


C. Warranty Period [In respect of each item of [insert reference to a type of equipment to be delivered]], the
warranty period for that Equipment item shall be the [e
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[Internal UCL drafting note: update Support Hours to reflect the agreed arrangement; insert
contact details for the support helpdesk.]

UCL may notify Supplier of any Incident of which it becomes aware.

Supplier shall assign a unique reference number to each Incident for the purpose of tracking
and reporting the progress of the Incident and all correspondence relating to it and a priority
rating. Supplier shall provide the unique reference number and priority rating for each Incident
to UCL when Supplier is notified by UCL of an Incident.

The priority rating of an Incident shall be determined as follows:

Priority rating Description
High [An item of Scientific Equipment is inoperable, or is not operating or

functioning properly, in a way that has a significant detrimental impact
on UCL'’s ability to use the Scientific Equipment.]

Medium [An item of Scientific Equipment is operable but one or more material
functions of the Scientific Equipment is not functioning properly.]
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[Internal UCL drafting note: The TUPE Entry Terms, as defined in the Appendix to Part 2
of this Agreement, are only relevant — and should only apply — if services that are the same
as, or similar to, the Services are already being provided by UCL or an existing supplier prior
to the commencement of this Agreement and there is likely to be a TUPE transfer on
commencement of this Agreement to Supplier (being the new service provider). Please select
the appropriate drafting option to confirm whether or not such terms should apply. Questions
on this Section of the Cover Sheet and the application of TUPE more generally should be
raised with UCL's internal employment law specialists.]

Section 4: Charges

Agreed charges and payment arrangements

A. Equipment
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Charges for the Scientific Equipment

[e]

[Charges for Spare or Replacement Parts
[e]]

[Internal UCL drafting note: insert details of the




PART TWO: UCL SCIENTIFIC EQUIPMENT TERMS

1 Introduction

UCL wishes to appoint Supplier to provide the Equipment and Services. This
Agreement sets out the terms and conditions that apply to the sale by
Supplier, and purchase by UCL, of the Equipment and Services.

2 Definitions and Interpretation
In this Agreement:

2.1 unless the context otherwise requires, the following expressions shall have
the following meanings:

Acceptance Requirements has the meaning given to that term in Clause
8.3;

Adverse Credit Scoring means a credit score, according to a Credit Ratings
Agency, that is worse than ‘moderate’ or ‘average’ risk;

Affected Party has the meaning given in Clause 29.2;
Agreement means the Cover Sheet and these Terms;

Associated Entity means in respect of a person, any entity that directly or
indirectly Controls, is Controlled by or is under common Control with, that
person from time to time;

Business Day means a day other than a Saturday or Sunday or a bank
holiday or public holiday in England and Wales;

Charges means the charges for Equipment and Services as set out in the
Section 4 of the Cover Sheet;

Confidential Information means:

(a) in respect of either Party, all information (whether written, oral or in
electronic form) concerning the business and affairs of the Party or its
Associated Entities; and

(b) in respect of UCL and in addition to the information referred to in sub-
paragraph (a) of this definition: (i) all information (whether written, oral
or in electronic form) concerning UCL's staff, students, customers,
contractors, commercial partners, research partners and collaborators;
and (i) the UCL Data,

in each case that the other Party obtains or receives as a result of the
discussions leading up to or the entering into or the performance of this
Agreement;

Control means the possession, directly or indirectly, of the power (whether
by way of ownership of shares, proxy, contract, partnership agreement,
agency or other agreement or arrangement) to: (i) cast, or control the casting
of, more than 50% of the maximum number of votes that might be cast at a
meeting of a person; (i) appoint or remove all, or the majority, of the partners,
management, directors or other equivalent officers of a person; and/or (iii)
give directions (whether in respect to actions, policy or otherwise) with which
the partners, management, directors or other equivalent officers of a person
are obliged to comply (whether by contract or through the ownership of voting
securities, including the ownership of more than 50% of the voting equity,
partnership or similar interest in such person), and Controls and Controlled
shall be construed accordingly;

Controller means a person which, alone or jointly with others, determines
the purposes and means of the Processing of Personal Data;

Cover Sheet means the Cover Sheet set out in Part 1 (Cover Sheet) of this
Agreement;

Credit Ratings Agency means any of the companies used by UCL from time
to time (including Dun & Bradstreet, Credit Safe and Experian) that assigns
credit scores to organisations as an evaluation of the credit risk of any such
organisation based on the organisation’s perceived ability to pay back debt
and the likelihood of corporate financial default or failure;

Data Protection Laws means all Regulations relating to the Processing of
Personal Data;

Data Subject means the individual to which the Personal Data relates;

Deliverables means any materials, items, documents or deliverables
prepared by or on behalf of Supplier, or otherwise delivered to UCL, as part
of the provision of any Services;

Environmental Information Regulations means the Environmental
Information Regulations 2004 (S| 2004/3391) together with any guidance
and/or codes of practice issued by the Information Commissioner’s Office or
the relevant government department in relation to such regulations;
Environmental Law means all Regulations that have as a purpose or effect
the protection of the environment;

Environmental Licence means any permit, licence, authorisation, consent
or other approval required by Environmental Law;

Equipment means Scientific Equipment and Spare or Replacement Parts;
First Extension Term has the meaning given to that term in Clause 26.2(a);
FOIA means the Freedom of Information Act 2000, and any subordinate
legislation made under that @ G78.00000883(t)-6(h)-3(a)-3(ve)-3( 11 0 00.000008870008871 [F1 6 TfLI0 0 1 133 4225.05 Tmi2( )ETGOLF1 6 TfDO 0 1e)-3( 11 0 )18(u)-3(n)-3(d)-3(002 841.92/F1 6
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Waste Materials means all waste generated as a result of the supply of the
Equipment and/or performance of the Services from time to time, including
any Hazardous Waste;

2.2 words importing the singular shall include the plural and vice versa and words
importing persons shall include bodies corporate, unincorporated
associations and partnerships;

2.3 any reference to a statute

Version 2.0 — July 2023



8.1
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14.5

14.6

15
15.1

15.2

15.3

The Charges payable by UCL to Supplier shall be inclusive of all out-of-
pocket expenses and other costs which may be incurred by Supplier or any
Supplier Personnel in connection with the supply of Equipment and/or
performance of the Services.

Each of UCL and Supplier shall bear its own costs and expenses incurred in
respect of its compliance with its obligations under this Agreement.

Payment

The invoicing and payment arrangements for the Equipment and each of the
Services are set out in Section 4 of the Cover Sheet. All invoices must be
sent by Supplier to: apinvoices@ucl.ac.uk.

Save as expressly set out otherwise in the Cover Sheet, UCL will pay all

undisputed sums set out in an invoice within 30 days of receiving it and UCL
will make payment in pounds sterling.
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(d)
(e)

(@

(h)

0]

(0}

not sell the Personal Data;

not disclose the Personal Data to any person except as required or
permitted by this Agreement or UCL's prior written consent;

ensure that all persons authorised by Supplier to Process the
Personal Data (including Supplier Personnel) (i) Process the
Personal Data in accordance with the provisions of this Agreement
and, in particular, this Clause 19.3; and (ii) are under an appropriate
contractual or other legal obligation to keep the Personal Data
confidential;

taking into account the state of the art, the nature, scope, context and
purposes of the Processing and the risks to Data Subjects,
implement appropriate technical and organisational measures to
ensure the security of the Personal Data and prevent Personal Data
Breaches;

not engage another Processor to Process the Personal Data on
behalf of UCL (Sub-processor) except with UCL's prior written
consent;

prior to engaging a Sub-processor, enter into a written contract with
the Sub-processor that imposes on the Sub-processor obligations
that are the same as, or more onerous than, the obligations imposed
on Supplier under this Clause 19. Supplier shall remain fully liable
and responsible for all acts and omissions of its Sub-processors and
the acts and omissions of those employed or engaged by its Sub-
processors as if they were its own;

not transfer or Process the Personal Data outside the UK, nor
disclose the Personal Data to any party located outside the UK,
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27

Insurance

Supplier shall maintain, and Supplier shall ensure that Supplier's sub-
contractors maintain, adequate and valid public liability, professional
indemnity and product liability insurance cover with a reputable insurer to
cover Supplier's potential liability to UCL under this Agreement. Supplier
shall, and shall procure that its employees, sub-contractors and other
suppliers shall, comply with all obligations and meet all conditions of its
insurance policies listed in this Clause 27 and shall not do or omit to do, nor
permit or suffer to be done or omitted, anything which may or does invalidate
any of those insurance policies or which may or does delay or prevent the
payment of any insurance monies payable under those insurance policies. In
particular, Supplier shall ensure that it pays all premiums, excesses and other

sums payable in accordance with its obligations under each such policnce with its oblig INT/F1 6 TfLO 0 1 78.024 719.02 TmQ gQ G[{p)-3(a)-3(ym)-621(p)-3(a)-3(ya)-3(b)-3698.341.92 reW*nBT4
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Transfer, then as soon as reasonably practicable after receiving notice
of the Exit Transfer, Supplier shall prepare and provide to UCL and/or,
at the direction of UCL, to the Replacement Service Provider, Supplier's
Final Staff List which shall be complete and accurate in all material
respects. Supplier's Final Staff List shall identify which of Supplier
Personnel named are transferring employees and their:

(i) pay slip data for the most recent month;

(ii) cumulative pay for tax and pension purposes;

(i) cumulative tax paid;

(iv) tax code;

(v) voluntary deductions from pay; and

(vi) bank or building society account details for payroll purposes.

(c) at least 28 Business Days before the Exit Transfer Date or, in the event
that the Supplier has less than 35 Business Days' notice of the Exit
Transfer, then as soon as reasonably practicable after receiving notice
of the Exit Transfer, the Supplier shall prepare and provide to UCL
and/or, at the direction of UCL, to the Replacement Service Provider,
the Employee Liability Information, as follows:

(0] the Employee Liability Information should contain
information as at a specified date not more than 14 days
before the date on which the information was provided to
UCL or the Replacement Service Provider; and

(i) notify UCL or the Replacement Service Provider in writing of
any change to the Employee Liability Information since the
date on which it was provided.

(d) UCL shall be permitted to use and disclose Supplier's Provisional Staff
List, Supplier's Staffing Information, Employee Liability Information, and
Supplier's Final Staff List for informing any Replacement Service
Provider, any tenderer or other prospective Replacement Service
Provider for any services which are substantially the same type of
services (or any part thereof) as the Services; and

(e) on reasonable request by UCL, Supplier shall provide UCL or at the
request of UCL, the Replacement Service Provider, with access (on
reasonable notice and during normal working hours) to such
employment records (and provide copies) as UCL reasonably requests.

3.3 Supplier warrants and undertakes that the information concerning Supplier
Personnel will be true and accurate in all material respects.

3.4 From the date referred to in paragraph 3.2(a), Supplier agrees that it shall not

without the prior written consent of UCL assign any person to the provision of
Services 0 gQlGlaccess (on
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