Novati_UKRI-2090_Contract_Terms and Conditions - V3.2 - signed

UK Waste Solutions Ltd T/A Novati.
Alexander House, Cafferata Way,
Newark

NG24 2TN

Attn:

By email t(l):
Date: 15 July 2022

Your ref:
Our ref: UKRI-2090
Dear Sirs,

Award of contract for Integrated Domestic Waste Management & Minimisation BGS Keyworth

Following your tender/ proposal for Integrated Domestic Waste Management & Minimisation to
UKRI, at BGS Keyworth site, Nottingham NG12 5GG, we are pleased to 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, a statutory corporation whose registered
office is at Polaris House, North Star Avenue, Swindon, England, SN2 1FL (“UKRI”); and

(2) UK Waste Solutions Limited T/A Novati, a company incorporated and registered in
United Kingdom with company number 04995890 and registered VAT number
829141528 whose registered office is at Alexander House Beacon Hill, Business Park
Cafferata Way, Newark Nottinghamshire NG24 2TN (the “Supplier”).

Unless the context otherwise requires, capitalised expressions used in this Award Letter have the
same meanings as in the terms and conditions of contract set out in Schedule 1 to this Award
Letter (the “Conditions”). 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.

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

Term

1 Commencement Date: 18" July 2022

2 Expiry Date: 171" July 2024

3 UKRI may extend this Contract for a period of up to 2 x 1-year periods, by giving not less

than 2 weeks’ 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 and/or Services

4 The Specification of the Goods and/or Services to be delivered is as set out in
Schedule 2.
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Charges & Payment
5 The Charges for the Goods and/or Services shall be as set out in Schedule 3.

6 All invoices should be sent, quoting a valid purchase order number (PO Number) provided
by UKRI, to: UK Research and Innovation c/o UK SBS Ltd, Polaris House, North Star
Avenue, Swindon, SN2 1FF.

T 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 (i.e. Contract Manager). Non-compliant invoices
will be sent back to you, which may lead to a delay in payment. If you have a query
regarding an outstanding payment, please contact our Accounts Payable section either
by email to finance@uksbs.co.uk or by telephone 01793 867000 between 09:00-17:00
Monday to Friday.

Supplier’s Liability

8 Pursuant to clause 20.4, the Supplier’s Limit of Liability under this Contract shall be: 125%
of the total Charges paid and payable to the Supplier under this Contract.

Insurances

9 The Supplier is not required to maintain the following insurance policies referred to in

clause 19.1 of the Conditions:
(a) Professional indemnity insurance for not less than £2 million per claim

(b) Loss, damage or destruction of any of UKRI's property under the custody and

control of the supplier, with 2 minimum sum insured of £5 million per claim
Notices

10 The address for notices of the Parties are:

UKRI Supplier

Polaris House, North Star Avenue, UK Waste Solutions Ltd T/A Novati.
Swindon, England, SN2 1FL

Attention:

Alexander House, Cafferata Way,
Newark NG24 2TN

Email: commercial@ukri.org

Liaison & Disputes

11 For general liaison your contact will continue to be

12 Pursuant to Clause 32.3, Disputes shall be escalated to the following individuals:
(c) Stage 1 escalation:
BLFOIA Section 40 |

Supplier: Novati Account Manager
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(d) Stage 2 escalation:

UKRI: UKRI Head of Commercial

supptr
|

We thank you for your co-operation to 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 acceptance of the award of this contract by signing and returning the
enclosed copy of this letter to < Insert > at the above address. No other form of
acknowledgement 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:

Position: Commercial Business Partner

Date: 18 July 2022

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

Signed for and on behalf of UK Waste Solutions Ltd T/A Novati

Signature:

Name:

Position:

Date: 18/07/22. ...
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Schedule 1 - The Conditions

1 INTERPRETATION

1.1 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

conditions;

Change in Law: any change in Law which impacts on the performance of the Goods and/or

Services which comes into force after the Commencement Date;

Charges: the charges payable by UKRI for the supply of the Goods and/or Services as

specified 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 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, strategies, inventions, designs, software, market opportunities,
personnel, customers or suppliers (whether relating to this Contract or otherwise)

either 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 and terms of this Contract and of any subsequent agreement entered

into in relation to this Contract;

(e) the fact that discussions and negotiations are taking place concerning this Contract

and the status of those discussions and negotiations; and

(f) any copy of any of the information described in (a), (b), (c), (d), or (e) above, which

shall be deemed to become Confidential Information when it is made. For the
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purposes of this definition, a copy shall include, without limitation, any notes or
recordings of the information described in (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;

(ii) 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;

(iii) 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;

(iv) was independently developed without access to the Confidential

Information; or

(v) relates to the Supplier's performance under this Contract or failure to pay

any sub-contractor as required pursuant to clause 10.9;

Contract: means the contract between UKRI and the Supplier constituted by the Supplier’s

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

Cyber Essentials Questionnaire: UKRI's questionnaire for suppliers regarding their cyber

security arrangements, a copy of which is available from UKRI on request;

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 (Sl 2000/2699), the Electronic Communications Data
Protection Directive (2002/58/EC), the Privacy and Electronic Communications (EC
Directive) Regulations 2003 (S| 2426/2003), the GDPR and all applicable laws and
regulations relating to the processing of personal data and privacy, including where
applicable the guidance and codes of practice issued by the Information Commissioner, in

each case as amended or substituted from time to time;

Declaration of Ineffectiveness: a declaration made by a Court under regulation 98 which

has any of the consequences described in regulation 101 of the Public Contracts
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Regulations 2015 (as amended) or which is made under an equivalent provision
implementing Directive 2014/23/EU in England, Wales & Northern 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 Delivery Date, which
shall include unloading and any other specific arrangement agreed in accordance with

” o«

clause 6. “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 drafts);

Delivery Date: the date for delivery of the Goods specified by UKRI in writing and if no such
date is specified, within 28 days of the date of UKRI's written request;

Delivery Note: means a note produced by the Supplier accompanying each delivery of the
Goods which shows the date of the order, the order number (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 any document in writing, any drawing, map, plan,
diagram, design, picture or other image, tape, disk or other device or record embodying

information in any form.

EIR: the Environmental Information Regulations 2004 (or if applicable the Environmental
Information Regulations (Scotland) 2004) together with any guidance and/or codes of
practice issued by the Information Commissioner or relevant government department in

relation to such regulations;

Expiry Date: means the date for expiry of the Contract as set out in the Award Letter;
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FOIA: 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 any 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, acts of state or public enemy, wars, revolutions, uprisings, hostilities, 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;

GDPR: means:

(a) the General Data Protection Regulations (Regulation (EU) 2016/679) which came
into force on 25 May 2018; or

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

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 to 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 Services;

Good Industry Practice: means all relevant practices and professional standards that
would be expected of a well-managed, expert service provider performing services
substantially similar to the Services or supplies substantially similar to the Goods to

customers of a substantially similar size and nature to UKRI,

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,
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
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and including all applications for and renewals or extensions 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 identified in the Award Letter;

Notifiable 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 Number: means UKRI’s unique number relating to the supply of the Goods and/or

Services;

Public Body: any part of the government of the United Kingdom including but not limited to
the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the
National 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 Directive 2014/23/EU in England, Wales & Northern Ireland (as amended

from time to time);

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

by another Party;
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Remediation Plan: means a report identifying:

(a) the nature of the Notifiable 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 Notifiable Breach and to ensure the impact of the Notifiable 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 2003/361/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 Services;

Supplier's Associate: any individual or entity associated with the Supplier including,
without limitation, the Supplier's subsidiary, affiliated or holding companies and any
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 whether
threatened or pending in relation to any incident involving the Supplier's, or another party’s,

provision of the Goods and/or Services;

Staff: means all directors, officers, employees, agents, consultants and contractors of the
Supplier and/or of any sub-contractor of the Supplier engaged in the performance of the

Supplier’'s obligations under the Contract;

Staff Vetting Procedures: means 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;
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Term: means the period from the Commencement Date to the Expiry Date as such period

may be extended or terminated in accordance with the terms and conditions of the Contract;

TUPE: the Transfer of Undertakings (Protection of Employment) Regulations 2006 as

amended or replaced from time to time;

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.

1.2 In this Contract, unless the context requires otherwise, the following rules apply:

(a)

(b)

(c)

(d)

(f)

(¢))

(h)

A person includes a natural person, corporate or unincorporated body (whether or

not having separate legal personality).

A reference to a party includes its personal representatives, successors or

permitted assigns.

A reference to any Law is a 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-enacted.

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 Contract are for ease of reference only and do not affect the

interpretation or construction of the Contract.

A reference to writing or written includes e-mails.

A reference to numbered clauses are references to the relevant clause in this

Contract.

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 omitted to be done.

2 BASIS OF CONTRACT

2.1 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
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22

3.1

41

4.2

4.3

incorporate (whether in any quotation, confirmation of order, invoice, in correspondence 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 in 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.

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 UKRI.

In providing the Services, the Supplier shall:

(a) 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;

(b) perform the Services with reasonable skill, care and diligence in accordance with

Good Industry Practice in the Supplier’'s industry, profession or trade;

(c) 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 this Contract;

(d) 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
to the Supplier by UKRI;

(e) provide all equipment, tools and vehicles and such other items as are required to
provide the Services;
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(f) use goods, materials, standards and techniques, 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 Industry Practice and are free from defects

in workmanship, installation and design;

(9) obtain and at all times maintain all necessary licences and consents, and comply

with all applicable laws and regulations;

(h) 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;

(i) observe all health and safety rules and regulations and any other security

requirements that apply at any of UKRI's premises; and

() not do or omit to do anything which may cause UKRI to 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.

4.4 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.

5 SUPPLY OF GOODS

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

shall:

(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;

(b) 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 Supplier's 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-clause;
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5.2

5.3

54

5.5

5.6

5.7

(c) where applicable, be free from defects (manifest or latent), in materials and

workmanship and remain so for 12 months after Delivery;

(d) be free from design defects;

(e) comply with all applicable statutory and regulatory requirements relating to the

manufacture, labelling, packaging, storage, handling and delivery of the Goods;

(f) be supplied in accordance with all applicable legislation in force from time to time;
and
(9) 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 to the

supply of the Goods and comply with all of UKRI’s instructions.

The Supplier shall ensure that at all times it has and maintains all the licences, permissions,
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 UKRI considers that the Goods do not conform or are
unlikely to 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 to

ensure compliance.

Notwithstanding 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 tests after the Supplier has carried 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.
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

DELIVERY

Unless otherwise 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 to the Supplier.

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 (as well as any other
specific arrangement agreed by the Parties has taken place) and UKRI has signed for the
Delivery. The 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 obtained sign-off of the Delivery Note by or on behalf of UKRI.

Unless otherwise stipulated by UKRI in writing to the Supplier, Deliveries shall only be

accepted 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 to

reach their destination in good condition:

(b) each delivery of the Goods is accompanied by a Delivery Note; and

(c) if the Supplier requires UKRI to return any packaging material to the Supplier, that
fact is clearly stated on the Delivery Note. 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

returnable to the Supplier at the Supplier's expense.

If the Supplier delivers less than the quantity of Goods ordered, and UKRI accepts the

delivery, a pro rata adjustment shall be made to the invoice for the Goods.

The Supplier shall not deliver the Goods in instalments without prior written consent 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:
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(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

(b) 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.

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

6.10  Without prejudice to clause 13.1, any 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 incurred by third parties for any loss or damages to the extent that such loss
or damage is not attributable to the negligence or other wrongful act of UKRI, 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 to the extent that any such damage or injury is attributable to any act

or omission of the Supplier or the Staff.

7 TITLE, RISK AND USE

71 Without prejudice to any other rights or remedies of UKRI, title and risk in the Goods shall

pass to UKRI on completion of Delivery.

7.2 The Supplier warrants that:

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

(b) 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 to the Goods.
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8.1

8.2

8.3

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 to Deliver the Goods or part of the Goods including any
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 common law, UKRI shall be entitled to:
(a) terminate the Contract in whole or in part without liability to the Supplier;
(b) accept late delivery of the Goods;

(c) require the Supplier, free of charge, to deliver substitute Goods within the

timescales specified by UKRI;

(d) require the Supplier, free of charge, to repair or replace the rejected Goods, or to

provide a full refund of the price of the rejected Goods (if paid);

(e) reject the Goods (in whole 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 returned;
(f) buy the same or similar goods from another supplier; and

(9) recover any expenses incurred in respect of buying the Goods from another
supplier which shall include but not be limited to administration costs, chargeable

staff time and extra delivery costs.

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

or common 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
(b) the Supplier commits a breach of clause 4.3 which is capable of remedy,

(each a “Notifiable Breach”), the Supplier must as soon as practicable but in any event
within 5 Working Days (or as otherwise agreed by UKRI) of being notified by UKRI of the
Notifiable Breach, submit a draft Remediation Plan to UKRI for approval. UKRI may, acting
reasonably, consider the draft Remediation Plan as inadequate to rectify the Notifiable
Breach and reject the draft, in which case the Supplier shall submit a revised Remediation

Plan to UKRI for review within 3 Working Days (or as otherwise agreed by UKRI) of UKRI's
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8.4

8.5

9.1

10

10.1

10.2

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 8.3 or fails to 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;

(b) recover from the Supplier any costs incurred by UKRI in performing the Services

itself or obtaining substitute 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

(d) claim damages for any additional costs, loss or expenses incurred by UKRI which
are in any way attributable to the Notifiable Breach and the Supplier’s failure as

described in this clause 8.4.

This Contract shall apply to any repaired or replacement Goods and any substituted or

remedial Services provided by the Supplier.

UKRI OBLIGATIONS

UKRI shall:

(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

(b) 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 and/or 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 and/or
Services. Unless otherwise agreed in writing by UKRI, the Charges shall include every cost
and expense of the Supplier directly or indirectly incurred in connection with the 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,
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

pay to the Supplier a sum equal to the VAT chargeable in respect of the Goods and/or

Services.

The Supplier shall invoice UKRI at the times specified in Schedule 3 and in accordance with
this clause 10. If an invoicing schedule is not specified in Schedule 3, the Supplier shall

invoice UKRI on or after the Delivery of the Goods or completion of the Services.

Each invoice shall include such supporting information required by UKRI to verify the
accuracy of the invoice, including the relevant PO Number and a breakdown of the Goods
and/or 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 correctly rendered invoice after verifying
that the invoice 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.

If UKRI fails to consider and verify an invoice in a timely fashion the invoice shall be regarded
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 and/or
Services unless the Supplier is entitled to terminate this Contract for a failure 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 a 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 1998, 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

Novati_UKRI-2090_Contract_Terms and Conditions - V3.2 - signed

Page 18 of 70



Novati_UKRI-2090_Contract_Terms and Conditions - V3.2 - signed

10.10

11

12

12.1

12.2

(b) 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) In this clause 10.9, “sub-contract’” means a contract between two or more suppliers,
at any stage of remoteness from UKRI in a subcontracting chain, made wholly or
substantially for the purpose of performing (or contributing to the performance of)

the whole or any part of this Contract.

The Supplier shall not be entitled to assert any credit, set-off or counterclaim against UKRI
in order to justify withholding payment of any such amount in whole or in part. 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 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 UKRI.

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 and/or 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.

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 UKRI.
The Supplier shall keep UKRI’s Materials in safe custody at its own risk, maintain them in
good condition until returned 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 UKRI.

UKRI's Materials shall be returned promptly to UKRI on expiry or termination of the Contract.
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12.3

13

131

13.2

13.3

13.4

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 a good condition when received by the Supplier or relevant Staff unless UKRI is notified

otherwise in writing within 5 Working Days.

PREMISES

If, in connection with the supply of the Goods and/or Services, UKRI permits any Staff to
have access to any of UKRI’s premises, 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

(b) any UKRI policy, 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 employee or representative of UKRI.

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 and/or Services or termination or expiry of the Contract
(whichever 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
Goods and/or 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
any 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 and/or Services are

supplied at or from the relevant premises.
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14

141

14.2

14.3

14.4

STAFF AND KEY PERSONNEL

If UKRI believes that any of the Staff are unsuitable to undertake work in respect of the

Contract, it may, by giving written notice to the Supplier:

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

(b) direct the Supplier to end the involvement in the provision of the Goods and/or

Services of the relevant person(s); and/or

(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 surrendered,

and the Supplier shall comply with any such notice.

The Supplier shall:

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

(b) ensure that no person who discloses that he/she 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
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 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

(d) procure that all Staff comply with any rules, regulations and requirements

reasonably specified by UKRI.

Any Key Personnel shall not be released from supplying the Goods and/or 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 to the prior written agreement of

UKRI (not to be unreasonably withheld). Such replacements shall be of at least equal status
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15

15.1

16

16.1

16.2

16.3

16.4

17

171

or of equivalent experience and skills to the Key Personnel being replaced and be suitable

for the responsibilities of that person in relation to the Goods and/or Services.

TUPE

The Supplier warrants 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 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

(as 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 Rights in any materials created or developed by the Supplier
pursuant to this Contract or arising as a result of the supply of the Goods and/or Services,
including the Deliverables, shall vest in UKRI. If, and to the extent, that the ownership of any
Intellectual Property Rights in such materials vest in the Supplier by operation of law, the
Supplier hereby assigns ownership of such Intellectual Property Rights to UKRI by way of
a present assignment of future rights that shall take place immediately on the coming into
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).
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17.2

17.3

17.4

17.5

18

18.1

The Supplier shall obtain waivers of all moral rights in the products, including for the
avoidance of doubt the Deliverables, of the Services to which any individual is now or may
be at any future time entitled under Chapter IV of Part | of the Copyright Designs and Patents

Act 1988 or any similar provisions of law in any jurisdiction.

The Supplier shall, promptly 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 to
time require for the purpose of securing for UKRI the full benefit of the Contract, including
all rights, title and interest in and to the Intellectual Property Rights assigned to UKRI in

accordance with clause 17.1.

All Intellectual Property Rights 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 Rights 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 and/or 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 17.1, the Supplier hereby grants UKRI a perpetual, royalty-free,

irrevocable and non-exclusive licence (with a right to sub-license) to use:

(a) any Intellectual Property Rights vested in or licensed to the Supplier on the date of

this Contract to the extent not falling within clause 17.1; and

(b) any Intellectual Property Rights created during the Term to the extent not falling

within clause 17.1,

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 and/or 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,
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fines, legal and other professional fees and expenses awarded against or incurred or paid

by UKRI as a result of or in connection with:

(@)

(d)

the Supplier's breach or negligent performance or non-performance of this

Contract;

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 and/or Services, to the extent that the claim is

attributable to the acts or omissions of the Supplier or any Staff;

any claim made against UKRI by a third party for death, personal injury or damage
to property arising out of, or in connection with, defects in Goods and/or Services,
to the extent that the defect in the Goods and/or Services is attributable to the acts

or omissions of the Supplier and the Staff; and

any claim whether in tort, contract, statutory or otherwise, demands, actions,
proceedings and any awards arising from a breach by the Supplier of clause 15 of

the Contract.

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

19 INSURANCE

19.1 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 arise out of the acts or omissions of the Supplier or otherwise in connection

with the Supplier’s performance of its obligations under this Contract.

(@)

(b)

(c)

Professional indemnity insurance for not less than £2 million per claim;

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;

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

employer liability insurance for not less than £5 million per claim; and
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19.2

19.3

19.4

19.5

19.6

19.7

19.8

(e) product liability insurance for not less than £5 million for claims arising from any

single event.

The Supplier shall ensure that UKRI’s interest is noted on each insurance policy, or that a

generic interest clause has been included.

On request from UKRI, the Supplier shall provide UKRI 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 £25,000 (twenty-five thousand pounds sterling)

(excluding costs); and/or

(b) irrespective 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
referred to in clause 19.3 and related claims, decisions taken in respect of liability and any

movement 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 invalidate any insurance policy or to prejudice UKRI’'s entitlement
under it; and
(b) notify UKRI if any 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.

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 alternative insurance cover as it deems to be
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20

20.1

20.2

20.3

204

20.5

20.6

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

(a) any indirect or consequential loss or damage;

(b) 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

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

Subject to clause 20.6, 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 20.6, 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, misrepresentation
(whether tortuous or statutory), tort (including negligence), breach of statutory duty or

otherwise shall in no event exceed the Limit of Liability.

The Supplier's liability under the indemnity in clause 18.1(b), 29.1 and 27.7 shall be

unlimited.

Nothing in the Contract restricts either Party's liability for:
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211

21.2

21.3

(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
1979 or Section 2 of the Supply of Goods and Services Act 1982; or

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

TERMINATION

UKRI may terminate the Contract in whole or in part at any time before the Goods and/or
Services are provided with immediate effect by giving the Supplier 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 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

(b) such Charges or that part of the Charges for Services provided and a fair and
reasonable portion of the Charges for work-in-progress in performing the Services

at the time of termination,

but UKRI shall not be liable for any loss of anticipated profits or any consequential loss and
the Supplier shall have a duty to mitigate its costs and shall on request provide proof of

work-in-progress claimed.

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:

(a) the circumstances set out in clauses 8.2, 8.4 or 29.1 apply; or

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

(c) the 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;
or
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(d)

(e)

(f)

(9

(h)

(m)

(n)

(0)

the Supplier repeatedly breaches any of the terms and conditions of this 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 this
Contract; or

the Supplier suspends, or threatens to suspend, payment of its debts or is unable
to pay its debts as they fall due or admits inability to pay its debts 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
meaning of section 268 of the Insolvency 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

(being an individual) the Supplier is the subject of a bankruptcy 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
not discharged within 14 days; or

(being a company) an application is made to court, or an order is made, for the
appointment of an administrator or if a notice of intention to appoint an administrator
is given or if an administrator is appointed over the Supplier; or

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 event occurs, or proceeding 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

there 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

the 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
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214

215

216

21.7

22

221

(p) (being an individual) the Supplier dies or, by reason of iliness 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 in clause 21.3(m) or any potential such change of control.

The Supplier may terminate the Contract by written notice to UKRI if UKRI has not paid any

undisputed invoice within 90 days of it falling 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 this clause and clauses 4, 5, 6, 7, 11, 12, 15, 17, 18, 19, 20, 24, 25, 26, 27, 28, 29,
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 immediately:
(a) cease all work on the Contract;

(b) deliver to UKRI all Deliverables and all work-in-progress whether or not then
complete. If the Supplier fails to do so, UKRI and/or its representatives shall have
the right to enter the Supplier's premises (which the Supplier shall not refuse) in
order to take possession of all Deliverables and all work-in-progress. The Supplier
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
work-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; and

(d) give all reasonable assistance to UKRI and any incoming supplier of the Goods
and/or Services (as applicable); and

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

DECLARATION OF INEFFECTIVENESS AND PUBLIC PROCUREMENT TERMINATION
EVENT

In the event that a Court makes a Declaration of Ineffectiveness, 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 when the Declaration of Ineffectiveness is made.
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222

223

224

225

22.6

22.7

23

231

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, liability or
remedy which has accrued or shall accrue to either Party prior to or after such Public
Procurement Termination Event in respect of the period prior to 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 and/or Services to UKRI or such other entity as UKRI may specify; and

(b) Minimal disruption or inconvenience to UKRI or to UKRI’'s supported 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 determined
by UKRI) in the event that a Declaration of Ineffectiveness is made or a Public Procurement

Termination Event occurs.

GOVERNANCE AND RECORDS

The Supplier shall:

(a) attend progress meetings with UKRI at the frequency and times specified by UKRI
and shall ensure that its representatives are suitably qualified to attend such
meetings; and
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(b) submit progress reports to UKRI at the times and in the format specified by UKRI .

23.2  The Supplier shall keep and maintain until 6 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.

23.3 UKRI may from time to time require the Supplier to complete the Cyber Essentials
Questionnaire. The Supplier shall submit a completed Cyber Essentials Questionnaire to
UKRI within 10 Working Days of a request from UKRI. UKRI shall not be liable for the

Supplier’s or the Staff's costs in complying with this clause 23.3.

23.4  The Supplier shall keep and maintain records of sub-contractors it uses to supply the Goods
and/or 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 to UKRI within 10 Working Days of a request from UKRI.

23.5 Where the estimated annual Charges are above £5 million, the Supplier shall:

(a) advertise on the UK Government’'s Contracts Finder website all sub-contractor
opportunities above £25,000 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 Contracts Finder being completed.

(b) within 90 days of awarding a sub-contract, update the notice on Contracts Finder
with details of the successful sub-contractor;

(c) monitor 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

(e) promote Contracts Finder to its suppliers and encourage those organisations to
register on Contracts Finder.

23.6 Clause 23.5 shall only apply to sub-contractor 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 opportunity.

24 CONFIDENTIAL INFORMATION

241  Subject to clause 24.2, each Party shall:
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(@)

(b)

treat all Confidential Information it receives as confidential, safeguard it accordingly
and not disclose it to any other person without the prior written permission of the

Disclosing Party; and

not use or exploit the Disclosing Party’s Confidential Information in any way except

for the purposes anticipated under the Contract.

242 Notwithstanding clause 24.1, a Receiving Party may disclose Confidential Information:

(@)

(b)
(c)
(d)

(e)

(f)

where disclosure is required 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 to
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 to know basis to
enable performance of the Supplier’s obligations under the Contract provided that
the Supplier shall procure that any Staff to whom it discloses Confidential
Information pursuant to this clause (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
contractors of UKRI;

(i) on a confidential basis to 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;

(iii) to the extent that UKRI (acting reasonably) deems disclosure necessary or

appropriate in the course of carrying out its public functions; or
(iv) 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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243

25

251

26

26.1

26.2

26.3

27

271

27.2

27.3

All documents and other records (in whatever form) containing Confidential Information
supplied to 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.

TRANSPARENCY

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 Contract is not
Confidential Information and the Supplier hereby gives its consent 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 to
inform its decision regarding any redactions but shall have the final decision in its absolute
discretion whether any of the content of the Contract is exempt from disclosure in

accordance with the provisions of the FOIA or EIR.

PUBLICITY

The Supplier shall not make any press announcements or publicise this Contract in any way

without prior written consent from UKRI.

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

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

reputation of UKRI.

DATA PROTECTION

In this clause 27, the terms, “processes”, “data controller” and “data processor” shall have

the same meanings given to them under Data Protection Legislation.

The Parties acknowledge that for the purposes of Data Protection Legislation, UKRI is the

data controller and the Supplier is the data processor of any UKRI Personal Data.

The Supplier shall itself, and shall procure that the Staff, comply with all Data Protection

Legislation in relation to any Personal Data processed.
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27.4  Without limiting clauses 27.2 and 27.3, the Supplier shall at all times (and shall ensure that

at all times its Staff):

(@)

(b)

(d)

(e)

(f)

(¢))

process Personal Data only in accordance with the documented instructions
received from UKRI and during the Term of this Contract the Supplier shall
immediately inform UKRI if, in the Supplier's opinion, an instruction from UKRI

infringes the Data Protection Legislation or any other applicable Law;

ensure that any person to whom it provides the Personal Data is subject to

appropriate confidentiality obligations;

have in place a suitably qualified data protection representative to manage the

Personal Data;

disclose any Personal Data only on a need to know basis to Staff directly concerned

with the provision of the Goods and/or Services;

not transfer or direct the transfer of any Personal Data to any third party or process
or direct the processing of Personal Data outside of the European Economic Area
in each case without UKRI’'s prior written consent (which consent may be subject

to conditions as directed by UKRI);

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

Oor access;

keep records of their data processing activities performed under this Contract in
order to be able to provide information included in those records to the data
protection authorities, upon request, including but not limited to the Information
Commissioner. Records should include:

(i) details of the data controller and data processor and their representatives;
(ii) the categories of processing activities that are performed;
(iii) information regarding cross-border data transfers; and

(iv) a general description of the security measures that are implemented,;
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275

27.6

277

28

28.1

(h) upon request by UKRI, promptly do such other acts in relation to the Personal Data,
or any part thereof, as UKRI shall request to enable UKRI to comply with its

obligations under the Data Protection Legislation;

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

time frames;

() provide such information and allow for and contribute to audits, including
inspections, conducted by UKRI or an auditor mandated by UKRI, as is reasonably
necessary to enable UKRI to satisfy itself of the Supplier’'s compliance with this

clause 27 and the Data Protection Legislation;

(k) on termination or expiry of this Contract, and at any other time on UKRI’s request,
either return or destroy (as elected by UKRI) the Personal Data (including all copies

of it) and confirm in writing that it has complied with this obligation; and

0] notify UKRI without undue delay on becoming aware of any Personal Data Breach
and promptly following notification, provide such data, information and assistance
as is required by UKRI in order for UKRI to notify the Personal Data Breach to the
Information Commissioner and/or Data Subject(s) and otherwise fulfil its obligations

under Data Protection Legislation.

The Supplier shall only use a sub-processor with UKRI's formal written consent (specific or
general, although where general consent is obtained processors must notify all and any
changes to UKRI, giving them an opportunity to object).

To the extent that UKRI provides its consent pursuant to clause 27.5, the Supplier shall flow

down the contractual obligations contained in clause 27.4 to sub-processors.

Notwithstanding any other remedies available to UKRI, fully indemnify UKRI as a result of
any 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.

FREEDOM OF INFORMATION

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

shall:
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(@)

(b)

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 Working 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 UKRI may reasonably

specify) of UKRI 's request for such Information; and

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

28.2 UKRI shall be responsible 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 to a Request for Information,

28.3 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:

(@)

(b)

without consulting with the Supplier, or

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

28.4  Where clause 28.3(a) applies UKRI shall, in accordance with any recommendations issued

under any code of practice issued under section 45 of FOIA, take reasonable steps, where

appropriate, to give the Supplier advanced notice, or failing that, to draw the disclosure to

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

28.5 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

the FOIA and EIR in relation to any Requests for Information received by the Supplier

relating to this Contract.
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29 CORRUPTION

29.1  Without prejudice to any other rights or remedies available to UKRI, UKRI shall be entitled
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 Associate:

(a) offers or agrees to give any person 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;

(b) has entered into the Contract if it has knowledge that, in connection with it, any
money 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 arrangement have been disclosed in writing

to UKRI before the Contract is entered into;

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

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

29.2  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.

29.3  For the purposes of clause 29.1, “loss” shall include, but shall not be limited to:

(a) UKRI’s costs in finding a replacement supplier;
(b) direct, indirect and consequential losses; and
(c) 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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30

30.1

30.2

31

31.1

31.2

31.3

31.4

MODERN SLAVERY ACT 2015

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

(a) all applicable laws, statutes and regulations from time to time in force, including but
not limited to the Modern Slavery Act 2015; and

(b) 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 to
demonstrate its and its sub-contractors’ compliance with clause 30.1. The Supplier shall
provide such information with 10 Working Days of a request from UKRI for the same. A
breach of this clause 30.1 shall be deemed a material breach for the purpose of clause
21.3(b).

FORCE MAJEURE

Neither Party to this Contract shall in any circumstances be liable to the other for any delay
or non-performance of its obligations under this Contract to 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 period equal to the delay

caused by the Force Majeure Event.

If a Party is delayed in or prevented from performing its obligations under this Contract by a

Force Majeure Event, such Party shall:

(a) give notice 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

(b) use all reasonable endeavours to 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
notification, then either 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 to 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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32

321

32.2

32.3

32.4

32.5

32.6

33

33.1

DISPUTE RESOLUTION

The Parties agree to 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 resolved by local operational management either Party may refer the

matter 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 in the Award Letter for stage 1 escalations; and

(b) 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 referred 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 referred
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 to the rights of the Parties in any further proceedings.

If the Parties fail to 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.

Neither Party shall be prevented from, or delayed in, seeking orders for specific performance
or interlocutory or final injunctive relief on an ex parte basis or otherwise as a result of the
terms of this Clause 32, such clause not applying in respect of any circumstances where

such remedies are sought.

CHANGE CONTROL PROCEDURE

In the event that either party desires to change the terms of this Contract, the following

procedures will apply:

(a) the 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
describes:
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(b)

(c)

(d)

(e)

(i) the nature of the change;
(i) the reason for the change;

(iii) the effect that the requested change will have on the scope or Specification
for the Services; and

(iv) 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 Notice.

Neither party is obliged to agree to a Change Request, but if the parties do agree
to implement such a Change Request, the appropriate authorised representatives
of both parties will sign the Change Request which will be effective from the date

set out in the Change Request.

If there is any conflict between the terms and conditions set out in the Contract and
the 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 and/or
Services in accordance with the terms and conditions of this Contract nor be entitled

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

(ii) a Specific Change in Law where the effect of that Specific Change in Law
on the Goods and/or Services is reasonably foreseeable at the

Commencement Date.

34 ENTIRE AGREEMENT

34.1  The Contract constitutes the entire agreement between UKRI and the Supplier in relation to

the supply of the Services and/or Goods and the Contract supersedes and replaces any

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. Nothing

in this clause shall exclude liability for fraud or fraudulent misrepresentation.
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35

35.1

35.2

35.3

36

36.1

36.2

36.3

36.4

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 to the address of the
relevant Party set out in the Award Letter, or such other address as that Party may from

time to time notify to the other Party in writing.

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

message is received.

Notices under clauses 21, 22 and 31 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 35.1.

GENERAL

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 invalid, unenforceable or illegal provision of the Contract would be valid, enforceable
and legal if some part of it were deleted, the provision shall apply with the minimum

modification necessary to 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. No 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
exercise of that or any other right or remedy. No 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 not constitute or imply any partnership, joint venture, agency, fiduciary
relationship or other relationship between the Parties other than the contractual relationship
expressly provided for in the Contract. Neither Party shall have, nor represent that it has,

any authority to make any commitments on the other Party’s behalf.
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36.5 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 the Parties.

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

37 GOVERNING LAW AND JURISDICTION.

37.1  The Contract, and any dispute or claim arising out of or in 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 irrevocably submit to the

exclusive jurisdiction of the courts of England and Wales.
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Schedule 2 - Specification

The Suppliers shall provide the Goods and/or Services in accordance with this Schedule 2.

Approx. Total Average
Contalner Typel Size  Weight for year 19/20
{KG)

Frequency

3,495 (24kg average per
General Waste 1100 1 EURO Bin - Twice Weelly | Tues& Fri 7 2 1 T4
Dry Mixed Recycing (DMR) 1101 1 EURO Bin aars (239.:'3# P Twice Weedly | Tues&Fd 7 2 1 714
e }Ev::mmmm mmms:)av«:gepu e 5 < 3 o
[Fooa Waste RN EURO MR m‘“‘iﬂm"" weenty wea 2 1 2 102
(Catering OF - veg (EWC 200125) 60L Barrels win ids 1200LPA %"’“‘ wea 4 s
Coliection Poirts (850|
(Confidential Waste - (13-DATA SAFE) Stredding & Recycing 550 x 390mm Secure | EW 3,600 kg Average PA | Forinightly curently | Tues 1 25
Bins
/AD HOC LIFTS
Glass - Mixed 240 ltr Wheeled Bin Not known On Demand Adhoc 1
Wood - Grade C 20 Yard RORO 1,940 Av. per lift On Demand Adhoc 1
Metal - Mixed 12-Yard Skip 2,420 Av. per lift On Demand Adhoc 1
Approx. Total Average Actual
|IOTHER Ad Hoc Lifts Container Type/ Size Weight for year 19/20 Frequency Collection No. Containers
(KG) Days
Cl icall | (Non- ) - See App A Specification -|Storage containers - 3
A fix 2 g Not known On Demand Adhoc 3
. g On Demand -
WEEE: Fluorescent Tubes & Light Bulbs 200 Av. per lift Typically once a year] Adhoc 1
WEEE: Batteries - Household 300-350kg PA On Demand Adhoc 1
WEEE: Batteries - Other battenies i lithium lon and lithium metal <100kg PA On Demand Adhoc 1]

Adhoc Skip requirements

2 cuyard skip
6 cu yard skip
8 cuyard skip
10 cu yard skip
12 cuyard skip
20 cuyard skip
40 cu ard skip
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Appendix A: Specification

UKRI-2090_Appendix
A-Specification_Integr

UKRI-2090:

Integrated Domestic Waste Management &
Minimisation

Contract

at

BGS
Nicker Hill
Keyworth
Nottingham

NG12 5GG
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1 Introduction

British Geological Survey (BGS) has a requirement for an integrated domestic waste
collection, minimisation and recycling service at it's headquarters in Keyworth,
Nottingham, NG12 5GG.

o We seek to contract with a single supplier, who is ideally capable of providing in-
house, the full range of requirements detailed in this Specification.
e We require a single personal point of contact for account/contract management.

BGS holds 1SO14001:2015 accreditation and as such is committed to both waste
reduction and high recycling rates.

e The successful Supplier must be able to demonstrate a strong customer focus
and actively work in collaboration with BGS to develop innovative recycling
solutions for our wide range of waste generated on our site (including specialist
waste such as lab plastics and electrical waste).

Out of scope of this Contract are non-medical radioactive waste and personal hygiene
services.

Details of the requirements are outlined within this Specification and appendices.

« Itis recommended that any potential bidder should undertake a site survey prior
to submitting a Price. See the Invitation to Tender documentation for
arrangement details.
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2 Objectives

The Supplier shall actively:

A

Support BGS in developing the Circular Economy concept of reducing, reusing and
recycling waste with the ultimate aim to turn all waste into a resource by
reintroducing it into the production cycle instead of disposing of it.

. Support BGS in achieving our overall carbon reduction targets such as the Net Zero

Carbon Footprint by 2040 (see Appendix 5 for details).

Support BGS in reaching their Environmental Sustainability Waste Reduction
Targets (see Appendix 5 for details).

. Develop existing recycling activity, as well as providing proposals to increase the

levels of correct segmentation and chemical identification at source.

. Provide plans on how they set out to deliver extra value throughout the contract;

such as how they plan to provide new ways of recycling waste that would normally
go to landfill e.g. crisp packets, plastic lab pipettes and soft plastics.

BGS seeks to reuse or recycle as many of its non-hazardous waste streams as possible
and currently this includes paper, cardboard, newspapers and magazines, plastic
bottles, plastic cups, glass and food waste.

In line with the progressive and forward-looking intent of this Contract, the Supplier
shall:

F. Actively and tangibly demonstrate its commitment to maintaining 100%
diversion from landfill and over the contract duration.

G. Demonstrate how waste audits would be carried out in order to ensure 0%
waste to landfill conversion is met, within the first 12-month of the contract.
Waste audits would include waste stream analysis, measuring recycling levels,
potential rebate opportunities, exploring innovative solutions and identifying any
compliance issues apparent.
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3 Requirements

We are looking to source the provision of a reliable and regular collection of a range of
waste streams as detailed in Tables 1, 2 and 3 below. The Terracycle schemes in Table
3 may be introduced in due course of the Contract.

Availability of a wide range of skips/receptacles in terms of size and usage (including
adhoc and emergency situations, that would require a bin/skip to be delivered within 48
hours of being requested).

As part of the bidder’s response BGS request details of the end disposal route for all
waste streams. A flow chart with the journey each waste stream goes on as an Appendix
to your application would be sufficient.

Where possible please also provide an example of a unique waste stream you
have managed for a previous customer to show how we can reduce our non-recyclable
waste and demonstrate how we will be able to work collaboratively with you in the future
with unique waste streams we identify on site.

We require a dedicated personal single point of contact for account Contract
Management, collaboration liaison, including monthly review meetings. The Account
Manager is to be a person who specialises in providing an integrated waste service and
can collaborate with site stakeholders, the Soft Services Manager and Energy and
Environmental Manager to reduce waste to landfill and create exciting recycling
initiatives and improvements, not just a ‘tick box exercise’ to recycling and sustainability.

BGS require a Chemist to be provided and present on all Chemical Waste collections to
ensure identification of Chemical Hazards and ensure no contamination occurs on
collection.

Provision of an online portal with BGS access to invoicing and waste data.
Invoices to include details such as description of lift, quantity of load and unit price.

Monthly reports will be generated by the Supplier to summarise waste produced and
these are to be communicated with BGS.

Reports to be in an easy-to-understand format including all waste generation data,
savings made, visual dashboards for BGS to analyse closely.

The Supplier must have in place a fully auditable identification and tracking system from
point of collection to disposal of all waste streams.

A computerised/web-based tracking system is desirable albeit not essential.

A carbon calculator for movement of the waste is also desirable.

3.1 Bin provision and containerisation

The Supplier shall make its own assessment of the number and range of bins that the
Supplier considers necessary to meet BGS’s requirements in readiness for day 1 of the
contract in the most cost-effective and sustainable way, taking account of the KG’s stated
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in Table 1 overleaf. It is not expected that this will have an impact on the bid price
submitted.

As seen in the pictures of site waste storage (Appendix 4), the WEE Waste is currently
being stored informally in our Goods-In warehouse.

As part of the mobilisation phase in the contract and reviewed at the 6 monthly
contract review BGS requires the new contractor to provide formal containerisation for a
variety of WEEE Waste, ideally, in a sealed outdoor container in order to clear our
storage warehouse and provide easy access to WEEE waste for collections.

The Supplier shall have over-riding responsibility for bin and container provision including
responsibility for their maintenance and renewal. The Supplier shall monitor the condition
of bins and containers on site and provide a report for BGS’s review for recommended
repairs or replacement.

To assist with ad hoc service requirements, the Supplier shall provide free on loan or
advise in the Pricing Schedule any skip rental charge along with a container emptying
charge for a range of open waste skips capacities.

Options for enclosed, lockable open skips are also required. It is assumed, unless
otherwise stated on the Pricing Schedule, that the same lift/ per kilogramme fee/rebate
will apply regardless of container size.
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Table 1: Materials to be collected from Wheeled Bins and Skips from Day 1

- anything stated as ADHOC should be in place to be collected from Day 1 should there be a requirement.

Appendix 3 - Confidential Waste internal site bin Locations.

Waste Stream Approx. total | Current Current Reqd | Days
average Weight for | Bins/Containers Frequency Start | REQUIRED
year 19/20 (kg) Date | to be

collected on
General Waste 3,496kg | 1,100 Litre EURO | Twice Weekly | Day Tues and
containers  (and 1 Fri
12 yard Skip)
Dry Mixed Recycling 3,392kg | 1,100 Litre EURO | Twice Weekly | Day Tues and
(DMR) containers 1 Fri
Clean Cardboard 11,700kg | 2 x Front End Weekly | Day | Wednesday
Loaders 1
Food Waste — Cat 3 3,536kg | 240 Litre Wheeled Weekly | Day | Wednesday
Abp Not for human Bin 1
consumption
Catering Oil — veg 1,200LPA | 4 x 60L barrels Every 10 Wednesday
(EWC 200125) with Lids weeks
approx..
Confidential Waste | 3,600kg average | 42 Lockable bins Currently | Day Tuesday
(19-DATA SAFE) PA | (860 x 550 x Fortnightly 1
Shredding & Recycling 390mm)
Glass - Mixed 240 Litre On demand Day ADHOC
Wheeled bin 1
Wood — Grade C 1,940kg average Skip — 20 On demand Day ADHOC
per lift yard RORO 1
Metal - Mixed | 2,420kg average RORO Ondemand | Day ADHOC
per lift 35Yard and 1
Skip — 12
Yard
Chemical/Hazardous This varies a 3 x chemical Ondemand | Day ADHOC
(non-healthcare) large amount storage 1
containers
WEEE 800kg average
Fluorescent tube 200kg average Coffin On demand Day ADHOC
lighting per lift container | (typically once 1
ayear)
Batteries (household) 300-350kg PA 60 L Drum On demand Da¥ ADHOC
Batteries (Lithium) <100kg PA 60L Drum On demand Da¥ ADHOC
Table 2: Specialist Materials (fo be collected on demand, from a date to be agreed)
Waste Total Weight | Current Current Required
Stream for year 19/20 | Bins/Containers Frequency Start Date
(ka)
Gardening/ | N/A None Grounds contactor | Date tha in
Grounds currently  re-uses | mobilisation
and disposes phase

Table 3 — ‘Terracycle’ Schemes to be collected on demand, from a date to be agreed)

Waste Stream

Crisp Packets

2 official

Containers Currently on Site

Waste Recycled to Date (weight)

Soft Plastics

Large 38 x 38 x 100 cm
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Laboratory Gloves Large 38 x 38 x 100 cm
Disposable garments Large 38 x 38 x 100 cm
Pens 6 unofficial Just implemented N/A

3.2 Year One Service Review Improvements

There is a strong focus required on service improvements during the life of the Contract.
We require compliance with waste management targets and;
Additionally, we require a year one service improvement audit, review and implementation
to cover, as a minimum: -

a) Confidential Waste System

b) IT Disposal / Refuse

c) Legislative Change & improvements and Innovation

During the mobilisation phase, the Supplier and BGS will jointly agree key milestone
dates for the audits to take place within one year of the Contract Start Date.

These audits will provide costed options for BGS to review, alongside associated
Implementation Plans. The Supplier shall make no additional charge for the service of
providing this activity and BGS is under no obligation to take forward.

a) Confidential Waste System

The Supplier will audit the current confidential waste system and make
recommendations.

Confidential waste has a classification of 19-DATA SAFE.

The Supplier should ensure that the shredded paper is recycled and diverted from
landfill as close to 100% as they can demonstrate is possible.

BGS mandate that all Confidential Waste disposal be conducted on site.

b) IT Disposal /Refuse

This is currently managed by BGS’s SNS team, but we would like to review

arrangements at the end of year-1.

- We typically dispose of networking switches, servers, network storage, misc
hardware, TFT, laptops, desktop PC'’s, currently as part of our WEEE waste.

The Supplier shall work with BGS to develop a proposal to provide a specialist
service to securely dispose of IT hardware including servers and discs. This may
involve destroying and shredding the hardware, or thoroughly and irreversibly wiping
the hardware clean of all data before making it available for refurbishment and reuse
as part of the solution.

c) Legislative Change & improvements and Innovation

To be included in the Year One Service Improvement Review, and during the life of
the Contract, as often as necessary, the Supplier will advise on legislative change to
ensure compliancy as well as progress towards our sustainability goals.

The Supplier will advise and support the Service Manager to enable BGS to develop
and implement new policies and approaches to waste management. These will
include processes to encourage and maximise reuse, preparation for reuse and
recycling and minimise recycling contamination.

The output of this input will be the development by BGS of their Sustainable Waste
Plan (Appendix 5) which will align with the UKRI Environment and Sustainable

Novati_UKRI-2090_Contract_Terms and Conditions - V3.2 - signed
Page 51 of 70



Novati_UKRI-2090_Contract_Terms and Conditions - V3.2 - signed

Strategy and Plan. The Plan may include annual targets for landfill, waste
minimisation, re-use and recycling and will link to future key performance indicators
following year 1.

3.3 Sustainability

The Supplier will support BGS to achieve net-zero greenhouse gas emissions in waste
management.

The Supplier must ensure that the site has sufficient way of finding information and
guides for users to dispose of the waste and offer an onsite or online training session
where requested for relevant staff and advise of the process to report faults, raise queries
etc. at that point, so users are well informed to maximise the success of the waste being
disposed correctly.

The Supplier will analyse and report what improvements to waste and recycling facilities
can be made at BGS'’s site, such as onsite processing of food waste.

The Supplier will share their own targets towards net zero with BGS and periodically
report on progress towards these and share any lessons learned.

Where the Supplier can demonstrate that a point has been reached where residual
emissions cannot be eliminated, they can propose off-setting techniques. These should
only be employed as a final step not as an alternative to carbon reduction in the first
place. Where off-setting methods are proposed they must demonstrate accreditation that
complies with the ISO14064:2 standard or equivalent.

All reporting by the Supplier should have a focus on carbon reduction and demonstrate
the impact changes to the waste management scheme have on carbon emissions.

The Supplier must share data on the emissions arising from each waste stream within
the contract with BGS on a regular basis (to be defined but likely quarterly).

In its reporting the Supplier should reflect the GHG Protocol Corporate Standard
classification for a company’s GHG emissions.
These are three ‘scopes’
Scope 1 emissions - direct emissions from owned or controlled sources.
Scope 2 emissions - indirect emissions from the generation of purchased energy.
Scope 3 emissions - all indirect emissions (not included in scope 2) that occur in
the value chain of the reporting company, including both upstream and
downstream emissions.

Sustainability should not be seen in isolation but embedded throughout the Supplier's
Service.
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3.4 Social Value

Suppliers are expected to align to the principles, obligations and aspirations set out in the
Social Value Act (2012)" when delivering projects under this Contract.

Based on the Social Value Model?, UKRI have outlined the Key Themes relevant to the
Contract in Appendix 6.

The Supplier will include the progress on both BGS’s and the Supplier's Social Value
policies in its regular reports to BGS.

Social Value should not be seen in isolation but embedded throughout the Supplier's
Service.

The Supplier will record and demonstrate Social Value benefits delivered to BGS’s local
community.

Where appropriate the Supplier will include local SME’s and Voluntary Sector
Organisations within its supply chain or work with them in environmental awareness
raising activities, recycling drives, charitable donations and sponsorships of local youth
activities and sports teams, work with disability groups, BAME groups, homeless, ex-
offenders, veteran groups (this list is not exhaustive).

3.5 Training

The Supplier should on a regular basis as agreed with BGS, offer to provide training to
staff for them to fully understand why waste segregation is required and their role in
maximising it. This training may also include dealing with spillages.

The training may be delivered directly by the Supplier or the Supplier may review and
supplement existing BGS training programmes, or a combination of the above.

As part of the above, the Supplier should utilise the findings of waste audit reports to
raise awareness of the impact of non-segregation and the benefits of achieving it. The
training can and should involve a combination of signage, in-person delivery.

The training should also advise of the process to report faults and raise queries at the
site concerned so users are well informed to maximise the success of the waste being
disposed correctly.

The training should be aimed at and tailored for, all staff groups. It should take account
of different levels of training, knowledge and experience, take account of staff who may
not have a good command of the English language and use pictures or photos which will
assist with any language barriers.

The training should be delivered by competent and suitably qualified individuals. Training
should be recorded and monitored and reported on at Contract Monitoring meetings.

" Public Services (Social Value) Act 2012 (legislation.gov.uk)
2 Procurement Policy Note 06/20 — taking account of social value in the award of central government contracts - GOV.UK

(www.gov.uk)
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4 Contract Management

The Supplier shall, in agreement with BGS, appoint one senior member of their staff
(known as the ‘Contract Manager’) to provide effective liaison between all sections of his
own organisation and BGS for this Contract.

The Contract Manager will be contactable during office hours, Monday to Friday, 9 am
to 5 pm but provide a mechanism for emergency contact out of hours should there be
waste that is presenting a risk or hazard.

Meetings will be established to ensure good lines of communication and as a means to
progressing and developing the service delivery in line with the requirements and
requests, including the strategic vision as per the BGS Environment & Sustainability
Strategy (Appendix 5). Minuted actions will be progressed within agreed timescales.

The Contract Manager will be named, responsible and accountable person for all service
performance and will be required:

e To attend monthly service review meetings with the Service Manager during the
mobilisation period and produce minutes.

e To attend quarterly service review meetings with the Service Manager after the
contract start date and produce minutes.

e To provide timely submission of all management information in the required
format.

e To provide timely performance and reporting against required key performance
indicators in the agreed format.

o To ensure that key waste related documentation is maintained such as bin

locations.

Provide remediation plans against underperformance.

Report on key sustainability industry or government changes.

To make recommendations on innovation and improvements.

To manage any instructions and service changes that BGS may require.

To manage any complaints; and

To address any invoicing queries.

The quarterly service review meetings will focus (but not be limited to):
e A review of the latest data, including the number of collections carried out,
tonnages, recycling rate performance and carbon emissions
e Areview of any Supplier issues or remediation, in the period including:
o Missed collections
o Spillages
o Health and safety incidents
o Areview of service issues that BGS can address including access issues and bin
contamination
¢ Review of spend data
e Service provision recommendations / enhancements to improve efficiency or
value including bin capacity, container numbers and collection frequencies
e Discussion of innovative or technical proposals to enhance sustainability
measures including additional source separation, new waste streams etc.
e Update and report on Report on Risks and Opportunities via Risks and
Opportunities Register
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e Discussion of any forthcoming changes in the size or use of buildings that may
affect the quantity or composition of waste and the timescale in which service
changes may be required

¢ Quarter 1 of year two and proceeding years of the contract will require an annual
report collating all data.

e Itis envisaged that BGS may invite other Suppliers (e.g. its cleaning supplier) to
attend part of the quarterly service review meeting, so that any issues relating to
the interface between the contracts can be discussed.

e Itis envisaged that the services required by BGS will change during the lifetime
of the contract. The Contract Manager will be responsible for ensuring that the
services provided are flexible and adapt to accommodate such changes in a
timely way.
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5 Service and Performance Management

The Supplier shall provide an efficient, effective, timely and compliant waste
management service to BGS.

In particular, the Supplier shall:

e Provide a single service access contact point for all related services requested by
the Service Manager to be acknowledged within the same working day and
responded to accordingly

¢ Advise on the frequency and undertake scheduled collections of waste on the agreed
and appointed days. Collections shall normally be undertaken before 8am.

o Collections are only required to be undertaken between Monday and Friday,
(excluding bank holidays and Christmas shutdown - when these fall on a day when
collections would normally be scheduled, collections shall instead be carried out on
the next working day).

e Rectify any missed collections, wholly or partially, within 24 hours.

¢ Arrange for the delivery of a skip within 24 hours of receiving a request from the
Estates Helpdesk or Service Manager

e Arrange for the removal of a skip within 48 hours of receiving a request from the
Estates Helpdesk or Service Manager

¢ Respond to emergency situations with 48 hours of the request being made. This
could include but is not limited to the delivery of an additional bin or skip on request.

¢ Arrange for the replacement of a damaged bins or containers within 5 working days
of receiving a request from the Estates Helpdesk.

e The Supplier (and their sub-contractors) will assist the Service Manager in ensuring
that BGS meets its responsibilities as waste holder under the “duty of care”
regulations.

e Have sufficient plans for business continuity in particular due to inclement weather.

BGS is required by the government to provide reporting on the waste removed from its
site. To enable BGS to meet this requirement and secure and strengthen its waste data,
where the Contract involves the Supplier removing BGS’s waste from its site, the
Supplier must produce a monthly contract report to be sent to the Service Manager via
email by the 10th working day of each month.

- This must include all waste activity in that period with a cumulative total over
the financial year period and structured to provide quarterly view of each waste
stream.

- In addition, reporting must address all of the KPIs detailed in section 5.1.

The following Management Information is required every month:

A. Weight (in kilogrammes) of each waste type removed from site broken down by:
e Type of Waste.

European Waste Catalogue (EWC) Code.

Name of Waste Carrier and Carrier Licence Number.

Name of Broker and Broker Licence Number (if applicable).

Name and Location of Treatment/Transfer Site.

Treatment/Transfer Site Licence Number.
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B. Percentage of all collected waste streams that is:
reused,

recycled,

composted,

Anaerobically Digested,

incinerated with energy recovery
incinerated without energy recovery and
landfilled.

C. Monthly trend information for the above (graph)
D. Waste by bin identity and location identifying where under or over utilised.
E. Bin condition report, details of replacements and identified replacement costs

F. Any relevant certification and documentation must be held by the Supplier in safe
storage (including digitally on their system) throughout the life of the contract and
made available to the Service Manager.

G. Bin contamination report
H. Bin location report to be maintained
I. Skip report — skips on site by date delivered, removed, still on site

J. Monthly reporting should also include all Key Performance Indicators as referred
to in Section 5.1

5.1 Key Performance Indicators, Performance and Remediation
Mechanisms

5.1.1 Service Credits

The Supplier shall report on a monthly basis against all of the KPIs (detailed in below
table 4), providing cumulative totals structured by month, and by quarter, for each
financial year (April — March).

The Supplier will identify areas of non-performance against all KPIs, and where there is
no required service credit, improvement by Remediation Plan is required to be submitted
within the corresponding monthly reporting period.

At each assessment date 15% of the total value of the amount due may be withheld in
respect of low performance as identified and reported by the Supplier, or as evidenced
by BGS, in the previous assessment period. The sum of a deduction from the amount
due is calculated using the Key Performance Indicator Service Credits in Table 4.

The Service Credits for non-performance are weighted and then applied 15% of the
amount due.

Nil returns service credits should be reported. A correction to a deduction for non-
performance will be made at the next assessment date.
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5.1.2 Ratchets for “Consecutive or Repeated Failure “

A ratchet will apply to the total value of KPI related service credits for each aspect of low
performance for frequent or repeated failure of the KPI target (the “Ratchet”).

Such ratchets of 1.5 x by the service credit amount will be applied if any aspect of
performance has failed the KPI for two (2) consecutive months the ratchet will apply to
the service credit for the second month.

A repetition ratchet of 1.75 x by the service credit amount will be applied if any aspect of
performance has failed the KPI for three (3) consecutive months the ratchet will apply to
the service credit for the third month.

5.1.3  Bedding in Period

The Key Performance Indicators and all service credits are only applicable from month
two (2) of the service commencement date, to allow appropriate time for familiarisation
and mobilisation.

5.1.4  Remediation Plan
The Supplier will identify and supply in the monthly reporting regime, performance which
falls below the key performance target level(s).

Agreed target(s) for performance improvement and a date for review will be set and
communicated by BGS.

BGS has the option to seek a service from another provider and apply for service
compensation.
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No | Weight | KPI Area Definition Measure Consequence
1 20% Missed Missed Collections full or More than 2 missed collections one Service credit
Collections partial not evidenced to be month period (this should be reflected
due to Client — scheduled in support business continuity plans in
service only. Only where the relation to weather). Previous
supplier is at fault. Client fault | suggestion does not make sense to the
i.e. blocked access etc. ratchet.
2 25% Missed Missed Collections not More than 2 missed rectification Service credit
Collection rectified within 2 working collection in any 1 month period
Rectification days where the supplier is at
fault.
3a) Legislative Waste collected is stored, Less than 100% compliance Remediation
Compliance sorted and disposed of at plan
properly licensed facilities
3b) Annual waste | Number of annual waste More than 0 Remediation
transfer notes | transfer notes issued to BGS plan
less than 30 days before
expiry of the previous note
3c) | 35% Environmental | Number of Incidents of events | 1 or more incidents occur Service credit
Incident that can cause to
Reporting environment or wildlife e.g.
spillages, lost waste — only
where the supplier is at fault
i.e. if the client is responsible
for spillage etc this would not
apply.
4 Health & Number of incidents and near | 1 or more incidents occur Remediation
Safety — misses plan
Incidents &
near misses
5 20% Health & Number of incidents or near 1 or more instance occurs in rolling Service
Safety — misses not reported to the 2month period Credit or
Reporting Service Manager within 1 termination
working day (or 2 hours in the depending
event of a serious incident) on severity
6 Container Number of containers agreed | 1 or more container Remediation
replacement / | with the Service Manager to plan
repair be unfit for purpose not
replaced within 5 working
days of initial notification.
Also includes reporting bin
areas to Service Manager that
require cleaning.
Waste Treatment
7 ' Landfill Non-hazardous waste More than 0% Remediation
percentage landfilled + non-hazardous Plan
waste scheduled services,
collected not evidenced to be
due to Client fault.
NOTE: Both parties reserve the right to terminate the contract with no further penalties should the ‘ratchet’ be
applied to three consecutive months.
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6 Health & Safety

The Supplier shall demonstrate a strong commitment to Health and Safety throughout
all aspects of its organisation, this shall be particularly important in relation to the
provision of robust record management and auditing processes so as to ensure statutory
and best practice compliance.

The Service shall be carried out in accordance with all legislative and environmental
compliance requirements and relevant BGS Safety, Health & Environment (SHE) Codes.

All incidents, near misses and injuries (whether of a major or minor nature) shall be
reported to Service Manager within 12 hours, or within 2 hours if the incident is major
who reports to a H&S SHE Assure system.

In the event of an incident, injury or near miss the Supplier must report to the Service
Manager.

BGS H&S representative may investigate such reports and request specific remediation
action in direct relation to the H&S key performance indicators.

The Supplier is responsible for ensuring that the COSHH Regulations are complied with
in full by their employees or subcontractors in the performance of this Contract.

The Supplier shall provide all measures, which under the Health and Safety at Work Act
1974, or the working rules of any industry, the Supplier is required to take in connection
with Health, Safety and Welfare.

BGS’s Occupational Health facilities, namely toilets, canteen and first aid room, are for
the use of Supplier's personnel only in emergency. First Aid equipment and other
facilities for dealing with minor injuries shall be provided by the Supplier.

All Suppliers’ employees and their subcontractors working on BGS’s sites have to attend
a Health and Safety Induction course, standard as part of the BGS contractors induction,
which lasts about one hour. The Supplier is to keep records of those who have attended.
During Covid-19 there are additional induction requirements which are provided on-line.

The Supplier shall ensure that their operatives, including those of his subcontractors,
comply at all times with the safety measures required by BGS’s Safety, Health and
Environment Codes. The Supplier is responsible for ensuring all site operatives including
subcontractors are fully inducted into the site safety operations, management of
Suppliers SHE code 15.

The Supplier shall inform the Service Manager of the name of their nominated In-House
Safety Officer; regular attendance by the Safety Officer is required and a Health and
Safety report is to be included in reporting.

It is a condition of appointment to this Contract that the Supplier employs on BGS’s sites,
only persons who have satisfactorily completed a DBS (Disclosure and Barring Service)
application form and received a DBS Certificate, available on line from
www.gov.uk/government/organisations/disclosure-and-barring-service. The method
BGS will use to monitor and audit this will be advised during the tender period or before
mobilisation.
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7 Handover / Mobilisation

Following award of Contract, the Supplier and BGS will work closely to confirm and
progress Handover and Mobilisation Plans, including co-ordination for bin replacement
from incumbent supplier to the Supplier.

Key milestone dates will be agreed during mobilisation for provision that is not specified
as required from ‘day 1'.

A Suppliers Plan detailing key activity such as provisioning of bins and containers will be
required 4 weeks following contract award.

7.1 Exit Management

On the request of the Service Manager the Supplier updates the Suppliers Plan to
include for the transition of the service to a new supplier.

The Supplier provides details on:

e The demobilisation of the Suppliers staff and equipment, including any specific
requirements for the transition of the Suppliers staff and equipment to BGS or
Others.

e The handover of documentation required for the continuation of the service
(including but not limited to risk and method statements), including information
held electronically where reasonably required.

e The cessation of access to the Affected Property, including the return of site-
specific access passes; and

At the request of the Service Manager the Supplier attends meetings or workshops with
the Service Manager and a new supplier to agree the day-to-day transition of the service
(if required) prior to the end of the service period.

The Service Manager issues a Transition Schedule to the Supplier and new supplier to
confirm agreed actions.
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8 Other Contract and Site Related Requirements

8.1 Compliance

The Supplier shall be required to have up to date waste carrier licencing and comply with
all waste carrying and disposal legislation.

The Supplier shall use only appropriate licensed waste management Suppliers and shall
retain waste transfer documentation regarding material that may contain waste collected
from BGS that it transfers to any third party, so that the documentation can be for
inspected by the Service Manager.

8.2 Audit

The Supplier will be subject to audit by BGS, or their appointed agent, as regards
performance, quality and statutory compliance measures against the KPls.

Consequently, the Supplier shall be required to facilitate collaborative waste audit
activities and supply supporting documentation when requested at no additional cost.

Following the Year One Service Improvement Audit And Reviews, services will be
audited annually, or as often as necessary in order to achieve compliance with legislative
change and maintain BGS’s progress towards its sustainability goals, the Supplier will
advise the Service Manager to enable BGS to develop and implement new policies and
approaches to waste management. These will include processes to encourage and
maximise reuse, preparation for reuse and recycling and minimise recycling
contamination.

8.3 Subcontracting
A sub-contractor will be deemed any person, entity or company, which provides services
similar to this Specification or might be described as a waste or disposal business.

With prior notice, subcontractors may be used by the Supplier for the supply of services.

Details must be provided to BGS as part of its tender response and thereafter for any
new subcontractors.

The Contactor manages and controls the service provided by the subcontractor exactly
as they would his/her employed staff and to the requirements of this Specification.

8.4 Site Rules

8.4.1 Personnel

The Supplier shall ensure all operatives deployed on site conduct themselves in a
reasonable manner, are not under the influence of alcohol, recreational drugs or sensory
impairing medication etc.

Each member of his workforce shall wear the required Personal Protective Equipment
(PPE) necessary to carry out his work. Visibility jackets and the like should be endorsed
with the Company name/or logo.
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BGS shall have full power to require the Supplier to cease to employ on site any person
in his employ whom BGS (whose decision shall be final and conclusive) may consider
negligent in the execution of any work or incompetent or to have misconducted
themselves and the Supplier shall forthwith comply with any such requirement.

8.4.2 Vehicles

Any vehicles of the Supplier used on site shall be insured and operated as though they
were on the highway and subject to the Road Traffic Acts. This is additional to any other
insurance, which the Supplier deems necessary to cover their liabilities and
responsibilities under the Contract.

Drivers of such vehicles shall hold current driving licences.
The Supplier shall ensure that their subcontractors observe this regulation.

No vehicles are to be left on site overnight.

8.4.3 Site Access

Access to Site for the Supplier's traffic, including that of his subcontractors and
workpeople, will be via the main entrance of the site on Nicker Hill.

BGS site closes between Christmas and New Year The site also closes on bank
holidays.

The Supplier will be permitted to use such roads and paved areas as are authorised by
BGS. They shall keep them thoroughly clean and limit the weight and class of vehicles
as directed. They will be held responsible for all damage, including damage by
subcontractors and suppliers, which, in the opinion of BGS, is occasioned by non-
compliance with BGS’s instructions or is not due to fair wear and tear.

Site speed limits must be observed. Operatives who do not comply with the site speed
limits may be removed from site.

Obstruction of roads and paved areas will not be permitted unless notice has been given
in writing and approval obtained.

The Supplier should note that all persons and vehicles entering or leaving BGS'’s sites
are liable to be searched.

On completion of the site bin collection service the driver must leave a duty of care
collection note with site security, this must include number of containers emptied.

8.4.4 Restricted Areas

The Supplier will be informed of restricted areas and all employees, agents and
subcontractors of the Supplier will have to obtain permission from the Service Manager
to enter any restricted area.

Permits for Work where required for access to certain controlled areas of site, must be
obtained prior to work commencing via the Estates Helpdesk, BGS will advise on this
system and process as part of mobilisation.
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Permission granted will be in the form of a permit which will give the date and time. In
addition, the permit will give details of work to be performed and of any other specific
requirement.

Where the restricted area is a Radiation Controlled area the permit system will also
include the issue of a radiation-monitoring device to check for exposure. The SHE Code
29 applies to work in restricted areas.

8.4.5 Utilities

All utilities shall be provided free of charge to the Supplier. The Supplier shall ensure this
facility is not abused and ensure that it is used safely, and all procedures are adhered to
ensuring consumption is controlled and offers value for money to BGS.
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9 Finance and Invoicing

The Supplier will issue all invoices on a monthly basis by the 15th of each month to BGS to
enable assessment purposes. BGS will assess and once validated will then provide these to
UK SBS finance team for payment.

Where sub-contracting arrangements exist, the Supplier shall arrange for all invoices
to be co-ordinated with BGS receiving one consolidated monthly invoice.

For the avoidance of doubt, UKRI is the contracting body and is solely, and fully responsible
for the approval and payment of all BGS invoices.

All invoices must quote:
1) the Purchase Order number
2) Number of items/ Kg weight lifted - for each waste stream
3) contract price per tonne/unit, or unit cost and itemise any associated fees for
the collection of each waste stream; and
4) must state the relevant Note/ Certificate number(s):
a. Waste Transfer Notes,
b. Hazardous Waste Consignment Notes and
c. Certificates of Destruction.

Supporting invoice information required for each type of waste stream.

1) Site Location.

2) Date of Uplift.

3) Number and size of each container collected

4) Total weight for bulk collection.

5) Any bin or other equipment rental where appropriate.

6) Copy of the associated relevant Transfer Note/ Consignment Note/
Certificate of Destruction.
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Schedule 3 - Charges

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

CLARIFICATION ISSUED TO ALL 19/04/22 (for Novati the fixed scheduled service total cost =m):
|

The total cost per annum £ submitted will form the monthly fixed invoice for the scheduled service (i.e. total cost / 12).

Ad hoc requirements are included in the price schedule to inform cost of the potential full requirement over the lifetime of the contract.

Ad hoc costs will be ordered and invoiced separately to the fixed monthly invoice.

CLARIFICATION 130522 "Yes we can confirm this is on-site shredding". Inf
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may apply

All prices are firm and fixed for two years.
All prices are exclusive of VAT

Caveats & Pricing Notes
All Hazardous wastes are subject to sampling and analysis, any variations will be re-priced accordingly and presented to UKRI BGS for sign off.

All pricing is exclusive of vat.
Weight limits & rentals may apply.

All costings are based on the information provided and subject to final Novati board sign-off, prior to mobilisation.
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Schedule 4 - Key Personnel

Key Personnel (name and Role in the performance of this Contract
title)
[insert] Authorised Persons (AP)
[insert] Qualified Competent Persons
[insert] [insert]
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Schedule 5 - Change Control Notice

Contract Reference:

1. Change Request Number:

2. Requested amendments to Contract (including reasons):

2.1 Effective date:

This change is effective from:

2.2 The Contract Term is amended as follows:

Original Expiry Date:

New Expiry Date:

Cost impact

3.1 The Charges are amended as follows:

Quantity Unit cost (£) Net cost (£) | VAT Gross cost (£)

(£)

Original Contract

Value

New contract

Value

3.2 New Contract terms:
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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

UK Research and Innovation

by:

Signed on behalf of

UK Waste Solutions Ltd T/A Novati
by:

Signature of authorised officer

Signature of authorised person

Name of authorised officer (please print)

Name of authorised person (please print)

Date

Date
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