May 2023

UK Research
and Innovation

Christina Waters
874 Saxony Road

Encinitas, CA 92024, USA

Actn: - |
By emailto:
Date: 23/05/2023
Your ref: 8000
Our ref: UKRI-3107
Dear Sirs,
[} t for the of Consul ices

Following your tender/ proposal for the supply of Consultancy Services te 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) Christina Waters a Consultant registered in United States of America whose registered
office is at 874 Saxony Road Encinitas, CA 92024 (the "Supplier").

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

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

1 Commencement Date: 01/05/2023
Expiry Date: 01/11/2023

Description of Goods and/or Services

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

The Services shall ba parformed at:
Nucleic Acid Therapy Acceleratar (NATA)

Rutherford Appleton Laboratory Harwell
Didcot, Oxon, OX11 OFA

3 The Goods shall be Delivered in accordance with the following instructions:




Delivery Address

Nucleic Acid Therapy Accelerator (NATA)

Rutherford Appleton Laboratory Harwell
Didcot, Oxon, OX11 OFA

Date of Delivery
The service period is 01/05/2023 -~ 01/11/2023
Additional Delivery Instructions:

Liaise with ISR o arrange schedule access

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

$ All invoices should be sent, quoting a valid purchase order number (PO Number) provided
by UKRI, to: UKRI, C/O UK Shared Business Services Ltd, Polaris House, North Star
Avenue, Swindon, United Kingdom, SN2 1UH

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-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@iubabs oo ule or by telephone 01793 867000 between 09:00-17:00
Monday to Friday.

Supplier's Limit of Liability

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

Notices
7 The address for notices of the Parties are:

UKRI Supplier

Polaris House, North Star Avenue, Christina Waters

Swindon, Engiand, She 1FL 874 Saxony Road Encinitas, CA 92024,

Attention: MRC Procurement Manager USA

Email: gommercialfiuks arg Attention: |

Emall GG

Liaison

8 For general lizison your contact will continue to be RIS
or, in their absence, |

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 [HRINEEEEIENEEEEEEEEE o other form of acknowledgement will
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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:

. I

Date:
13/06/2023

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

Signed for and on behaif of Christina Waters
Signature:

- _

Position:

Date:
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(c) the headings to the clauses of these terms and conditions are for information only
and do not affect the interpretation of the Contract;

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

(e) the word 'including' shall be understood as meaning 'including without limitation',

BASIS OF CONTRACT

The Award Letter constitutes an offer by UKR! to purchase the Goods and/or Services
subject to and in accordance with the terms and conditions of the Contract.

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

. 'SUPPLY OF GOODS AND SERVICES

3.1

32

3.3

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

In supplying the Goods and/or Services, the Supplier shall:

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

(b) comply with all applicable laws.

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

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

(b) be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and
comply with any applicable statutory and regulatory requirements relating to the
manufacture, labelling, packaging, storage, handling and delivery of the Goods;

(€) conform with the specifications (including the Specification), drawings,
descriptions given in gquotations, 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;

(ch be free from design defects; and

(e) be fit for any purpose held out by the Supplier or made known to the Supplier by
UKRI expressly or by implication, and in this respect UKRI relies on the Supplier's
skill and judgement. The Supplier acknowledges and agrees that the approval by
UKRI of any designs provided by the Supplier shall not relieve the Supplier of any









(e) ta buy the same or similar Goods from another supplier; and

(f) to 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.

7 'PROPERTY AND GUARANTEE OF TITLE

7.1

7.2

8.2

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

The Supplier warrants that:
(a) it has full clear and unencumbered title to all the Goods;

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

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

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

(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
and if requested, comply with UKRI's Staff Vefting Procedures as supplied from
time to time;

(b) ansure 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;

(¢ if requested, provide UKRI with a list of the 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




































Schedule 3- Charges

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

DESCRIPTION RATE AMOUNT

Establish and maintain a US Academic Medical Center
partnership

Create a partnership with a patient led non-profit organisation - _

that is developing a nucleic acid-based gene therapy program

Represent NATA in the US facilitating business introductions and
providing support to the NATA leadership team in commercial and
collaborative discussions

Additional approved time required will be billed at the same rate -

Total

$76,800
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