UK Research
and Innovation



Trane UK Limited,
Lawrance Houss,

1A Jays Closs,

Viables Industrial Estale,
Basingstoke,

RG22 4LT

Date: Wednesday, January 17,
2024

Our ref: UKRI-3264

Award of contract for the supply of CLARA 1000KW CHILLER

Following your tender/ proposal for the supply of CLARA 1000KW CHILLER 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) Trane UK Limited, a company incorporated and registered in England with company
number 03275303 and registered VAT number GB 354 779609 whose registered office is
at Lawrence House ,1A Jays Close, Viables Industrial Estate, Basingstoke, RG22 4LT
(the “Supplier”).

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

For the purposes of the Contract, UKRI and the Supplier agree as follows:
Term
1 Commencement Date:

The Contract will commence on the date on which the Parties sign this Contract or if signed on
separale days the date on which the last Party signs this Coniract (“Commencemant Date”).

2 Expiry Date: Tuesday 10" December 2024

Description of Goods and/or Services

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

Chargas & Payment

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

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

6 To avold 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 delails (name and
telephone number) of your UKR! 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 seclion either
by email to_finance@uksbs.co.uk. or by telephone 01793 867000 between 09:00-17:00
Meonday to Friday.

Supplier's Liabllity



7 Pursuant to clause 20.4, the Supplier's Limit of Liability under this Conlract shall be: 125%
of the lotal Charges paid and payable ta the Supplier under this Contract

Insurances

8 The Supplier is required to maintain the insurance policias referred to in clause 19.1 of
the Conditions

Notices

9 The address for notices of tha Parties are:
UKRI Trane UK Limited
Polaris House, North Star Avenue, Lawrence House ,1A Jays Close, Viables
Swindon, England, SN2 1FL Industrial Estate, Basingstoke, RG22 4L.T

Attention: Commercial Business Partner
Email: commercial@ukri.org

Liaison & Disputes

10 For general liaison your conlact will continue to be _
1 Pursuant to Clause 32.3, Disputes shall be escalated {o the following individuals:

We thank you for your co-aperation 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

confirmm your acceplance of the award of this contract by signing and retuming the enclosed copy
of ths latir (o _

al the above address. No other form of acknowledgement will be
accepted. Please remember to quole the reference number above in any future communications
relating to this contract.
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Yours faithfully,

Signed for and on behalf of United Kingdom Research and

Innovation Signature:

Name

Position:

Dale:
o 17th Jan 24

We accepl the terms set oul in this Award Letter and the Schedule(s)

Signed for and on behalf of Trane UK Limited
Signalure

Name:

Position:

Date:
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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 fo the Supplier printed above these terms and
conditions;

Change in Law: any change in Law which impacts on the performancs of the Goods and/or
Services which comes Into force after the Commencement Dale,

Charges: the charges payable by UKRI for the supply of the Goods and/or Services as
specified in Schedule 3;

Commencement Date: means the date for the start of the Contract as set out in the Award
Letter;

Confidential Information: means:

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

{b) any information or analysis derived from the Confidential Information;

(c) anything marked as confidential and any other information notified by or on behalf
of the Disclosing Party to the Receiving Party as being confidential;

{d) the existence and terms of this Contract and of any subsequent agreement entered
into in relation to this Contract;

{8) the fact that discussions and negotiations ara taking place concemning this Contract
and the status of those discussions and negotiations; and

{f any copy of any of the information described in (a), (b), (¢), (d), or (&) abova, which
shall be deemed to become Confidential Information when it is made. For the
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purposes of this definition, a copy shall include, without limitation, any notes or
recordings of the information described in (a), (b}, (c), (d), or {e} abaove (howsoever
made);

but nol including any information which:

{i was in the possassion of the Receiving Party without a breach of an
abligation of confidentiality prior to its disclosure by the Disclosing Party,

(i} the Receiving Parly oblained on a non-confidential basis from a third party
who is not, to the Receiving Party's knowledge or belief, bound by a
confidentiality agreement with the Disclosing Party or otherwise prohibited
from disclosing the information to the Receiving Party;

(it was already generally available and in the public domain at the time of
disclosure otherwise than by a breach of this Contract or breach of a duty
of confidentiality;

{iv) was independently developed without access o the Confidential
Information; or

{v) relates to the Supplier's performance under this Contract or failure to pay
any sub-contractor as required pursuant to clause 10.9;

Contract: means the contract between UKRI and the Supplier constiluted by the Supplier's
countersignature of the Award Letier and includes the Award Letier and Schedules;

Essentials Questionnaire: UKRI's questionnaire for suppliers regarding their cyber
security arrangements, a copy of which is available from UKRI on request; Cyber

Data Protection Legislation: means, for the periods in which they are In force, all laws
giving effect or purporting to give effect to the GDPR, the Data Protection Act 2018, or
otherwise relating to Data Proteclion, including the Regulation of Investigatory Powers Act
2000, the Telecommunications (Lawful Business Practice) (Interception of
Communications) Regulations 2000 (S| 2000/2699), the Electronic Communications Data
Protection Directive (2002/58/EC), the Privacy and Eleclronic Communications (EC
Diractive) Regulations 2003 (S| 2426/2003), the GDPR and all applicable laws and
regulations relating to the processing of personal data and privacy, including where
applicable the guldance and codes of practice issued by the Information Commissioner, in
each case as amended or substituted from time to time;

Declaration of Ineffectiveness: a declaration made by a Court under regulation 98 which
has any of the consequences described in regulation 101 of the Public Contracts
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Regulations 2015 (as amended) or which is made under an equivalent provision
implementing Directive 2014/23/EU in England, Wales & Northern Ireland and which has
consequencas which are similar to any of tha consequencas described in regulation 101 of
the Public Contracts Regulations 2015 (as amended),

Daliver: means hand over of the Goods to UKRI at the address(es) specified in the
Specification (or otherwise agreed in writing by the Parties) and on the Delivery Date, which
shall include any other specific arrangement agreed in accordance with clause 6.
“Delivered”, “Delivery” and “Deliveries” shall be construed accordingly;

Deliverables: all Documents, products and materials developed by the Supplier or its
agents, contractors and employees as part of, or in relation fo, the Services in any form,
including computer programs, dala, reports and specifications (including drafis);

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

Dslivery Note: means a note produced by the Supplier accompanying each delivery of the
Goods which shows the date of the order, the order number (if any), the type and quantity
of the Goods (including the code number of the Goods, where applicable), special storage
instructions (if any) and, if the Goods are being delivered by instalments, the outstanding
balance of Goods remaining to be delivered;

Disclosing Party: means a Party that makes a disclosure of Confidential Information to
another Party,

Dispute: means any dispute, conflict or disagreement arising out of or in conneclion with
this Contract;

Document: includes, in addition to any document in writing, any drawing, map, plan,
diagram, design, picture or other image, tape, disk or other device or record embodying
information in any form.

EIR: the Environmenlal Information Regulations 2004 (or if applicable the Environmental
Information Regulations (Scolland) 2004) together with any guidance and/or codes of
practice issued by lhe Information Commissioner or relevant govermment department in
relation to such reguiations,

Expiry Date: means the date for expiry of the Contract as sel out in the Award Letler;
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FOIA: the Freedom of Information Act 2000 (or if applicable the Freadom of Information
(Scotland) Act 2002) and any subordinate legisiation made under the Act from time to time,
together with any guidance and/or codes of practice issued by the Information
Commissioner or relevant govermnmaent depariment in relation to such legislation;

Force Majeure Event: shall ba limited to one or more of the following events: hurricanes,
tempest, acts of slate or public enemy, wars, ravolutions, uprisings, hostilities, civil
disturbances, riots, civil war, insurrection and invasion. For the avoidance of doubt, strikes,
lockouts and shutdowns of a Party (or of any person engaged by any of them} shall not be
a force majeure event for that Party;

GDPR: means:;

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

(b) any equivalent legislation amending or replacing the General Data Prolection
Regulaticns (Regulation (EU) 2016/679),

General Change In Law: a Change in Law where the change is of a general legislative
nature (including taxation or duties of any sort affecting the Supplier) or which affecis or
relates to the supply of goods and/or services to another customer of the Supplier that are
the same or similar to any of the Goods and/or Services,

Good Industry Practice: means all relevant practices and professional standards that
would be expecled of a well-managed, expert service provider performing services
substantially similar fo the Services or supplies substantially similar to the Goods to
customers of a substantially similar size and nature lo UKRI;

Goods: means the geods to be supplied by tha Supplier to UKRI, under the Conlract 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, frade, 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 sofiware, 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 unregisterad
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and including all applications for and renewals or extensions of such rights, and all similar
or aquivalent rights or forms of protection in any part of the world;

Key Personnel: means any persons specified as such in Schedule 4 or otherwise notified
as such by UKRI to the Supplier in writing,

Law: means any law, stalute, subordinate legislation within the meaning of seclion 21(1) of
the Intarpretation Act 1978, bye-law, enforceabls right within the meaning of section 2 of the
European Communities Act 1972 and saction 4 of the European Union (Withdrawal Act
2018, regulation, order, mandatory guidance or code of practice, judgment of a relevant
court of law, cr directives or requirements of any regulalory 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

Letier; Notifiable Breach: has the meaning set out at clause 8.3;

Party: the Supplier or UKRI {(as appropriate) and “Parties” shali mean both of them;

Personal Data: has the meaning given to this term by the Data Protection Legislation;

Perscnal Data Breach: shall have the same meaning as in the Data Protection Legisiation;

PO Number: means UKRI's unique number ralating to the supply of the Goods and/or
Services;

Public Bady: any part of the government of the United Kingdom including but not limited to
the Northern Ireland Assembly and Executive Committee, the Scotlish Executive and the
National Assembly for Wales, local authorities, government ministers and govemment
departments and government agencies;

Public Pracurement Termination Event: UKRI exercises its right lo terminate the Conlract
in one or more of the circumstances described in either regulation 73(1) of the Public
Conlracts Regulations 2015 {(as amended from time to time), or equivalent provisions
implementing Directive 2014/23/EU in England, Wales & Northern Ireland {(as amended from
time to time),

Receiving Party: means a Party to which a disclosure of Confidential Information is made
by another Party,
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Remediation Plan: means a report idenlifying:

(a) the nature of the Notifiable Breach described at clause 8.3, its cause and its anlicipated
duration and impact on the Contract; and

(b) the procedures and resources the Supplier proposes o apply to overcome and rectify
the Notifiable Breach and to ensure the impact of the Notifiable Breach is minimised and
future performance of the Contract is not adversely affected,;

Requaest for Information: a requesl far Information or an apparent request under FOIA or
EIR;

Services: the services, including without limitation any Deliverables, to be provided by the
Supplier to UKRI under the Contract as set out in the Specificalion;

SME: as defined by EU recommendation 2003/361/EC;

Specification: the daescription of the Goods and / or Services to be provided under this
Contract as set out in Schedule 2;

Specific Change in Law: a Change in Law that relates specifically to the business of UKRI
and which would not affect the supply of goods and/or services to another customer of the
Supplier that are the same or similar to any of the Goods and/or Services;

Supplier's Associate: any individual or entity associated with the Supplier including, without
limitation, the Supplier's subsidiary, affiliated or holding companies and any employees, agents
or contractors of the Supplier and / or its subsidiary, affiliated or holding companies or any entity
that provides Goods and or Services for or on behalf of the Supplier;

Supplier Dispute: means any disputes, claims, litigation, mediation or arbitration whether
threatened or pending in relation to any incident involving the Supplier's, or another party's,
provision of the Goods and/or Services;

Staff: means all directors, officers, employess, agents, consultants and contractors of the
Supplier and/or of any sub-contractor of the Supplier engaged in the performance of the
Supplier's obligations under the Contract;

Staff Vetting Procedures: means velting procedures that accord with good industry

practice ar, where requested by UKRI, UKRI's procedures for the vetting of personnel as
provided to the Supplier from time to time;

8
UKRI Goods & Services Cantract (Migh Valua) v1.2



Term: means the period from the Commencement Date to the Expiry Dale as such period
may be extended or terminated in accordance with the terms and conditions of the Conlract,

TUPE: the Transfer of Undertakings (Protection of Employmeant) Regulations 20086 as
amended or replaced from time to time;

Working Day: a day (other than a Salurday, Sunday, public holiday or 27, 28, 29, 30 and
31 December) when banks in London are open for business.

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

(a) A person includes a natural person, corporate or unincorporated body (whether or
not having separate legal personality).

{b) A reference to a party includes its personal representatives, successors or
permitted assigns.

{c} A reference o any Law is a reference to Law as amended or re-enacled. A
reference to a Law includes any subordinate legislation made under that Law, as
amended or re-enacied.

{d) Any phrase introduced by the terms including, include, in particular or any similar
expression shall be construed as illustrative and shall not limit the sense of the

words preceding those terms.

(e) The headings in the Coniract are for ease of reference only and do not affect the
interpretation or construction of the Contractl.

f A reference to writing or written includes e-mails.

(g) A reference to numbered clauses are references to the relevant clause in this
Contract.

(h) Any obligation on any Party not to do or omit to do anything shall include an
obligation not to allow that thing to be done or omitied to be done.

BASIS OF CONTRACT

The Contract comprises of the Award Letter and its Schedules, to the exclusion of all other
terms and conditions, including any other terms that the Supplier seeks to impose or
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