officer are:
2. The contact detasils of the Suppliers Data Protection Officer are:
3 The Supplier shall comply with any further written instructions with respect to processing

by the Contracting Authority.

Amy such further instructions shall be incorporated into this Schedule

Description Details

Subject matter of the processing The processing is needed to ensure that the Supplier
can effectively deliver the contract to deliver the
facilitation of our Lewvelling up Sandpit which will bring
together academics to produce grant proposals and
funding decision to be made within a shorier period of
time.

Dwraticn of the processing The duration of processing will ba within the ifetime of
the confract io be delvered, and not beyond this
{December 2023 — February 2024).

Mature and purposes of the processing The purpose will include: the supplier will require the
contact details of the delegates and wisitors from
government in order io develop and deliver the sandpit.
The supplier will be contacting the individuals to carry
out preparatory work prior to the sandpit

Type of Personal Data The types of personal data included and shared will
include: name, address, contact email address

Categories of Data Subject UKRI employees, Government employees contractors
and consultants, Members of the Research and
Innovation Community, Peer Reviewers.

Plan for return and destruction of the data | The data will be retained for the pariod of the contract
once the processing is compleie UNMLESS |and will then be deleted by the supplier and
requirement under union or member state | confirmation provided to UKRI.

law to preserve that type of data
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Controls in place o prevent further use of
the data

Contractual agreement between UKRI and the supplier
setting out the specific purpose for the processing of
personal data and the requirement for deletion once the
coniract has expired

Supplier Proposal
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