UK Research
and Innovation

Baker Hicks Limited
Kent House,
14-17 Market Place, London, W1W 8AJ

| ke

By email to: bhproposals@bakerhicks.com
Date: 06/09/2023
Your ref: 30004092
Our ref: UKRI-3174

Dear Sirs,

Award of contract for the supply of NATA cGMP Facility Scoping Exercise

Following your tender/ proposal for the supply of NATA cGMP Facility Scoping Exercise
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) Baker Hicks Limited, a company incorporated and registered in UK with company
number 06256571 and registered VAT number GB765365306 whose registered office is
at Kent House 14-17 Market Place, London, W1W (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: 18/09/2023
2 Expiry Date: 23/10/2023
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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
4 The services shall be Delivered in accordance with the following instructions:

Delivery Address
Nucleic Acid Therapy Accelerator (NATA) Research Complex at Harwell (RCaH), Rutherford Appleton
Laboratory Harwell, Didcot, Oxon OX11 OFA

Date of Delivery

The service period is 18/09/2023 — 23/10/2023

Additional Delivery Instructions:

Liaise wit-to arrange schedule access

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: UKRI, C/O UK Shared Business Services Ltd, Polaris House, North Star
Avenue, Swindon, United Kingdom, SN2 1UH

|

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 Limit of Liability

8 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,
9 The address for notices of the Parties are:
UKRI Baker Hicks Limited

Polaris House, North Star Avenue, KentHouse, 14-17 Market Place,
Swindon, England, SN2 1FL London, W1W 8AJ

Atertion [ Attention |
Email: mrcprocurement@ukri.org Email: —

Liaison

10 For general liaison your contact will conlinue to be —
or, i their absence,
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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 tobat 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

Position:
Procurement Manager

Date: 14/09/2023

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

Signed for and on behalf of Baker Hicks Limited

Signature:

Name:

Position:

Date

AR seey 2023
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“Data Protection
Legislation™

"Data Subject”

"Date of Delvery”

"Delivar

"Disclosing
Party"

"EIR"

"Expiry Date"
"FOIA"

"GOPR"

“Good  Industry
Practica”

"Goods"
“Information’

"Infellactual
Proparly Rights™

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

means, for the periods for which they are in force, all laws giving effect or purporting fo
give effect to the GDPR, the Data Protection Act 2018, or otherwise relating to dala
protection,  including the Regulafion of Investigatory Powers Act 2000, the
Telecommunications (Lawful Business Pracfice) (Interception of Communications)
Regulations 2000 (51 2000/26%9), the Electronic Communications Data Protection
Directive (2002/58EC), the Privaty and Electronic Communications (EC Directive)
Regulations 2003 (S| 2426/2003) and all applicable laws. and regulations relating to the
processing of personal data and privacy, including where applicable the guidance and
codes of praclice issued by the Information Commissioner, in each case as amended of
subslituled from time to time;

shall have the same maeaning as in the Data Protection Legislation;

means that date by which the Goods must be Deliverad to UKRI, as specified in the
Hwand Latter,

means hand over the Goods to UKRI at the address and on the date specified in the
Award Letter, which shall include unloading and any other specific arrangements agreed
in accordance with Clause 8, Defiverad and Delivery shall be construed accordingly.

means & Party that makes a disclosure of Confidential Information to ancther Party;

means the Environmental Information Regulations 2004 (or i applicable the
Emviranmental Information Regulations (Scotland) 2004},

means the date for expiry of the Contract as sed ouf in the Award Letter,

means the Freedom of Information Act 2000 (or if applicabla the Freadom of information
{Scofland) Act 2002);

means:
&) the General Data Protection Regulations (Regulation (EU) 2016/679); or

{b} any equivalent legislation amending or replacing the General Data
Protection Regulations (Regulation (EU) 2016679,

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 substantially similar to the Goods provided to customers of a substantially
gimilar size and nature as UKRI,

means the goods to be supplied by the Supplier to LIKRI under the Contract;
has the meaning given under section 84 of the FOIA
means:
{a) copyright, nghts related to or affording protection similar to copyright,
rights in databases, patents and rights in inventions, semi-conductor
topography rights, frade marks, righls in Internet domain names and

wabsie addresses and other righis in trade names, designs, know-how,
trade secrats and other rights in Confidantial Information,
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2.1

22

(&) the headings to the clauses of these terms and conditions are for information only
and do not affect the interpretation of the Confract;

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

() the word 'including’ shall be understood as meaning ‘including without Bmitation’,

BASIS OF CONTRACT

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

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

EsUPPLY OF GOODS AND SERVICES

3.1

32

3.4

a4

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

In supplying the Goods and/lor Services, the Supplier shall

{a) co-oparate with UKR| in all matiers relating to the supply of Goods andior Services
and comply with all UKRI's instructions; and

] comply with all applicable laws.

The Supplier shall supply the Goods in accordance with the Specification. The Supplier
warranis, represenis, underiakes and guarantees that the Goods supplied under the
Contract shall

{a) be free from defects (manifest or latent), in materals and workmanship and
remain so for 12 months after Deliveny;

(b} be of satisfactory quality {within the meaning of the Sale of Goods Act 1578) and
comply with any applicable statutory and regulatary requirements relating to the
manufacture, kabeliing, packaging, storage, handling and delivery of the Goods,

(c conform  with the specifications (including the Specificalion), drawings,
descriptions given in gquotations, esimates, brochures, sales, marketing and
technical lersture or material (in whatever format made available by the Supplier)
supplied by, or on behaif of, the Supplier,

) b free from design defects; and

(&)  be fit for any purpose hekd out by the Supplier or made known to the Supplier by
LIKRI expressly or by implication, and in this respact UKRI refies on the Suppliers
gkill and judgemant. The Supplier acknowledpes and agrees that (he approval by
LIKRI of any designs provided by the Supplier shall not refieve the Supplier of any
of its obligations under this clause 3.3.

In sugplying the Services, the Supgplier shalk

(&) perform the Services with all reasonable care, skill and diligence in accordance
with good indusiry practice in the Supplier's industry, profession or trade;
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5.8

6.1

6.2

6.3

64

6.5

(b} a provision requiring the counterpasty to that sub-contract 1o inclhede in any sub-
contract which it awards provisions having the same effects as clauses 5.3to 5.7
(inclusive) of this Contract.

(&) In this clause 5.7, “sub-contract” means a contract betwaan two or more suppliers,
at any siage of remoteness from UKRI in a subcontracting chain, made wholly or
substantially for the purpose of performing (or contributing to the performance of)
the whiole or any part of this Coniract

If any sum of money is recovarable from or payable by the Supplier under the Contract
(including any sum which the Supplier is lable to pay to UKRI in respect of any breach of
the Coniract), that sum may be deducted wnilaterally by UKRI from any sum then due, or
which may come due, to the Suppliar undar the Condract or under any other agreement or
contract with UKR]. The Supplier shall not be entitted to assert any credit, set-off or
counterclaim against LUKRI in order to justify withholding payment of any such amount in
whale or in part.

DELIVERY

The Supplier shall Deliver the Goods to UKRI on or by the Date of Delivery. Unlass
otherwise agreed in writing by UKRI, Delivery shall ba on the date and to the address
specified in the Award Letter. Delivery of the Goods shall be compleled once the
compietion of unloading the Goods from the transparting vehicle al the Delivery address
has taken place and UKRI has signed for the Delivery.

Any access 1o UKRI's premises and any kabour and equipment that may be provided by
UKRI in connection with Delivery of the Goods shall be provided without acceplance by
UKRI of any Eability in respect of any actions, claims, costs and expenses incurred by third
parties for any loss of damages to the extent that such loss ar damage is not altributable
to the negligence or other wronglul act of UKRI or its sarvant or agent. The Supplier shall
indemnify UKRI in respect of any actions, suits, claims, demands, losses, charges, cosls
and expenses, which UKRI may suffer or incur as a result of or in connection with any
damage or injury (whether falal or otherwise) occurring in the course of Delivery or
installation to the exient that any such damage or injury is attributable to any act or
omission of the Supplier or any of his sub-Suppliers.

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

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

Where {i) the Supplier falls to Deliver the Goods or part of the Goeds or (i} the Goods or
part of the Goods do not comply with the provisions of clause 3, then without limitsng any
of its other rights or remedies implied by statute or common law, UKRI shall be entitled:

(a) to terminate the Confract

(k) lo require the Supplier, free of charge, to daliver substitute Goods within the
timescales specified by UKRI,

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

{d) to reject the Goods (in whole or part) and return them o the Supplier al the
Suppliers own risk and expense and UKRI shall be enlifled 1o a full refund on
those Goods or part of Goods duly returned;

L]
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(&)
f)

1o bary the same or similar Goods from another supplier; and

lo recover any expensas 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.

EFROPERTY AND GUARANTEE OF TITLE

T

a2

8.1

B2

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

The Supplier warrants that

(@)
{b)

()

STAFF

it has full chear and unencumbered title fo all the Goods:

al the date of Delivery of any of the Goods it shall have full and unsestricted right.
power and authority to sell, transfer and deliver all of the Goods to UKRI; and

on Delivery UKRI shall acquire a valid and unencumberad titls to the Goods,

If UKRI reasonably befleves that any of the Staff are unsuitable o undertake work in
respect of the Contract, i may, by giving wriltan natice to the Supplier:

(a)
{b)

{c)

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

direct the Suppler (o end the invelvemant in the provision of the Goods andior
Services of the relevan! person(s); and/or

requirg that the Supplier replace any person removed under this clause with
anaother suilably qualified person and procure that any security pass issued by
UKRI to the person removed is surrenderad,

and the Supphier shall comply with any such nolice.

The Supplier shall;

{a)

{b)

()

{d)

ansura that all Staff are vetted in accordance with the Staff Velting Procedures
and if requested, comply with UKRI's Staff Vetting Procedures as suppled from
tima fo time;

ensure that no person who discloses that he/she has a conviction that is relevant
1o the nature of the Contract, relevant to the work of UKRY, or is of a type othenwise
advised by UKRI (each such conviction a "Relevant Conviction”), or is found by
the Supplier tc have a Relevant Conviction (whether as a result of a police check,
the Staff Vetting Proceduras or otherwise) is employed or engaged in the
pravision of any part of the supply of tha Goods andfor Services;

if requested, provide UKRI with a list of the names and addresses (and any other
reflevant information) of all persons who may require admission to UKRI's
premises in connection with the Contract; and

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

11
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133

134

14

141

14.2

Information pursuanl to this clause 13.2(e) shall cbserve the Supplers
confidantiatity obligations under the Contract; and

] whare the Receiving Party is UKRI

i on a confidential basis to the employees, agenis, consultanis and
contraciors of UKRI;

(i} on a confidential basis to any Central Government Body, any successor
body to a Central Government Body or any company fo which UKRI
transfers or proposes io transfer all or any pan of its business;

(i} ta tive extent nat UKRI (acting reasonaibly) deems disclosure necessary
or appropriate in the course of carrying out its public functions; or

(i) in accordance with clause 14,

and for the purposes of the foregaing, references to disclosure on a confidential basis
shall mean disclosure subject to a confidentiality agreement or arrangement containing
tarms no less stringent than those placed on UKRI under this clause 13,

The Parties acknowledge that, except for any Information which is exempt from disclosure
in accordance with the provisions of the FOIA, the content of the Contract is not
Confidential Information and the Supplier hereby gives its consent for UKRI to publish the
Contract in ils entirety to the general public (buf with any Infarmation that is exempt from
disclosure in accordance with the FOIA redacted) including any changes to the Conlract
agreed fram time 1o time. UKRI may consult with the Supplier to inform its decision
regarding any redactions but shall have the final decision in its absalute discretion whethar
any of the content of the Contract is exempt from disclosure in accordance with the
provisions of the FOIA

The Supplier shall not, and shall lake reasonable steps o ensure that the Staff shall not,
make any press announcemant or publicise the Contract or any part of the Contract in any
way, axcepl with the prior written consent of LIKRI.

FREEDOM OF INFORMATION

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

{a) pravide all necessary assistance and cooperation as reasonably requested by
LIKRI to enable UKRI to comply with its obligations under the FOA and the EIR;

ib) transfer to UKRI all Requests for Information relating to the Contract thal it
receives as soon as practicable and in any event within 2 Working Days of receipt,

{e) provide UKRI with a copy of all Information belonging to UKRI requested in the
Request for Information which is in its possession o 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

{d} nat respond directly to a Request for Information undess autherised in writing to
do so by UKRL

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

1
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22.2

223

224

225

226

227

228

228

2210

23

231

232

its obligations under the Contract, and that the Contract is executed by its duly authorised
represeniative.

The Supplier warrants and represents that during the Term it shall not accept wark from
ather sources that will in any way impair or affect its ability 1o provide the Goods and/ar
Services and comply with the terms of this Contract.

The Supplier must make sure that neither i nor any of its Staff or sub-coniractors are
placed in a position whare there is or may be an actual conflict, or a polential conflct,
batween their intarests or the interests of s Staff or sub-contractors and the Supplier's
obiligations under this Confract. You must disclose to us the particubars of any conflict of
interast that arises.

A persan who is not a party to the Contract shall have ne right 1o enforce any of s
provisions which, expressly or by implication, confer a banefil en him or her, without the
prics written agreement of the Parties.

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

The Contract containg the whole agreement between the Parties and supersedes and
replaces any prior written or oral agreements, representations or understandings between
them. The Parties confirm that they hawve not entared into the Contract on the basis of any
representation that i not expressly incorporated into the Contract. Nothing in this clause
226 shall ecechude liabdlity for fraud or fraudulent misreprasentation,

Any walver or relaxation either parly, or wholly of any of the terms and conditions of the
Contract shall be valid only if it is communicated to the olher Party in writing and expressly
gigied to ba a waiver. A waiver of any nght or remedy arising from a breach of contract
shall not constitute a waiver of any right or remedy arising from any other breach of the
Contract.

The Contract shall not constitute or imply any parnership, joint veniure, agency, fiduciary
relationship or other relationship between the Parties other than the contractual
relationship expressly provided for in the Contract. Maither Party shall have, nor represant
that it has, any authority to make any commitments on the othar Party's behalf,

Except as otherwise expressly provided by the Contract, all remedies availabla to esther
Party for breach of the Contract (whethar under the Contract, statule or common law) are
cumulative and may be exercised concurrently or separately, and the exercise of one
remedy shall nol be deemed an election of such remedy to the exclusion of other
remedies.

If any provision of the Coniract is prohibiled by law or judged by a court to be unkawful,
void or unenforceable, the provision shall, 1o the extent required, be severad from the
Contract and rendered ineffective as far as possible withoul modifying the remaining
provisions of the Contract, and shall not in any way affect any other circumstances of or
the validity or enforcement of the Contract

MOTICES

Any nofice to be given under the Contract shall be in writing and may be served by
personal delivery, first class recorded or, subject to clause 23.3, e-mail 1o the address of
the relevant Party set out in the Award Letter, or such other address as thal Parly may
from time to time notify to the other Paty in accordance with this clause,

Motices served a5 above shall be deemed served on the Working Day of delivery provided
delivery is befors 5.00pm on a Working Day, Otherwise delivery shall be deemed o occur
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Schedule 2- Specification

i The Suppliers shall provide the Goods andlor Services in accordance with this Schedule
"

1. Intreduction

The Nucleic Acid Therapy Accelerator (NATA) is an independent, not-for-profit
Medical Research Council (MRC) unit. Our mission is to advance the development of
MATs and associated technologies through high-guality science, collaborations and
interdisciplinary research. We work with world-leading academics, clinicians,
businesses and charities, bringing together a diverse network of expertise, skills and
innovative technologies to bridge translational gaps in NAT development, We have
the flexibility to focus on new chemical platform development and any disease area or
gene target, and the agility to iniiate new projects and collaborations quickly. We can
also provide training in oligonucleotide therapeutics and knowledge exchange.

Mucleic Acid Therapies (NATs) have emerged as a major new class of medicines,
offering enormous potential to treat a range of common and rare and diseases. The
timescales for NAT development can be quicker than other classes of drugs. In
addition, NATs provide opportunities to tailor treatments to individual patients based
on their genome sequence. However, the broader clinical application of NATs can be
limited by current methods of manufacture and delivery.

NATA is developing a translation path for Nucleic Acid Therapies (NATs). One critical
piece of this strategy is the ability to generate material to cGMP quality that will enable
regulatory approved toxicology and clinical studies to be performed.

MATA intends to build a case to design and construct a 'fit for purpose’ oligonuclectide
cGMP facility in the UK and, as a first step, the aim of this excersice is to scope that
facility from the perspectives of cost, timelines and operations, and to build details
around those criteria.

2. Aims & Objectives

The aim of this tender is to award a contract to a Supplier with a proven track record
of designing and building cGMP oligonuclectide productions facilities to develop
materials that clearly articulate the design and construction details of a NATA *fit for
purpose’ oligonuclectide cGMP facility.

3. Background to the Requirement

It is the aim of MATA to build a case to seek approval to fund the design and
construction of an oligonuclectide cGMP facility — this scoping exercise is the first
step on that journey.

4. Scope
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Schedule 3- Charges

i Thea Charges for the Goods andlor Services shall be as set out in this Schedule 3,

e 0 - F - [AE
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