UK Research
and Innovation

Proportional Technologies Inc
12233 Robin Bivd,

Houston,

Texas
77045
USA

Date: Wednesday, 15 March
2023

Your ref: #PT1021023_2nd half
of LOKI

Our ref: UKRI-2998

Dear Sirs,
Award of contract for the supply of Boron Coated Straw Detectors for Neutron Imaging

Following your tender/ proposal for the supply of Boron Coated Straw Detectors for Neutron
Imaging to UKRI, we are pleased to award this contract to you.

This letter (“Award Letter’) and its Schedule(s) set out the terms of the Contract 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) Proportional Technologies Inc, a company incorporated and registered in the United
States of America whose registered office is at 12233-Reobin-Blvd-;-Houston--Fexas,
“FFo45 USA (the “Supplier”). 4015 Technology Dr. Angleton, TX 77515

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: Monday 20t March 2023 (?) Date of full execution
2 Expiry Date: Friday 29t December 2023

Description of Goods and/or Services

3 The Specification of the Goods and/or Services to be delivered is as set out in
Schedule 2.

Charges & Payment



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

5 Allinvoices should be sent, quoting a valid purchase order number (PO Number) provided
by UKRI, to: finance@uksbs.co.uk

6 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-compliantinvoices
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

7 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
8 The Supplier is required to maintain the insurance policies referred to in clause 19.1 of
the Conditions
Notices
9 The address for notices of the Parties are:
UKRI Proportional Technologies Inc
Polaris House, North Star Avenue, 12233—-Roebin—Biwd-—Houston, Texas,
Swindon, England, SN2 1FL 045 USA 4015 Technology Dr Angleton TX 77515

Liaison & Disputes

10 For general liaison your contact will continue to be Davide Raspino at STFC UKRI-
davide.raspino@stfc.ac.uk

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

(a) Stage 1 escalation:

(b) Stage 2 escalation:

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 retuming the enclosed copy
of this letter to SIS 2t 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:

Name:

Position:

Date:
25th April 2023

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

Signed for and on behalf of Proportional Technologies inc

Signature:

Name:

Position:

Date: April 24, 2023
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1.1

Schedule 1 - The Conditions

INTERPRETATION

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

Award Letter: means the letter from UKRI to the Supplier printed above these terms and
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) alt 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, ftrade 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 ierms 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

{6 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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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 legisiation amending or repiacing the Generali Data Protection
Regulations (Regulation (EU) 2016/679);

General Change in Law: a Change in Law where the change is of a general legisiative
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 {0 any of the Goods andfor 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 0 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

depariments 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;



11 February 2019

2.2

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 Confract shall take effect on the Commencement Date and shall expire on the Expiry
Date, unless i is otherwise exiended or ferminaied in accordance with the iferms 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 io 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. Supplier may
deliver the Goods at any time prior to the Delivery Date in the Delivery Schedule. Supplier
shall invoice UKR! upon the Delivery Date.

In providing the Services, the Supplier shall:

@ co-operate with UKRI in all matters relating to the Services, and comply with all

instructions of UKR! using reasonable endeavours fo promote UKRI's inleresis;

(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 skifled and experienced to perform tasks assigned 10
them, and in sufficient number 1o 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 made known to the
Supplier by UKRI;
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44

5.1

{e} provide all equipment, toois and vehicles and such other items as are required o
provide the Services;

) 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 alf health and safety rules and regulations and any other security
requirements that apply at any of UKRI's premises; and

{} not do or omit fo do anything which may cause UKRI fo fose any ficence, 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.

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

SUPPLY OF GOODS

in consideration of UKRI's agreement to pay the Charges, the Supplier shall supply ali
Goods in accordance with the Confract. in parficular, the Supplier warrants that the Goods
shail:

(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
Supglier} 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, and in this respect UKRI refies on the Supplier's skill and judgement. The
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5.2

53

5.4

5.5

5.6

57

Supplier acknowledges and agrees that the approval by UKRI shall not relieve the
Supplier of any of its obligations under this sub-clause;

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

workmanship and remain so for 12 months afier Delivery;
(d) be free from design defects;

(e) comply with all applicable statutory and regulatory requirements relating to the
manufaciure, labelling, packaging, siorage, handling and delivery of the Goods;

(f) be supplied in accordance with all applicable legisiation 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 otherwiss in the Spacification).

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

The Supplier shall ensure that at alf times it has and maintains all the licences, permissions,
authonsations, 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 {o 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 legisiation as amended.
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5.8

6.1

62

6.3

6.4

6.5

6.6

6.7

The foregoing warraniies are in lieu of all other warranties, whether oral, writien, expressed
or implied or statutory

DELIVERY

Unless otherwise agreed in writing by UKRI, the Supplier shall Deliver the Goods to UKRI
on the Delivery Date (in alignment with the incoterm DAP) to the address(es) specified in
the Specification and in accordance with any other Delivery instructions provided to the
Supplier.

Unless otherwise stipulated by UKRI in writing fo 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 enabie 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! {o 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 UKR! 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
retumable to the Supplier at the Supplier's expense.

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

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.

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 Defivery of the Goods shall be
provided without acceptance by UKR! 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



11 February 2019

8.3

8.4

8.5

9.1

{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 ancther supplier;

Without prejudice to any of its other rights or remedies in this Contract or implied by statute
or common faw, 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 § Working Days {or as otherwise agreed by UKR!) 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
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, UKR! 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
iiself or obiaining substitule 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

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

UKRI OBLIGATIONS

UKRI shali:
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10

10.1

10.2

16.3

10.4

10.5

10.6

{ay provide the Supplier with reasonable access at reasonable Times o UKRTs

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 (except for estimated
charges) and shall be the full and exclusive remuneration of the Supplier in respect of the
supply of the Goods and/or Services. Uniess otherwise agreed in writing by UKRI, the
Charges shail inciude 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. For
estimated charges, in the event the actual charge is greater or lesser than the estimate,
UKRI shall only be invoiced and pay the actual charge.

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

The Supplier shail 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 pericd as well as appropriate details in order 1o 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 undispuled. Payment shall be made o the bank account

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 afier a reascnable iime has passed
{which shali be no less than 14 caiendar days}.
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0.7

10.8

10.9

1"

11.2

12

12.1

it there i1s a dispute belween the Parlies as 1o the amount invoiced, UKRI may reject the
invoice in its entirety. The Supplier shaff 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
aclual 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

{b) a provision requiring the counterparty to that sub-contract to include in any sub-
confract 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 fo the performance of}
the whole or any part of this Contract

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 inciuding any national

insurance contributions.
UKRI PROPERTY

The Supplier acknowiedges that alf information (including UKRI's Confidential information),
equipment and tools, drawings, specifications, data, software and any other materials
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12.2

12.3

13

13.1

13.2

13.3

supplied by UKRI {or its agents on behalf of UKRI) to the Supplier ["UKRT's Materials™) and
ali rights in UKRI's Materials are and shaff remain at aff 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 retumed to UKRI, and not dispose or use the same other than for the
sole purpose of performing the Supplier's obligations under the Contract and in accordance
with written instructions or authorisation from UKRI.

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

The Supplier shall reimburse UKR! 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 tc 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 o any of UKRI's premises, the Supplier will ensure that, whilst on UKRI's
premisss, the Siaff comply wilh:

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

1251 any UKRI policy, reguiation, code of practice or instroction refating 1o health and
safety, security, the environment or access to and use of any UKRI laboratory,
facifity or equipment which is brought to their aftention or given to them whilst they

are on UKRI's premises by any employee or representative of UKRIL

All equipment, tools and vehicles brought onto UKRI's premises by the Suppiier 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 andior Services or {erminalion or expiry of the Coniract
{whichever is the earlier} the Supplier shall vacate UKRI's premises, remove the Supplier’s
piant, equipment and unused materials and all rubbish arising out of the provision of the
Goods andfor 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.
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3.4

14

14.1

14.2

1 the Supplier supplies all or any of the Geods andlor 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.
STAFF AND KEY PERSONNEL

if UKRI believes that any of the Staff who may require admission to UKRI's premises in
connection with the Conlract are unsuilable to underiake work in respect of the Contract, it
may, by giving written notice fo 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 personis}; andior

{©) 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 Velting 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 conviclion a "Relevant Conviction™}, or is found by
the Supplier toc have a Relevant Conviclion {whether as a resuit 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 fist of names and addresses {and any other
relevant information} of all persons who may require admission 1o UKRT's premises

in connection with the Contract; and

{d) procure that all Staff comply with any rules, regulations and requirements
reasonably specified by UKRI.
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14.3

14.4

15

15.1

16

18.1

16.3

16.4

17

171

Any Key Personnel shall not be released from supplying the Goods and/or Services without
the agreement of UKRI, except by reason of fong-term sickness, maternity leave, patemity
leave, termination of employment or other extenuating circumstances.

Any reptacement to the Key Personnel who may require admission to UKRI's premises in
connection with the Contract shall be subject to the prior written agreement of UKR! (not to
be unreasonably withheld). Such replacements shall be of at least equal status or of
equivalent experience and skills to the Key Personnel being replaced and be suitable for
the responsibilities of that person in relation {o the Goods andfor 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 Suppilier 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 Coniract 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 o in Regulation 57 of the Public Conlracts 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 Coniracl.

INTELLECTUAL PROPERTY RIGHTS

Unless the Parties have otherwise agreed in writing, all UKRI intellectual Property Righis
{and any development, enhancement, improvement, or derivative thereof which wag mads,
created or conceived by either Party) shail be and remain the property of UKRI, regardiess
of inventorship. All Intellectual Property Rights in any materials provided by UKRI to the
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Suppilier shali remain the property of UKRL. 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
Supptier 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 io perform its obligations under the Condracl.

17.2 tnless the Parties have otherwise agreed in writing, all Supplier inteflectual Property Rights
{and any development, enhancement, improvement, or derivative thereof which was made,
created or conceived by either Party) shall be and remain the property of Supplier,
regardiess of inventarship. Without prejudice o clause 17.1, the Supplier hereby granis
UKRI a perpeiual, royaily-free, irrevocabie and non-exclusive licence {with a right fo sub-
license) to use:

(a) any intellectual Property Rights vested in or licensed to the Supplier on the date of
this Contract to the exient not falling within clause Error! Reference source not
found.; and

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

within clause Error! Reference source not found.,

including any modifications to or derivative versions of any such Intellectual Property Rights,
which UKRI reasonably requires in order to exercise ifs rights and take the benefit of the
Contract including the Goods and/or Services provided.

18 INDEMNITY

18.1 Subject to Supplier's Limits of Liability, The Supplier shall indemnify, and shail keep
indemnified, UKR! in full against ail costs, ciaims, expenses, damages and losses (whether
direct or indirect to include loss of profits, loss of business, depletion of good will and similar
losses), including any interest, penalties, fines, legal and other professional fees and
expenses awarded against or incurred or paid by UKRI as a result of or in connection with:

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

{b} any claim brought against UKR! for actuat or alteged infringement of a third party's
intellectual Property Rights arising out of, or in connection with, the manufacture,
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18.2

13

20.1

receipt, use or supply of the Goods and/or Services, 1o the extent that the ciaim is
attributable to the acts or omissions of the Supplier or any Staff;

(c) any claim made against UKRI by a third party for death, personal injury or damage
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

(d) 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 Confraci.

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

INSURANCE

INSURANCE WILL BE PROVIDED IN LINE WiTH THESAMPLE CERTIFICATE SET OUT
IN SCHEDULE 4 OF THIS CONTRACT

LIABILITY

UKRI shail 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 iis ghfigations under the Contract. The
Suppiier shall not be responsible for any injury, joss, 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 UKR! of its obligations under the Contract.

Subject {o 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 goodwilt 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, cosis or expenses suffered or incurred by any third party.
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20.5

20.6
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211

Subject to clause 20.6, the aggregate liability of UKRI to supplier in respect of alt defaulis,
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 125% of the Charges paid or payable
{o 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 andfor 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
uniimited.

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

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

{b} its fraud {including fraudutent 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 matier which, by law, may not be excluded or imited.

TERMINATION

UKRI may terminate the Contract in whole or in part at any time before the Goods and/or
Services are grovided with immediate effact by giving the Supplier written notice, whereupon
the Supplier shali 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
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21.2

21.3

{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 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.

UKR! may terminate the Contract with immediate effect by giving written notice to the
Supplier if:

{ay the circumstances set oul i clauses 8.2, 8.4 or 29.1 appiy; 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 remediabie)
fails to remedy that breach within 30 days of being notified in writing of the breach;
or

{c) 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

{e) the Suppiier suspends, or threatens {c suspend, payment of its debis or is unable
to pay its debts as they fall due or admits inability to pay its debis or (being a
company) is deemed unable to pay its debts within the meaning of section 123 of
the Insolvency Act 19886, 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 19886, or (being a partnership} has

any partner to whom any of the foregoing apply; or

§3) 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
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{being a company) a pefition is filed, a nofice 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 appiication is made o 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 asssfs 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) inciusive; 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 1o such an extent that in UKRY's opinion
the Supplier's capability to adequately fulfit its obligations under the Contract has
been placed in jeopardy; or

{being an individual) the Supplier dies or, by reason of illness or incapacity (whether
mental or physical), is incapabie of managing his or her own affairs or becomes a

patient under any mental health legislation.

The Supplier shall notify UKRI as soon as practicabie of any change of control 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 45 days of it falling due.

Termination or expiry of the Cantract shall be without prejudice to the rights of either Party
accrued prior 1o termination or expiry and shalt 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,
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22

22.1

222

22.3

34, 36, 37 or any ather 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 fully paid Deliverables and all work-in-progress whether or not
then complete. If the Supplier fails to do so, UKRI and/or its representatives shalf
have the right {o enter the Supplier's premises {which the Supplier shall not refuse)
in order o take possession of all Deliverables and all work-in-progress. The
Suppilier 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 retumed 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 UKRY’'s Materials in
the Supplier's possessicn 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 destray UKR{'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 Beclaration of ineffectiveness, UKRI will promptly notify
the Supptlier 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.

The Declaration of ineffectiveness will not prejudice or affect any right, fiability 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 fo the Declaration of ineffectiveness.

Consistent with UKRI's rights of termination implied into the Confract by Public Contracts
Reguiations 2015 {as amended]}, in the event of a Public Procurement Termination Event,
UKRI shall prompily notify the Suppiier 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,
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23.2

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 andfor Services to UKRI or such other entity as UKRI may specify; and

{b) Minimal disruption or inconvenience to UKRI or to UKRY's supported organisations
or clients,

and the Parlies agree that this shall have effect in the svent a Dedclaration 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 Confract 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 ocours.
GOVERNANCE AND RECORDS
The Supplier shall:

{a) atiend progress meetings with UKRI at the frequency and times specified by UKRI
and shall ensure that is represeniatives are suitably qualified to attend such

meetings; and
{b) submit progress reports to UKRI at the times and in the format specified by UKRI .

The Supplier shall keep and maintain until 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 Confract including the Goods andfor Services supplied under it and all
payments made by UKRI. The Suppiier shail on request afford UKR! and its representatives
such access 1o those records as may be reasonably requested by UKRI in connection with
the Contract.
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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.

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
Suppfier shali provide such records to UKRI within 10 Working Days of a request from UKRi.

Where the estimated annual Charges are above £5 miilion, the Suppiier shait:

(a) advertise on the UK Government's Contracts Finder website all sub-contractor
opportunities above £25,000 arising from and in connection with this Confract.
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 Confracts Finder fo its suppliers and encourage those organisations to
register on Contracts Finder.

Clause 23.5 shall only apply to sub-contractor opportunities arising after the
Cemmencement Date and UKRI may by giving its prior writien approval decide o waive the
obiigations under Clause 23.5 in respect of any sub-contractor opportunity.

CONFIDENTIAL INFORMATION

Subject to clause 24.2, each Party shall:

{a} 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

(b) not use or exploit the Disclosing Party’s Confidential Information in any way except
for the purposes anticipated under the Contract.
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24.2

24.3

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

(®

b)
(c)
{d)

(e)

®

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

to its auditors or for the purposes of requlatory 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 1o this clause (e} shali observe the Supplier's confidentiality
obiigations under the Contract;, and

where the Receiving Party is UKRI:

(i) on a confidential basis to the employees, agenis, consultants and
contractors of UKRY;

{ity on a confidential basis to any other Central Government Body, any
successor body to a Central Government Body or any company to which
UKRL! transfers or proposes to fransfer all or any part of its business;

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

{ivy in accordance with clause 28;

Iy A

and for the purposes of the foregoing, references io disciosure on a

-
L
R

confidential basis shall mean disclosure subject fo a confidentiality
agreement or arrangement conlaining terms no less siringent than those
placed on UKRI under this clause 24.

All documents and other records {in whatever form) containing Confidential information
supplied to or acquired by the Receiving Parly from the Disciosing Parly or ils
representatives shall be returned promptly to the Disclosing Party {or, at the election of the
Disciosing Parly, desfroyed prompiiy} on expiry or iermination of the Contract, and no copies
shall be kept.
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27.1
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27.3

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
Confidentiai information and the Supplier hereby gives its consent for UKRI to publish this
Contract in its entirely 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 1o the Contract agreed from time to time. UKRI may consult with the Supplier to
inform its decision regarding any redactions but sha#f have the final decision in its absoiute
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
UKRY, 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 controfler” 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 Legisiation, 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
Legisiation in relation to any Personal Data processed.

Without limiting clauses 27.2 and 27.3, the Supplier shall at gll times {and shall ensure that
at all times its Staff):

{a} pracess Personal Oata only i accordance with the documented instructions
received from UKR! and during the Term of this Contract the Supplier shali
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(b)

(c)

(d)

(®)

0

(@)

(h)

immediately inform UKR} #, in the Supplier's opinton, an instruction from UKR)
infringes the Data Protection Legisiation 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 fo know basis to Staff directly concemed
with the provision of the Goods andlor Services;

not transfer or direct the transfer of any Personal Data to any third party or process
or direct the processing of Personal Data outside of the European Economic Area
in each case without UKRY's prior written consent {which consent may be subject
¢ conditions as directed by UKRIY;

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 o protect against unauthorised
of uttawiul processing, accidentat loss, destruction, damage, aiteration, disclosure

GF access;

keep records of their data processing activities performed under this Contract in
order 10 be able lo provide informatlion included in those records lo the data
protection authorities, upon request, including but not limited fo the Information
Commissioner. Records should include:

6] details of the data controiter and data processor and their representatives;

(i) the categories of processing activities that are performed;

(i) information regarding cross-border data transfers; and

{v) a general description of the securily measures that are implemented;

upon request by UKRI, promptly do suich 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 Prolection Legislation;
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H notify UKRI prompily {(and at least within 24 hours) if it receives a request from a
Data Subject or a complaint refating o 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;

(i) provide such information and allow for and contribute to audits, including
inspections, conducted by UKR! or an auditor mandated by UKR], as is reasonably
necessary {o enable UKR{ {o satisfy itself of the Supplier's compliance with this
clause 27 and the Daia Protection Legislation;

{k) on termination or expiry of this Contract, and at any other time on UKRV's request,
either return or destroy {as elected by UKRI} the Personal Data (including al copies
of ity and confirm in writing that it has complied with this obligation; and

(i) 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 reguired by UKRI in order for UKR! {0 notify the Personal Bata Breach o the
information Commissioner and/or Data Subjeci{s} and otherwise fulfil ifs obligations
under Data Protection Legisiation.

The Supplier shall only use a sub-processor with UKRI's formal written consent (specific or
general, although where general consent is oblained processors must notify alt and any
changes o UKRI, giving them an opportunity o 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 indemnily UKRI as a result of
any such breach of the GDPR, by the Supplier or any other party used by the Suppliecin 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
shalt:

{a) provide all necessary assistance and co-operation as reasonably reguested by
UKRI o enable UKRI to comply with ifs obligations under FOIA and EIR in relgtion
to any Requests for information relating to this Contract;
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{b} transfer to UKR! alt Requests for Information relating to this Contract that it receives

as soon as practicable and in any event within 2 Working Days of receipt;

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

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

UKRI shall be responsible for determining (in ils absolute discretion) whether any
Information:

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

) is to be disclosed in response ¢ a Request for information,

The Supplier acknowledges that UKRI may be obliged under the FOIA or EIR to disclose

Information, in some cases even where that information is commercially sensitive:

{a} without consuiting with the Supgplier, or

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

Where clause 28.3(a) applies UKRI shali, in accordance with any recommendations issued
under any code of practice issued under section 45 of FOIA, take reasonable steps, where
appropriate, {o give the Supplier advanced nolice, or faifling that, io draw the disclosurs io
the Supplier's altention as soon as practicable after any such disclosure.

Where the Supplier is subject to the requirements of the FOIA and EIR, UKRI shall assist
and co-operate with the Supplier to enable the Supplier to comply with its obligations under
the FOIA and EIR in relation fo any Regquests for information received by the Supplier

retating fo this Contract.
CORRUPTION
Without prejudice to any other rights or remedies availabie to UKRI, UKRI shall be entitled

to terminate the Contract immediately and fo recover from the Supplier the amount of any
loss resulting from such termination if the Supplier or the Supplier's Associate:
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{a} offers or agrees 1o 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, uniess detfails of any such arangement 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 Caontract
and shafl notify UKRI immediately if it has reason fo suspect that any fraud has occurred or

is occuming of 8 likely to occur,

29.3 For the purposes of clause 29.1, “loss” shall include, but shall not be limited to:
{a} UKRY's costs in finding a reptacement supptier;
(b} direct, indirect and consequential losses; and

{c) any loss suffered by UKRI as a resuit of a delay in the performance of the Services
or its receipt of the Goods {as applicable).

3¢ MODERN SLAVERY ACT 2015

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

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

{3 Any anti-slavery poficy adopted by UKRI from time {o time.
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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 o a Force Majeure Event. Subject o Clause 31.3, the date for
performance of any affected obligations wilf be suspended for a period equal to the deiay
caused by the Force Majeure Event.

i 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
nolification, then either Party may terminate this Contract by giving not less than 10 {ten)
days’ pricr written notice fo the other Parly.

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.

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 Suppiier during the Term in reiation to any matter
which canno! be resclved by local gperational 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:
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(&) 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 o the individuals for each Party referred to in the
Award Letter for siage 2 escalafions.

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 nevtrat adviser or mediator {the “Mediator”) chosen by agreement between the Parties.
All negatiations 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 defayed 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 chiange the terms of this Coniract, the Toliowing
procedures will apply:

(a) the Party requesting the change will deliver a “Change Request” (in the form (or
subsiantially in the same form) condained in 0 o this Contract) which describes:

{) the nature of the change;

{ii) the reason for the change;

{iiiy the effect that the requested change wilt have on the scope or Specification
for the Services; and

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

{b) Upon receipt of 8 Change Request, the receiving Party’s authorised representative
will contact his/ her counterpart within 5 working days {o discuss and agree the
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Change Request. The parties will negotiate the proposed changes o the Contract
in good faith and agree a timeline in which to finalise the Change Notice.

{c) 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.

(d) If there is any conflict between the terms and conditions set out in the Contract and
the Change Reguest, then the terms and conditions set out in the most recent fully
executed Change Request will apply.

ENTIRE AGREEMENT

The Contract constitutes the entire agreement between UKRI and the Supptier 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 expressiy incorporated info the Contract. Nothing
in this clause shall exclude liability or fraud or fraudulent misrepresentation.

NOTICES

Any notice to be given under the Contract shall be in writing and may be served by personal
delivery, first class or recorded post or, subject to clause 35.3, e-mail 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 fc occur
on the next Working Day. An emait 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 fo the recipient by personal delivery or recorded defivery in the manner set out in
clause 35.1.



11 February 2019

36.1

36.2

36.4

36.6

37

37.1

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 i 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 iaw 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 consfitute or imply any partnership, joint venture, agency, fiduciary
refationship or other relationship between the Parties other than the contractual relationship
expressiy provided for in the Confract. Neither Party shall have, nor represent that it has,
any authaority to make any commitments on the other Party’s behalf.

A person who is not a Party 1o 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.

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

GOVERNING LAW AND JURISDICTION.

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 taw, and the parties irrevocably submit to the
exclusive jurisdiction of the courts of England and Wales.



Schedule 2 - Specification

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

For the supply of Boron Coated Straw Detectors for Neutron Imaging, as per the below

schedule, Current delivery estimates would be to ship approximately 32 tubes out every 3

weeks.
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Schedule 3 - Charges

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

The total value of this contract shall not exceed $371,660.34 Ex VAT as per the below

breakdown Payments shall be made upon the delivery of each shipment and will be

invoiced
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Schedule 4 - 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:
3. Cost impact
3.1 The Charges are amended as follows:

Quantity Unit cost (£) Net cost (E) | 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 Signed on behalf of
UK Research and Innovation Proportional Technologies Inc
by: by:
Signature of authorised officer Signature of authorised person
Name of authorised officer (please print) Name of authorised person (please print)
Date Date
46
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