THE FRANCIS CRICK INSTITUTE LIMITED STANDARD TERMS AND CONDITIONS FOR THE PURCHASE OF GOODS AND SERVICES

1 Definitions and Interpretation

1.1 The following definitions apply in the Contract, unless the
context requires otherwise:

"Anti-slavery Requirements" means all applicable anti-slavery and
human trafficking laws, statutes, regulations and mandatory
codes from time to time in force, including the UK Modern Slavery
Act 2015;

"Applicable Laws" means all applicable laws, byelaws, regulations
and mandatory codes of practice in force from time to time;

"Background Intellectual Property" means any Intellectual
Property Rights owned by, licensed to or otherwise controlled by
a Party prior to the date of the Order or created or acquired after
the date of the Order independently of the Goods or Services;

The “Crick” means The Francis Crick Institute Limited, Francis
Crick Trading Limited, or Crick Skyline Limited, as confirmed in
the applicable Order;

“Contract” means the Order between the Crick and the Supplier
for the supply of Goods or Services into which these terms and
conditions are incorporated;

"Crick Policies" means any health and safety, IT security, bribery
and anti-corruption, prevention of facilitation of tax evasion,
anti-slavery, equality, ethical working and security and other
policies set out at https://www.crick.ac.uk/about-us/crick-
policies-hub from time to time;

"Crick Property” means anything issued or otherwise provided to
the Supplier or its subcontractors, or which the Supplier or its
subcontractors are permitted to access, in connection with the
Contract, including Data, by or on behalf of the Crick;

"Crick Site" means the location stated in the Order, or if none is
stated in the Order or otherwise provided by the Crick in writing,
at 1 Brill Place, Somers Town, London, NW1 1BF;

"Data” means any data that the Supplier or a subcontractor is
provided or given access to by or on behalf of the Crick, or the
Supplier or a subcontractor otherwise obtains in connection with
this Contract through access to the Site, Crick Property or the
Crick's personnel or systems;

"Data Protection Laws” means all applicable data protection and
privacy legislation in force from time to time in the UK including
without limitation the UK GDPR; the Data Protection Act 2018
(and regulations made under it) (DPA 2018); the Privacy and
Electronic Communications Regulations 2003 (SI 2003/2426); all
other legislation and regulatory requirements in force from time
to time which apply to a Party relating to the use of personal data
(including, without limitation, the privacy of electronic
communications); and the guidance and codes of practice issued
by the UK Information Commissioner or other relevant regulatory
authority and which are applicable to a Party, as amended from
time to time;

"Deliverables” means the Materials and Intellectual Property
Rights generated, developed, derived, conceived, or first reduced
to practice in the course of activities performed by or on behalf
of the Supplier in connection with the Contract;
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“Force Majeure Event” has the meaning in clause 27;

“Goods" means any goods provided or to be provided by the
Supplier to the Crick under the Contract, as detailed in the Order;

“Intellectual Property Rights” means copyright and related rights,
trade-marks and service marks, trade names and domain names,
rights under licences, rights in get-up, rights to goodwill or to sue
for passing off or unfair competition, patents, rights to
inventions, rights in designs, rights in computer software,
database rights, rights in confidential information (including
know-how and trade secrets) and any other intellectual property
rights, in each case whether registered or unregistered and
including all applications (or rights to apply) for, and renewals or
extensions of, such rights and all similar or equivalent rights or
forms of protection which subsist or will subsist now or in the
future in any part of the world;

“Material Default” means any breach of these terms and
conditions or of the Contract by the Supplier which the Crick
considers to be sufficiently material as to justify termination of
all or part of the Contract, including any breach of clause 6.2
(Supplier’s personnel), clause 14 (security of networks), clause
12.2 (confidentiality), clause 19 (Supplier’s insurance), clause 20
(prevention of bribery), clause 22 (non-discrimination and
equality), Clause 24 (Modern Slavery) and clause 26 (health and
safety and the Crick Policies);

"Materials" means all materials of any nature, including works of
authorship, inventions, creations, diagrams, models, drawings,
designs, processes, systems, methodologies, charts, flowcharts,
catalogues, descriptions, products, documents, brochures, notes,
records, results, reports, ideas, concepts, discoveries, know-how,
information, data, databases, research, lists, logos, images,
plans, specifications, manuals, deliverables, software (whether in
object code or source code), routines, algorithms and tools;

"Modern Slavery Policy” means, with respect to a Party, that
Party's policy on slavery and human trafficking within its
operations and supply chains, any standard or pledge that that
Party has promised publicly to comply with, and any statement
made by that Party under Anti-slavery Requirements;

“Order" means any written document (including any which may
be stated to be a "purchase order") provided by the Crick to the
Supplier containing or referring to the specific information
relating to the particular Goods or Services supplied or to be
supplied by the Supplier to the Crick;

“Party” means the Crick or the Supplier and “Parties” shall be
interpreted accordingly;

“Price” means the price payable by the Crick to the Supplier in
consideration of the provision of the Goods and Services,
excluding VAT;

"Services" means any services provided or to be provided by the
Supplier to the Crick under the Contract, as detailed in the Order
(which may include services relating to the procurement, supply
or delivery of the Goods);

“Supplier” means the person that agrees to supply the Goods or
Services to the Crick, as identified in the Order, and includes any
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person to which all or part of the Supplier’s obligations are
assigned pursuant to clause 5.1;

"Sustain Code of Conduct” means the Sustain Supply Chain Code
of Conduct, as available at
https://www.sustainabilityexchange.ac.uk/sustain_supply_chain
_code_of_conduct, as amended from time to time;

“VAT” means value added tax.

“Working Day” means any day which is not a Saturday, a Sunday,
a bank holiday or a public holiday in England;

1.2 The interpretation and construction of the Contract shall
be subject to the following provisions:

1.2.1 a reference to any statute, enactment, order,
regulation or similar instrument is a reference to it as
in force from time to time taking account of any
amendment or re-enactment;

1.2.2 a reference to a statute or statutory provision shall
include any subordinate legislation made under that
statute or statutory provision;

1.2.3 references to a “person” includes a natural person and
a corporate or unincorporated body; and

1.2.4 The words "include” or "including” or "in particular” or
like words or expressions shall not be interpreted as
limiting the generality of any foregoing words and shall
mean without limitation.

2 Contract

2.1 The Contract applies to all supplies of Goods or Services

to the exclusion of any terms and conditions submitted,
proposed or stipulated by or on behalf of the Supplier in
whatever form and at whatever time (including those
contained or referred to in any Supplier quotation,
specification, acknowledgment or acceptance of order).
This clause and clause 2.2 shall be considered repeated
immediately before the first supply of Goods or Services
and will prevail over any inconsistent terms (even those
introduced earlier).

2.2 Save as expressly provided in the Contract, the Contract
shall operate to the entire exclusion of any other
agreement, understanding or arrangement of any kind
between the Parties preceding the date of the Contract
and in any way relating to the subject matter of the
Contract. .

2.3 The Contract constitutes the whole agreement and
understanding of the Parties as to its subject matter and
there are no provisions, terms, conditions or obligations,
whether oral or written, express or implied, other than
those contained or referred to in these terms or the
Order.

2.4 Any work or preparation that the Supplier undertakes in
anticipation of providing Goods or Services to the Crick
before receiving an Order and a corresponding purchase
order is carried out at the Supplier's risk, and the Crick
will not be liable for any work that it does not place an
Order for.

3 Provision, delivery and acceptance of Goods
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3.1

3.1.1

3.1.2

3.1.3

3.1.4

3.1.5

3.2

3.3

3.4

3.5

3.6

3.7

4.1

4.1.1

4.1.2
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The Supplier warrants and agrees that:

it will manufacture, procure and supply the Goods in
accordance with Applicable Laws;

the delivered Goods will be free of defects;

the Goods shall conform in all respects with the Order
and all samples provided by the Crick or the Supplier,
and all written descriptions published by or on behalf
of the Supplier (whether specifically to the Crick or
generally) in respect of the Goods;

before delivery, the Goods will have been packaged and
stored using reasonable care and skill and in a manner
that protects the Goods from infestation, damage,
spoiling, degradation and contamination; and

the Goods shall be of good quality, material and
workmanship and fit for their intended purpose.

Unless otherwise provided in the Order, the Supplier will
deliver or arrange the delivery of the Goods DDP
(Incoterms 2020) the Crick Site or any other delivery
address or location specified in the Order.

The Supplier shall deliver the Goods at the time or within
the period specified in the Order. Time for delivery shall
be of the essence if the Crick so specifies in the Order.
Otherwise, Supplier will use best efforts to meet the
agreed delivery time.

Unless otherwise stipulated by the Crick in writing,
deliveries will only be accepted by the Crick, or a third
party nominated to take delivery on its behalf, during
normal working hours on Working days.

All Goods shall be subject to the Crick's inspection.
Without prejudice to any rights that the Crick may have
in relation to the delivered Goods, the Crick shall not be
deemed to have accepted any Goods until after such
testing and inspection have been completed to the Crick's
satisfaction.

The risk in the Goods shall pass to the Crick on completion
of delivery (this including transport, off-loading and
stacking at the site of delivery, and a representative of
the Crick signing the accompanying delivery note) in
accordance with this Contract.

Title in the Goods shall pass to the Crick upon whichever
is the earlier of payment in part or full or delivery.

Supply of Services
The Supplier shall provide the Services:

in accordance with the Order and all relevant Crick
Policies;

in a professional manner and with reasonable care, skill
and diligence;
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4.1.3

4.1.4

4.2

4.3

4.4

5.1

5.2

5.3

5.4

in accordance with best practices and standards
prevailing in the industry for similar services; and

in accordance with Applicable Laws, including laws
relating to the environment, health and safety.

The Supplier shall provide the Services at the time or
within the period specified in the Order. Time for
performance shall be of the essence if the Crick so
specifies in the Order. Otherwise, Supplier will use best
efforts to meet the agreed timescales.

If the Supplier accesses any part of the Crick Site, it shall,
and will ensure that its staff and representatives shall:
(a) take good care of the Crick Site, not damage it,
restore it, and leave it clean and tidy, and take all
reasonable precautions to maintain the security of the
Crick Site and protect it from unauthorised access at all
times; and (b) while at the Crick Site, comply with all
rules, regulations, procedures and codes of practice
applicable to the Crick Site for staff, security, health and
safety and dress practice and any other reasonable
requirements of the Crick.

The Supplier agrees to dispose of any waste or hazardous
materials arising from the Services or the manufacture of
Goods in an appropriate manner and in accordance with
any industry good practice and the Crick's Policies.

Instructions, delay, quality issues and remedies

The Supplier shall comply with all reasonable directions,
requests, instructions and requirements of the Crick in
relation to the supply of Goods and Services, including
providing any information, data, documents, access and
right to inspect, in whatever form reasonably required by
the Crick, its customers or any relevant regulatory
authority.

The Supplier will: (a) provide any information and support
that the Crick may reasonably request to enable the Crick
to discharge its duties or exercise its rights under this
Contract or Applicable Law promptly and efficiently; and
(b) at all times conduct its business in a manner that will
reflect favourably on the Goods and on the good name
and reputation of the Crick and not participate in any
illegal, deceptive, misleading or unethical practices
including disparagement of the Goods or the Crick.

The Supplier shall immediately advise the Crick in writing
with as much notice as possible if it becomes aware of
any circumstances which may cause any delay, disruption
or failure to deliver the Goods or perform the Services,
and the Supplier shall use best efforts to mitigate against
such problems.

Without prejudice to any other right or remedy which the
Crick may have whether under this Contract, at law or
otherwise, if the Crick reasonably concludes that the
Supplier has failed to comply in any way with any of the
terms of this Contract, the Crick shall be entitled, at the
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5.4.1

5.4.2

5.4.3

5.4.4

5.5

5.5.1

6.1

6.2

6.3

7.1

1st April 2025

Supplier's expense, to exercise any one or more of the
following remedies at its discretion:

to reject performed Services;

to reject Goods (in whole or in part) before or after
delivery;

to require the Supplier to pay a refund of any amounts
(including VAT) paid for the rejected Goods or Services,
which the Supplier shall pay promptly on demand;

to require the Supplier to reperform the affected
Services and remedy any defect in the affected Goods,
which the Supplier will do within a reasonable period
stipulated by the Crick at the Supplier's expense; and

to refuse to accept any further deliveries or provision
of the Goods or Services (under this Contract or any
contract) but without any liability of the Crick to the
Supplier. Unless otherwise agreed in writing, the
payment of the Price by the Crick (in whole or in part) or
the performance of any remedy by or on behalf of the
Supplier shall not constitute deemed acceptance of any
Goods or Services or settlement or waiver or any of Crick’s
rights or causes of action under the Contract (except that
nothing in this Contract will allow the Crick to recover
losses more than once). The provisions of clause 5.4 will
also apply to substituted or remedial Goods and Services
provided by the Supplier.

Supplier’s Personnel

The Supplier agrees that if required by the Crick it will
submit any person employed by the Supplier or its
subcontractors to the Crick’s security vetting procedure.
The Supplier further agrees that unless the Crick agrees
otherwise in writing any individual who refuses to submit
to such vetting procedure or who does not attain the
requisite clearance will not carry out any work on the
Goods or Services supplied under the Contract.

Whenever requested to do so by the Crick in writing the
Supplier shall within five Working Days provide a list of
the names and company of all persons who may at any
time require admission to the Crick Site in order to
provide the Goods or Services. This list will include any
such persons employed by or under the control of the
Supplier’s consultants, agents or subcontractors. The
Supplier shall specify the role of each person on the list
and provide such other particulars as the Crick may
reasonably require.

The Crick reserves the right to refuse admission to the
Crick Site to any person employed by the Supplier or its
consultants, agents or sub-contractors, whose admission
would, in the reasonable opinion of the Crick, be
undesirable.

Assignment and Sub-Contracting
The Supplier shall not without the prior written consent

of the Crick (not to be unreasonably withheld or delayed)
assign, novate, charge, mortgage, sub-contract or deal in
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7.2

7.3

8.1

8.2

8.2.1

8.2.2

8.3

8.4

any other manner with all or any of its rights or
obligations under the Contract.

If the use of subcontractors is approved by the Crick the
Supplier shall be responsible for the acts and omissions of
its subcontractors as though they were its own.

The Crick may at any time assign, novate, transfer or
charge the Contract and may subcontract or delegate in
any manner all of its obligations under the Contract to
any third party or agent.

Status

The Supplier will be an independent contractor and
nothing in this agreement shall render the Supplier as the
Crick's employee, worker, agent or partner, and the
Supplier shall not hold itself out, and shall ensure that its
subcontractors do not hold themselves out, as such.

The Supplier shall be fully responsible for and will pay any
liability, assessment or claim for:

taxation howsoever arising from or made in connection
with the performance of the Services, where such
recovery is not prohibited by law; and

any employment-related claim or any claim based on
worker status (including reasonable costs and expenses)
brought by the Supplier or any substitute against the
Crick arising out of or in connection with the provision
of the Services, except where such claim is as a result
of any breach of the Contract or Applicable Law by the
Crick.

If Supplier is a personal service company or other
intermediary, the Crick will be responsible for assessing
the employment status of the relevant individuals with
respect to the Crick and whether the off-payroll working
rules apply. The payments due to the Supplier under the
Contract are based on the assumption that the off-payroll
working rules in Chapter 10 of Part 2 of the Income Tax
(Earnings and Pensions) Act 2003 do not apply. If for any
reason it is determined by the Crick or any competent
government authority that they do apply with the effect
that any personnel of Supplier or its subcontractors are
deemed employees or workers of the Crick, the parties
will discuss an appropriate amendment to the Contract
and Price, including a reconciliation of any payments and
deductions made or to be made in connection with the
Contract. Each party agrees that future supply obligations
and all payment obligations will be suspended until the
amendment is agreed. The Crick is entitled to make any
deduction for income tax, levies and national insurance
contributions as required by Applicable Law, and the
Supplier will on demand pay to the Crick any amount that
the Crick is required to pay as a direct result of the
determination. The Crick will promptly provide to the
Supplier status determination statements supported by
reasoning for each affected individual.

The Supplier is responsible for any expenses and costs it,
its subcontractors and its and their personnel are
required to incur in connection with the Services. The
Supplier is not entitled to charge those expenses and
costs to the Crick.
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8.5

8.6

9.1

9.2

9.3

9.4

9.5

9.6

9.6.1

9.6.2

10

10.1

1st April 2025

Without limiting or amending the scope of the agreed
specification and timing of Services, the parties
acknowledge and agree that the Supplier will determine
the exact timing, specification and location of the
Services and the manner in which they are provided.

At any time, subject to clause 6, the Supplier is entitled
to provide the Services through alternative individuals
whom it reasonably considers equivalent to the
individuals appointed (and identified in the Order or
subsequently in writing) for the purpose of providing the
Services. The Supplier will provide prior written notice to
the Crick of any alternative appointments, and Supplier
agrees to use best efforts to avoid any disruption or other
adverse effects on the Services.

Invoices Payment and VAT

The Supplier shall submit invoices to the Crick at the
times and in the format specified by the Crick in the
Contract or as otherwise notified to the Supplier in
writing. The Supplier shall ensure that any invoice it
submits to the Crick contains the Crick’s purchase order
number and contract number found in the Order. Such
invoices will normally be paid by the Crick within 30 days
of receipt.

If the Supplier is registered for VAT, the Crick shall pay
to the Supplier in addition to the Price, a sum equal to
the VAT chargeable on the value of the Goods or Services
provided in accordance with the Contract.

The Supplier shall not be entitled to charge for the
provision of any goods or services that are not part of the
Goods or Services unless the Contract has been properly
varied in accordance with clause 34 of these terms and
conditions.

If the Supplier believes that payment for a correctly
submitted invoice is overdue, the Supplier should speak
to the Crick’s named first point of contact in the Order.
If the problem is not satisfactorily resolved, the Supplier
should then contact the Crick’s Finance Operations
Manager at finance@crick.ac.uk.

If the Crick is late in paying any sums due under this
Contract, the Supplier may, subject to the Supplier giving
the Crick not less than 14 days' notice, charge interest on
the amount due but unpaid at an annual rate of interest
of four per cent above the base rate of the Bank of
England from time to time.

If the Crick disputes any part of any invoice issued by the
Supplier, the Crick shall:

promptly notify the Supplier of the reasons for the
dispute; and

be obliged to pay only the undisputed part of the
invoice on the due date.

Intellectual Property Rights
The Supplier warrants that the Goods and Deliverables

and the Crick's use of the Goods and Deliverables as
intended will not misappropriate the information or
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

11

infringe the Intellectual Property Rights of any third
party.

The Supplier irrevocably assigns and agrees to assign to
the Crick (by way of present and future assignment)
absolutely with full title guarantee all rights, title and
interest in and to the Deliverables (except any elements
of the Deliverables that incorporate Supplier Background
Intellectual Property) for the full term of such rights and
all renewals and extensions, together with all accrued
rights of action.

The Supplier agrees that, as between the Supplier and the
Crick, the Crick or the Crick's licensors own all
Intellectual Property Rights in the Crick's Background
Intellectual Property and the Crick's Property. The Crick
grants to the Supplier a limited licence under its relevant
Background Intellectual Property to use the Crick’s
Property reasonably and only to the extent required to
provide the Services and Deliverables, subject to the
agreed restrictions in the Contract.

The Crick agrees that, as between the Parties, the
Supplier and its licensors own all Intellectual Property
Rights in the Supplier's Background Intellectual Property.
The Supplier grants to the Crick an irrevocable,
perpetual, worldwide, royalty-free, non-exclusive,
transferable, sub-licensable licence to use the Supplier's
Background Intellectual Property for the purposes of
using the Deliverables and exercising its rights and
benefiting fully as intended from the Services under this
Contract.

The Supplier irrevocably waives, and agrees to procure
that all relevant third parties waive, all moral and similar
rights relating to the Deliverables, so that the Crick and
any third party may use and adapt all Deliverables freely
without infringing those rights, including the right to be
identified, the right of integrity and the right against
false attribution.

The Supplier shall ensure that all royalties, licence fees
or similar expenses (if any) in respect of Supplier
Background Intellectual Property are paid to all relevant
third parties. All expenses of that nature are considered
included in the Price.

Except as agreed in this clause 10, nothing in the Contract
or done under the Contract shall diminish or transfer, or
grant rights under, Intellectual Property Rights which
would, apart from the Contract, vest in or remain vested
in the Crick or its licensors or the use of which would
require the grant of a licence.

The Supplier obligations contained in this clause 10 shall
continue to apply after termination of the Contract.

Crick Property

The Crick Property shall only be used by the Supplier if
and to the extent strictly required for provision of the
Goods or Services and only in accordance with the Crick's
instructions from time to time.

The Supplier undertakes to return all Crick Property to
the Crick on completion of the Contract or upon receipt
of any earlier request made by the Crick in writing.
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121

12.1.1

12.2

12.3

12.3.1

12.3.2

12.3.3

12.4

12.5

12.6

13

13.1

1st April 2025

The Supplier agrees to take all reasonable steps to
protect and preserve Crick Property that it receives, uses
or accesses. The Supplier shall repair or replace or, at the
option of the Crick, pay compensation for all loss,
destruction or damage occurring to any Crick Property
caused by the Supplier, or by the Supplier’s employees,
consultants, agents or subcontractors.

If the Crick reimburses the Supplier for the cost of any
equipment acquired by or on behalf of the Supplier for
providing any of the Goods or Services, that equipment
shall become the Crick Property. The Supplier will
deliver that equipment to the Crick on request (and title
to that equipment will pass to the Crick on payment).
The Supplier shall keep a proper inventory of that
equipment and shall ensure that it is securely stored and
protected when not in use and is insured for its full
replacement value in the event of theft, loss or damage.

Confidentiality
In this clause:

“Confidential Information” means all non-public
information directly or indirectly obtained by the
Supplier from the Crick and which is either designated
in writing as confidential or which would be regarded
as confidential by a reasonable business person.

Save as provided in clause 12.3, the Supplier agrees not
to disclose any Confidential Information to any third
party.

The Supplier may disclose Confidential Information:
with the prior written approval of the Crick;

to such of its employees, agents, subcontractors or
professional advisers (“Representatives”) as need to
know it to discharge the Supplier’s obligations to the
Crick under the Contract, provided that such
Representatives are subject to obligations of
confidentiality corresponding to those which bind the
Supplier and the Supplier shall remain responsible and
liable for any breach of those confidentiality
obligations by its Representatives; and

if ordered to do so by a court or other regulatory
authority of competent jurisdiction.

The Supplier shall maintain adequate security measures
to safeguard Confidential Information from unauthorised
access, use copying or dissemination.

The Supplier shall keep the existence or subject matter
of the Contract confidential and only use the Confidential
Information for the purposes of providing the Goods or
Services.

The Supplier’s obligations contained in this clause 12 shall
continue to apply after termination of the Contract.

Data Protection

In this clause references to “personal data”, “data
subject”, “data controller”, “data processor” and
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13.2

13.3

13.4

"processing” shall have the meanings given to them in the
Data Protection Laws.

In performing this Contract, each Party shall comply with
all applicable Data Protection Laws.

Subject to clause 13.4, the Parties agree and
acknowledge that, to the extent that the Data and
information shared contains personal data, and in respect
of the Parties’ rights and obligations under the Contract,
the Crick and the Supplier are both independent data
controllers.

On request by the Crick, or if it determined by any
relevant supervisory authority that the Supplier is acting
as a data processor with respect to personal data received
or otherwise obtained in connection with the Contract,
the Supplier will enter into a separate agreement to
govern the Supplier's processing of personal data under
this Contract. This data processing agreement will be in
substantially the same form as the template data
processing agreement provided to the Supplier by the
Crick.

14  Security of networks

14.1

14.1.1

14.1.2

14.1.3

14.2

14.3

15

Where the Supplier is granted or otherwise obtains access
to any system of the Crick or its contractors, the Supplier
warrants and agrees that:

the Supplier meets and will at all times meet the
relevant provisions of Crick's Policies relating to IT and
information security;

the Supplier shall, throughout the term of this
Contract, use the latest versions of anti-virus software
available from an industry accepted anti-virus software
vendor to check for and delete viruses (the term "virus”
meaning all known types of virus, malware or other
vulnerability that can be introduced to software or an
IT system or network); and

if, notwithstanding clause 14.1, a virus is found and is
attributable to the Goods or Services or the Supplier or
its contractors, the Supplier shall provide information
and co-operate with the Crick to reduce the effect of
the virus and, if the virus causes loss of operational
efficiency or loss or corruption of the Crick’s data, assist
the Crick to mitigate any losses, in each case as
requested by the Crick and at the Supplier's cost.

In relation to the security of the Supplier's network and
information systems, the Supplier shall notify the Crick
immediately if it becomes aware of any security incident
affecting its network and information systems that could
potentially affect the Crick or its data or systems (or
those of its contractors), and respond without delay to all
queries and requests for information from the Crick about
any security incident, whether discovered by the Supplier
or the Crick, including as required to comply with
statutory or other regulatory reporting timescales.

The Supplier shall ensure that, at all times, its
maintenance and operating procedures are sufficient to
ensure that the Services are provided in accordance with
the Contract.

Accounts

Standard Terms and Conditions for Purchase of Goods and Services Issue 3

15.1
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15.3
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16.1

16.2
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17.1

17.1.

17.1.

17.1.

17.1.

17.1.

17.1.

1st April 2025

The Supplier shall keep full and proper accounts, records
and vouchers relating to (i) all payments made to it by
the Crick including in respect of any expenditure
reimbursed by the Crick, and (ii) the provision of the
Goods or Services.

The Supplier shall ensure that such accounts, records and
vouchers are retained by it for a period of six years after
completion of the Goods or Services or termination of the
Contract (whichever is later).

The Supplier shall, if requested, provide the Crick with
such supporting documentation as the Crick may require
to justify the Supplier's invoices.

Recovery Of Sums Due And Set Off

Whenever under the Contract any sum of money shall be
due from the Supplier to the Crick such sum may be
deducted from any amount then due, or which may
become due, to the Supplier under the Contract, or any
other agreement or arrangement between the Crick and
the Supplier.

Any over-payment by the Crick to the Supplier whether in
respect of the Price or VAT shall be a sum of money
recoverable from the Supplier.

Supplier’s Indemnities

The Supplier indemnifies and shall hold the Crick
harmless from all claims and proceedings and against all
liabilities, costs, expenses, fines, damages and losses
(including any direct, indirect or consequential losses,
loss of profit, loss of reputation and all interest, penalties
and legal and other reasonable professional costs and
expenses) suffered or incurred by the Crick arising out of
or in connection with:

the Supplier’s negligence or breach of statutory duty;

any fraud or misrepresentation (including fraudulent
misrepresentation) made by the Supplier;

any claim made against the Crick by a third party arising
out of or in connection with the provision of the Goods
or Services or the Crick's use of Goods and Deliverables
in accordance with this Agreement;

the loss, destruction, alteration (other than by lawful
processing permitted by the Contract) or degradation
of Crick’s Property (including any of the Crick’s
Property comprising Data);

actual or alleged infringement of a third party's
Intellectual Property Rights arising out of or in
connection with the performance of the Contract by the
Supplier; and

any act, omission, misrepresentation, non-compliance
or negligence of the Supplier or its contractors, which
directly or indirectly causes a third party (including a
relevant supervisory authority under Data Protection
Laws) to make allegations or bring claims or
proceedings against the Crick in respect of the Data
Protection Laws.
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17.2  The Supplier will not be liable under the indemnity in
clause 17.1 to the extent that the relevant claims,
proceedings, liabilities, costs, expenses, fines, damages
or losses arose directly from any breach of the Contract
or negligence of the Crick.

17.3  If any third party makes a claim, or notifies an intention
to make a claim against the Crick which may reasonably
be considered likely to give rise to a liability under one of
the indemnities given to the Crick by the Supplier, the
Crick shall:

17.3.1 as soon as reasonably practicable, give written notice
of the claim to the Supplier, specifying the nature of
the claim in reasonable detail;

17.3.2 not make any admission of liability, agreement or
compromise in relation to the claim without the prior
written consent of the Supplier (such consent not to be
unreasonably withheld or delayed); and

17.3.3 give the Supplier and its professional advisers
reasonable access at agreed times (with agreed prior
notice) to its premises and its officers, directors,
employees, agents, representatives or advisers, and to
any relevant assets, accounts, documents and records
within the power or control of the Crick, so as to enable
the Supplier and its professional advisers to examine
them and to take copies (at the Supplier’s expense) for
the purpose of assessing the claim.

18 Liability

18.1 Nothing in the Contract shall operate to exclude or limit
the parties' liability for:

18.1.1 death or personal injury caused by the negligence or
breach of statutory duty of the party, its employees,
agents or subcontractors; or

18.1.2  fraud, fraudulent misrepresentation or deceit;
18.1.3  deliberate default by a party;

18.1.4  breach of the terms implied by section 12 of the Sale of
Goods Act 1979 or section 2 of the Supply of Goods and
Services Act 1982 (title and quiet possession); or

18.1.5  any other liability which cannot be excluded or limited
under an applicable law.

18.2  Subject to clause 18.1, the Supplier’s aggregate liability
in respect of claims based on events or circumstances in
any calendar year arising out of or in connection with the
Contract, shall not exceed £2,000,000 or 200% of the total
sums paid and total other sums payable, in aggregate, by
the Crick to the Supplier under this Contract, whichever
is greater.

18.3  Subject to clause 18.118.1, the Crick's aggregate liability
in respect of claims arising out of or in connection with
the Contract, shall not exceed 150% of the total sums paid
and total other sums payable, in aggregate, by the Crick
to the Supplier under this Contract.

18.4  Subject to clause 18.1, and except under the indemnity

in clause 17.1, neither party shall have any liability in
respect of any: (i) indirect or consequential losses,
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damages, costs or expenses; (ii) loss of actual or
anticipated profits; (iii) loss of contracts; (iv) loss of
revenue; (v) loss of reputation; or (vi) loss of opportunity,
whether or not such losses were reasonably foreseeable
or a party had been advised by the other party of the
possibility them incurring such losses.

Supplier’s Insurance

During the term of the Contract and for a period of at
least three years after it ends, the Supplier shall maintain
in force with a reputable insurance company or
companies a policy or policies of insurance providing an
adequate level of cover in respect of all liabilities which
may be incurred by the Supplier arising out of the
Contract.

Without prejudice to the generality of clause 19.1, the
Supplier shall maintain in force the following specific
insurance policies, which shall include cover for the acts
of the Supplier's agents and subcontractors:

employers’ liability insurance with a limit of at least £5
million per claim;

public liability insurance with a limit of at least £2
million per claim;

if Goods will be supplied, product liability insurance
with a limit of at least £5 million per claim;

to the extent applicable to the Goods or Services,
professional indemnity insurance with a limit of at least
£2 million for claims arising from a single event or series
of related events in a single calendar year; and

any other appropriate insurance as required in the
provision of the Goods or Services.

On the Crick’s written request, the Supplier shall
promptly provide the Crick with written confirmation of
the cover provided in respect of the insurance policies
referred to in clauses 19.1 and 19.2.

Prevention of Bribery
The Supplier shall during the term of this Contract:

comply with all Applicable Laws, statutes, regulations,
and codes relating to anti-bribery and anti-corruption
including but not limited to the Bribery Act 2010
(Relevant Requirements);

not engage in any activity, practice or conduct which
would constitute an offence under sections 1, 2 or 6 of
the Bribery Act 2010 if such activity, practice or
conduct had been carried out in the UK;

establish, maintain and enforce its own policies and
procedures, including but not limited to adequate
procedures under the Bribery Act 2010, to ensure
compliance with the Relevant Requirements; and

notify the Customer (in writing) if it becomes aware of
any breach of clause 20.1.1 or clause 20.1.2, or has
reason to believe that it has received a request or
demand for any undue financial or other advantage.
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20.2

20.3

20.4

21

211

22

221

22.1.1

22.1.2

23

23.1

23.2

23.3

24

The Supplier shall ensure that any of its agents,
consultants, contractors, subcontractors or other persons
engaged in performance of the Supplier's obligations
under this Contract do so only on the basis of a written
contract which imposes on and secures from such person
terms equivalent to those imposed on the Supplier in this
clause 20 (Relevant Terms). The Supplier shall be
responsible for the observance and performance by such
persons of the Relevant Terms, and shall be directly liable
to the Crick for any breach by such persons of any of the
Relevant Terms.

Breach of this clause 20 shall be deemed a material
breach.

For the purpose of this clause 20, the meaning of
adequate procedures and whether a person is associated
with another person shall be determined in accordance
with section 7(2) of the Bribery Act 2010 (and any
guidance issued under section 9 of that Act), sections 6(5)
and 6(6) of that Act and section 8 of that Act respectively.

Conflict Of Interest

With respect to its obligations under the Contract, the
Supplier warrants that it has no conflict of interest, and
shall avoid any possible conflict of interest that may
arise, which will or will be likely to prejudice its
independence and objectivity or otherwise detrimentally
affect the Supplier’s ability to perform the Contract or
cause embarrassment to the Crick.

Non Discrimination and Equality

In providing the Goods or Services the Supplier shall, and
shall procure that its employees, consultants, agents or
subcontractors shall comply with:

Applicable Laws relating to equality, diversity and non-
discrimination, including the Equality Act 2010; and

the Crick's Equality, Diversity and Inclusion Policy, as
published from time to time at
https://www.crick.ac.uk/about-us/crick-policies-
hub/equality-diversity-inclusion-policy.

Sustainable Procurement

The Supplier shall comply in all material respects with all
applicable environmental laws and regulations in force
from time to time in relation to the Goods or Services.
Without prejudice to the generality of the foregoing, the
Supplier shall promptly provide all such information
regarding the environmental impact of the Goods or
Services as may reasonably be requested by the Crick.

The Supplier shall comply and require that its
subcontractors and agents comply with the Sustain Code
of Conduct.

The Supplier shall meet all reasonable requests by the
Crick for information evidencing compliance with the
provisions of this clause 23 by the Supplier and its
subcontractors.

Modern Slavery
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In performing its obligations under this Contract, the
Supplier shall (and shall procure that its officers,
employees, agents and subcontractors shall):

take reasonable steps to identify, assess and address
risks of modern slavery practices in its operations and
supply chains;

provide the Crick, at its request, with a copy of its
Modern Slavery Policy;

comply with all applicable Anti-Slavery Requirements
as well as its Modern Slavery Policy; and

meet all reasonable requests by the Crick for
information evidencing compliance with the provisions
of this clause 24 by the Supplier.

Monitoring And Management Information

Where requested by the Crick, the Supplier shall supply
promptly to the Crick any such information and advice
relating to the management of the Contract as the Crick
may require in the format or using the document
specified by the Crick.

Health And Safety and the Crick Policies

While on the Crick Site the Supplier shall comply with any
health and safety measures implemented by the Crick in
respect of persons working on the Crick Site.

The Supplier shall:

comply with, and as applicable require that the
Supplier's  officers, employees, agents  and
subcontractors comply with, the Crick Policies
(including in respect of health and safety);

notify the Crick immediately in the event of any
incident or “near miss” incidents or ill-health occurring
in the provision of the Goods or Services on the Crick
Site whether trivial or serious, or deemed to be
reportable or not, including where that incident causes
any personal injury or damage to property which could
give rise to personal injury; and

take all necessary measures to comply with the
requirements of the Health and Safety at Work etc. Act
1974 and any other Applicable Laws relating to health
and safety with respect to its employees, consultants,
agents and subcontractors that provide the Goods or
Services.

Force Majeure

In this clause a “Force Majeure Event” means any of the
following: acts of God, fire, flood, earthquake,
windstorm or other natural disaster, epidemic or
pandemic, war, threat of or preparation for war, armed
conflict, imposition of sanctions, embargo, breaking off
of diplomatic relations or similar actions, terrorist attack,
civil war, civil commotion or riots.

Neither Party shall be liable for a breach of this Contract
arising from or attributable to a Force Majeure Event. The
Supplier agrees to notify the Crick promptly on becoming
aware of any Force Majeure Event affecting the Goods or
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28.1

29

29.1

29.1.1

29.1.2

29.1.3

29.1.4

29.1.5

30

30.1

30.1.1

30.1.2

Services and use best efforts to resume performance as
soon as possible.

Cancellation Of the Contract By the Crick

The Crick shall be entitled to terminate the Contract, or
to terminate the provision of any part of the Goods or
Services, by giving to the Supplier not less than one
calendar month’s notice in writing to that effect. Once
it has given such notice, the Crick may extend the period
of notice at any time before it expires, subject to
agreement on the level of Goods or Services to be
provided by the Supplier during the period of extension.

Termination for Breach
If:
the Supplier commits a Material Default; or

the Supplier commits a breach of contract which is not
capable of being remedied; or

the Supplier commits a breach of contract which is
capable of being remedied but which it has failed to
remedy within 10 Working Days of receipt of a notice
from the Crick requiring that breach to be remedied; or

the Supplier commits repeated breaches of its
obligations under this Contract (whether of the same or
different obligations and regardless of whether these
breaches are cured), the cumulative effect of which is
a Material Default; or

the Supplier fails to pay any amount due to the Crick
under the Contract on the due date for payment and
remains in default more than 10 Working Days after
being required in writing to make such payment;

then without prejudice to any other rights that have
accrued under the Contract or any other rights or
remedies it may have the Crick may by giving written
notice to the Supplier immediately terminate all or part
of this Contract. Such termination by the Crick will be
without liability to the Supplier.

Non-Breach Termination

the Supplier takes any step or action in connection with
its entering administration, provisional liquidation,
bankruptcy or any composition or arrangement with its
creditors (other than in relation to a solvent
restructuring), obtaining a moratorium, being wound up
(whether voluntarily or by order of the court, unless for
the purpose of a solvent restructuring), having a
receiver appointed to any of its assets or ceasing to
carry on business or, if the step or action is taken in
another jurisdiction, in connection with any analogous
procedure in the relevant jurisdiction; or

the Supplier suspends, or threatens to suspend, or
ceases or threatens to cease to carry on all or a
substantial part of its business; or
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the Supplier's financial position deteriorates so far as to
reasonably justify the opinion that its ability to give
effect to the terms of this Contract is in jeopardy,

then without prejudice to any other rights that have
accrued under the Contract or any other rights or
remedies it may have the Crick may by giving written
notice to the Supplier immediately terminate all or part
of this Contract. Such termination by the Crick will be
without liability to the Supplier.

Transfer Of Services And TUPE

At the Crick's request with respect to the Crick's
appointment of an additional or alternative supplier of
similar goods or services, the Supplier shall co-operate
fully and provide full access to all non-confidential data,
documents, manuals, systems, working instructions,
reports or other information which the Crick considers
relevant.

In no event will the Crick be liable for any Supplier
personnel termination costs (including redundancy
payments) arising from the cancellation, suspension,
reduction or termination of Services or the expiration or
termination of the Contract. At all times, Supplier will
manage its business, operations and staff in a lawful
manner that minimises the risk of any individual
becoming an employee of the Crick or its affiliates or its
or their contractors under Applicable Laws that transfer
the employment of individuals in connection with
business transfers or service changes, including the UK
Transfer of Undertakings (Protection of Employment)
Regulations 2006 and the EU Acquired Rights Directive
(Directive 2001/23/EC) and implementing laws.

Dispute Resolution

The parties shall attempt in good faith to negotiate a
settlement to any dispute between them arising out of or
in connection with the Contract within 20 Working Days
of either Party notifying the other of the dispute. If
necessary, such efforts shall involve the escalation of the
dispute to the finance director (or equivalent) of the
Supplier and the Crick’s Head of Sourcing.

Nothing in this dispute resolution procedure shall prevent
the Parties from seeking from any court of the competent
jurisdiction an interim order restraining the other Party
from doing any act or compelling the other Party to do
any act.

If the parties fail to reach agreement in the negotiations,
then any dispute or difference between them may be
referred to the courts in accordance with clause 40.

Service Of Notices

All notices required to be given by either party to the
other under the Contract shall be in writing and shall be
delivered personally, or sent by email, pre-paid first-class
post or recorded delivery or by commercial courier to the
address of the receiving Party set out in the Contract or
as otherwise specified by the relevant Party by notice in
writing to the other Party.

Any notice shall be deemed to have been duly received:
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33.2.1

33.2.2

33.2.3

33.2.4

33.3

33.4

33.5

34

34.1

35

35.1

35.2

36

36.1

if delivered personally, when left at the address
referred to in the Contract; or

if sent by email on the earlier of read receipt or
acknowledgement or 48 hours from transmission; or

if sent by pre-paid first-class post or recorded delivery,
at 9.00 a.m. on the second Working Day after posting;
or

if delivered by commercial courier, on the date and at
the time that the courier's delivery receipt is signed.

The provisions of this clause shall not apply to the service
of any proceedings or other documents in any legal
action.

Notices to the Crick by email shall be sent to:
company.secretary@crick.ac.uk

Notices to the Supplier by email shall be sent to the
Supplier's email address if stated on the Order or
otherwise updated in accordance with this clause 33.

Amendments And Variation

No amendment or variation of the Contract shall be valid
unless it is in writing and signed by the Crick and the
Supplier.

Waiver

A waiver of any right under the Contract is only effective
if it is in writing and it applies only to the specific
circumstances for which it is given.

No failure or delay by either Party in exercising any right
or remedy under the Contract or by law shall constitute a
waiver of that (or any other) right or remedy nor preclude
or restrict its further exercise. 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.

Severability
If any provision of the Contract shall be found by any

court or administrative body of competent jurisdiction to
be invalid or unenforceable, such invalidity or
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unenforceability shall not affect the other provisions of
the Contract which shall remain in full force and effect.

The Parties shall attempt to substitute for any invalid or
unenforceable provision a valid or enforceable provision
which achieves to the greatest extent possible the same
effect as would have been achieved by the previous
provision.

No Partnership Or Agency

Nothing in the Contract is intended to, or shall be deemed
to, establish any partnership or joint venture between
the parties, constitute either party the agent of the other
party, nor authorise either party to make or enter into
any commitments for or on behalf of the other party.

Contracts (Rights Of Third Parties) Act 1999

A person who is not a Party to the Contract shall not have
any rights under or in connection with it.

Entire Agreement

The Contract constitutes the whole agreement between
the Parties and supersedes all previous agreements
between the Parties relating to its subject matter.

Each Party acknowledges that, in entering into the
Contract, it has not relied on, and shall have no right or
remedy in respect of, any statement, (without prejudice
to clause 17.12) representation, assurance or warranty
(whether made negligently or innocently) other than as
expressly set out in the Contract.

In the event of any conflict or inconsistency between
these terms and conditions and any specific terms of the
Order, these terms and conditions will prevail unless
specifically disapplied by a special term within the Order.

Law And Jurisdiction

The Contract and any dispute or claim (including non-
contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation shall
be governed by and construed in accordance with English
Law and shall be subject to the exclusive jurisdiction of
the courts of England and Wales.

Page 10 of 10


mailto:company.secretary@crick.ac.uk

