UKFE TERMS AND CONDITIONS FOR THE PURCHASE OF GOODS AND/OR SERVICES
In this Agreement, UK FUSION ENERGY LTD is referred to as “UKFE” and the other party as the “Supplier”.

1. STRUCTURE OF THE AGREEMENT
1.1. [bookmark: _Hlk198140759]These terms and conditions, together with the accompanying purchase order, constitute the entire agreement between UKFE and the Supplier (the “Agreement”).
1.2. UKFE does not accept and expressly rejects any terms or conditions proposed by the Supplier (including any contained in invoices, quotations, or other Supplier documentation). This Agreement constitutes the entire agreement between UKFE and the Supplier, and any additional or conflicting terms set out in any other document shall be deemed material alterations which are not agreed and shall not be binding on UKFE. The delivery of any goods (“Goods”) or services (“Services”) (together, the “Deliverables”) shall be deemed an unconditional acceptance by the Supplier of the terms of this Agreement. Any individual Agreement for supply of Deliverables shall be referred to as an “Order”.
1.3. Nothing in this Agreement shall be construed as obliging UKFE to purchase any additional goods or services from the Supplier beyond those specified in the applicable Order. 
2. [bookmark: _Ref196741269][bookmark: _Ref198544568][bookmark: _Ref201845631]TERM AND TERMINATION 
2.1. This Agreement shall commence on the date specified in the Order if one is specified, otherwise this Agreement shall be deemed to have commenced upon signature of both parties.
2.2. UKFE may cancel or suspend the Deliverables at any time at its sole discretion. Only where such cancellation amounts to a cancellation of an Order for convenience, UKFE’ liability (if any) shall be as set out in clause 3 (Cancellation for Convenience).
2.3. [bookmark: _Ref198537871]Without prejudice to any other rights or remedies, UKFE may terminate this Agreement with immediate effect and without liability by giving written notice to the Supplier in the event of: (i) any material breach or non-observance of this Agreement by the Supplier and (if such breach is remediable) fails to remedy that breach within 10 days of the Supplier being notified in writing to do so; (ii) the Supplier becoming subject to any insolvency event, including bankruptcy, winding-up, or the appointment of a receiver or administrator; (iii) the Supplier ceasing or threatening to cease trading; or (iv) any change in control of the Supplier (within the meaning of section 1124 of the Corporation Tax Act 2010) (“Change in Control”).
2.4. [bookmark: _Ref198537944]UKFE may terminate this Agreement for convenience by giving the Supplier at least 30 days’ prior written notice. In such cases, UKFE’ sole liability shall be to pay the Supplier any undisputed amounts due and owing under this Agreement up to the termination date, in accordance with clause 5 (Price and Payment). Termination under this clause 2.4 shall not be considered cancellation within the scope of clause 3 (Cancellation for Convenience).
2.5. [bookmark: _Ref201938787][bookmark: _Ref201927871][bookmark: _Hlk201914850]Subject at all times to clause 3.3, upon termination or cancellation of this Agreement for any reason, the Supplier shall, within 10 Business Days of the termination date: (i) refund to UKFE any sums paid in advance for Deliverables that have not been delivered or performed as at the effective date of termination; and (ii) return to UKFE all materials, equipment, data, assets, and any other property belonging to UKFE that are in the Supplier’s possession or control. A “Business Day” means any day other than a Saturday, Sunday, or public holiday in England, when banks in London are open for business.
2.6. For the avoidance of doubt, termination or cancellation of the Agreement shall not affect the parties' rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of the Agreement which existed at or before the termination or cancellation.
3. [bookmark: _Ref197507810][bookmark: _Ref198537921]CANCELLATION FOR CONVENIENCE
3.1. [bookmark: _Ref197507925][bookmark: _Ref198543400]UKFE may cancel any Order at any time for convenience. In such case, UKFE shall reimburse the Supplier for its direct losses only, subject to: (i) the Supplier providing reasonable evidence of any non-cancellable goods or materials already ordered or used in connection with the Order; and (ii) the Supplier having used reasonable endeavours to mitigate its losses. The provisions of this clause 3.1 shall not apply to any suspension of any Order which UKFE consents to recommencing within a reasonable period of time.
3.2. Any reimbursement under clause 3.1 shall not exceed the agreed Price and is subject to UKFE being reasonably satisfied with the supporting evidence provided.
3.3. [bookmark: _Ref201928792][bookmark: _Ref201939223][bookmark: _Hlk201938843]Notwithstanding any other provision in this Agreement, in the event UKFE cancels an Order for which Deliverables have been paid in advance, then UKFE reserves the right to set off-off its obligation to pay the Supplier direct costs pursuant to this clause 3 against any refund owed by the Supplier pursuant to clause 2.5. 
3.4. The Supplier shall have no right of set-off or counterclaim in respect of any amounts owed under clause 2.5.
4. THE DELIVERABLES
4.1. The Supplier shall provide the Deliverables as set out in the Order. The Deliverables shall conform in all respects with: (i) any samples provided by either party; (ii) the specifications set out in this Agreement; and (iii) any variations to the specifications agreed in writing by a UKFE authorised representative.
4.2. [bookmark: _Hlk198151438]The Deliverables shall comply with all applicable laws, statutes, regulations, orders, and by-laws in force from time to time.
4.3. Time shall be of the essence in respect of delivery and performance of the Deliverables. 
4.4. The Supplier shall provide all reasonable co-operation to UKFE in relation to the Deliverables and shall comply with all reasonable instructions given by UKFE, including providing reasonable access to information, documents, personnel and property as requested.
4.5. The Supplier shall ensure that its personnel, agents, contractors, subcontractors, affiliates, officers, and representatives (the “Representatives”) are made aware of and comply with UKFE’ health and safety and site requirements. The Supplier warrants that it has taken, and has brought to UKFE’ attention, all necessary steps to eliminate or minimise risks to health and safety arising from the Deliverables.
4.6. Where Deliverables are to be provided in instalments, each instalment shall be treated as a separate Order. Failure to deliver one or more instalments in accordance with this Agreement shall entitle UKFE to treat the Agreement as repudiated in whole.
4.7. Where applicable, the Deliverables may be subject to acceptance testing by UKFE, as described in the Order or as otherwise agreed. In the absence of agreement, UKFE’ reasonable acceptance testing procedures shall apply. 
4.8. UKFE may reject any Deliverables that: (i) do not conform to the specifications in the Order; (ii) are defective in materials or workmanship; or (iii) are otherwise non-compliant. Rejected Deliverables shall be returned to the Supplier at the Supplier’s sole risk and expense.
4.9. [bookmark: _Ref201835319]Failure to conduct an inspection upon delivery shall not constitute an acceptance of the Deliverables, nor shall it limit UKFE’ right to reject the Deliverables or make a claim for any defects or non-conformity discovered thereafter. Nothing in this clause 4.9 shall prejudice UKFE’ rights under any applicable law, or any warranty provided by the Supplier.
4.10. Unless otherwise agreed, the Deliverables shall be provided or delivered at the time and to the address specified in the Order, at no additional cost of delivery to UKFE. 
4.11. Title and risk in the Goods shall pass to UKFE upon completion of delivery. 
4.12. The Supplier warrants that the Goods shall be: (i) of satisfactory quality; (ii) free from defects in materials and workmanship; and (iii) fit and sufficient for the purpose for which such Goods are ordinarily used and for any particular purpose made known to the Supplier by UKFE. 
4.13. The Supplier warrants that it has disclosed all circumstances or information that may reduce the expected lifespan of the Goods.
4.14. The Supplier shall ensure that any Services provided are performed: (i) by appropriately qualified and trained personnel; (ii) using reasonable skill and care; and (iii) to a high standard, consistent with generally recognised commercial practices, and that it will comply at all times with its obligations under clause 10 (Service Personnel).
4.15. [bookmark: _Hlk198141725]If the Supplier fails to deliver or perform the Deliverables on time or to an adequate standard, UKFE shall, without limiting its other rights or remedies, have one or more of the following rights and remedies: (i) UKFE may, at its discretion, be released from any obligation to accept or pay for the Deliverables; (ii) UKFE may require the Supplier to repair, replace or re-perform the Deliverables at the Supplier’s cost; (iii) UKFE may recover from the Supplier any costs incurred by UKFE in obtaining substitute goods or services from a third party; and/or (iv) UKFE may terminate this Agreement. 
5. [bookmark: _Ref196741228][bookmark: _Ref198544990]PRICE AND PAYMENT
5.1. The capped price for the Deliverables is set out in the Order (the “Price”). For the avoidance of doubt, the Supplier shall only charge UKFE for Deliverables actually provided during the duration of this Agreement, and the Supplier acknowledges that the amount invoiced may be less than the Price.
5.2. The Price excludes VAT and other applicable taxes chargeable in respect of the Deliverables. UKFE shall be responsible for paying such taxes, provided the Supplier issues a valid tax invoice including its VAT registration number. Unless otherwise stated in the Order, the Supplier shall be responsible for any other duties, levies or customs charges.
5.3. UKFE shall not pay any Supplier expenses unless expressly agreed in the Order.
5.4. The Supplier shall submit invoices by email to: accountspayable@ukaea.uk. Invoices must clearly state the relevant UKFE entity name and a valid UKFE purchase order (“PO”) number. Invoices submitted by post or fax, or lacking the correct UKFE entity or PO number, will not be processed or paid. Invoices must not be submitted until after the Deliverables have been provided.
5.5. [bookmark: _Hlk487740308]UKFE shall pay all valid, undisputed invoices on the next available payment processing date following 30 days from UKFE’ receipt of a valid, undisputed invoice.
5.6. UKFE may, acting in good faith, dispute any part of an invoice (a “Disputed Amount”) by notifying the Supplier within 20 Business Days of receipt of the relevant invoice (a “Disputed Invoice”). The parties shall meet within 10 Business Days of the Supplier’s receipt of such notice of a Disputed Invoice to resolve the dispute in accordance with clause 13 (Dispute Resolution).
5.7. [bookmark: _Ref197503537]Within 5 Business Days of receiving UKFE’ notification of a Disputed Amount, the Supplier shall issue: (i) a credit note to UKFE for the full amount of the Disputed Invoice (“Credit Note”); and (ii) a revised invoice for the undisputed amount only (“Undisputed Invoice”). UKFE shall pay the Undisputed Invoice on the next available payment processing date following 30 days from UKFE’ receipt. If the Supplier fails to issue the required Credit Note pursuant to this clause 5.7, UKFE shall have no obligation to pay any part of the Disputed Invoice, whether disputed or not.
5.8. [bookmark: _Ref196741219]If the dispute resolution process under clause 13 (Dispute Resolution) concludes that UKFE is not liable to pay the Disputed Amount, no further sums will be payable by UKFE in respect of that amount. If it is determined that UKFE is liable for any portion of the Disputed Amount, the Supplier shall issue a new invoice for that amount and UKFE shall pay it on the next available payment processing date following 30 days from UKFE’ receipt.
5.9. If UKFE fails to pay any undisputed sum when due, the Supplier may charge interest on the overdue amount at a rate of 2% per annum above the Bank of England base rate, accruing daily, compounded quarterly, and payable on demand. This applies both before and after judgment. 
5.10. UKFE may, at any time without notice to the Supplier, set off any liability of the Supplier to UKFE against any liability of UKFE to the Supplier. 
6. [bookmark: _Ref196741304]CONFIDENTIALITY
6.1. For the purpose of this clause 6, “Confidential Information” means all confidential information relating to this Agreement and UKFE’ project in connection with which the Deliverables are to be provided, including but not limited to: any information disclosed by UKFE under this Agreement; UKFE’ materials and resources and any Intellectual Property Rights therein (as defined below); UKFE Personal Data (as defined below); and the Deliverables provided under this Agreement and any Intellectual Property Rights therein.
6.2. Neither party shall (except to the extent necessary for the implementation of this Agreement) without the prior written consent of the other, use or disclose any Confidential Information obtained in connection with or pursuant to this Agreement. 
6.3. The Supplier acknowledges that UKFE may be required under the Freedom of Information Act 2000 (the “FOIA”) to disclose information, including Confidential Information, without consulting or obtaining consent from the Supplier. UKFE shall take reasonable steps to notify the Supplier of such a FOIA request to the extent it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) UKFE shall be responsible for determining in its absolute discretion whether any Confidential Information and/or any other information is exempt from disclosure under the FOIA. 
7. [bookmark: _Ref196741294]INTELLECTUAL PROPERTY RIGHTS
7.1. For the purpose of this clause 7, “Intellectual Property Rights” means all patents, utility models, rights to inventions, copyright and related rights, moral rights, rights in designs, database rights, rights to use, and protect the confidentiality of, Confidential Information (including know-how and trade secrets), semiconductor topography rights, image rights, rights of personality and other similar rights, and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, 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; and all rights of a similar or equivalent nature now existing or created in the future, including the right to sue for past and future infringements.
7.2. All Intellectual Property Rights created by the Supplier or its subcontractors in any Deliverables created specifically for UKFE under this Agreement shall vest in and be the property of UKFE immediately upon creation. To give effect to this, the Supplier hereby assigns (by way of present assignment of future rights) with full title guarantee all such Intellectual Property Rights to UKFE, or its nominee, and shall execute any documents reasonably required by UKFE to give effect to such assignment or to formalise or protect such rights. 
7.3. Where the Supplier has subcontracted work under this Agreement, the Supplier shall demonstrate to the satisfaction of UKFE that it has secured such vesting in the work performed by its sub-contractors so as to permit it to make the assignment. The Supplier shall ensure that all personnel involved in the creation of such Deliverables irrevocably waive any moral rights they may have in respect of the Deliverables.
7.4. Each party and its licensors shall retain ownership of its pre-existing Intellectual Property Rights and any Intellectual Property Rights in its background materials or resources. UKFE hereby grants, or will procure the grant of, a fully paid-up, non-exclusive, sub-licensable, royalty-free, non-transferable licence to the Supplier to use its Intellectual Property Rights for the duration of this Agreement as required for the purpose of providing the Deliverables, in accordance with this Agreement. The Supplier hereby grants, or will procure the grant of, a fully paid-up, irrevocable, perpetual, world-wide, non-exclusive, sub-licensable, royalty-free, transferable licence to UKFE to use its Intellectual Property Rights for the purpose of exploiting the Deliverables provided in accordance with this Agreement.
7.5. Except as expressly permitted under this Agreement, the Supplier shall not refer to UKFE, this Agreement, or use any trade names, logos, trademarks or other Intellectual Property Rights of UKFE for any purpose.
8. [bookmark: _Ref196741322]DATA PROTECTION
8.1. [bookmark: _Ref487017559]For the purposes of this Agreement, the following definitions apply:
The terms "Controller", "Processor", "Data Subject", "Personal Data", and "Processing" (and its derivatives) shall have the meanings given to them under Applicable Data Protection Law.
"Applicable Data Protection Law" means (i) UK GDPR (as defined in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018)); (ii) the Data Protection Act 2018 to the extent that it relates to the Processing of Personal Data and privacy; and (iii) all other applicable laws relating to the Processing of Personal Data and privacy.
8.2. In respect of any Processing of Personal Data by the Supplier on behalf of UKFE in connection with the supply of the Deliverables (“UKFE Personal Data”), UKFE shall be the Controller and the Supplier shall be the Processor. Each party shall comply with the obligations applicable to it under Applicable Data Protection Law.
8.3. The Supplier shall only Process UKFE Personal Data for the purposes communicated by UKFE from time to time and strictly in accordance with UKFE’ documented instructions, including where necessary to ensure UKFE’ compliance with Applicable Data Protection Law. This shall include responding to Data Subject Requests unless Applicable Data Protection Law requires the Supplier to otherwise process the UKFE Personal Data in which case the Supplier shall notify UKFE before doing so where such notification is permissible under the Applicable Data Protection Law.
8.4. The Supplier shall implement appropriate technical and organisational measures to protect UKFE Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure.
8.5. The Supplier shall maintain all necessary and up-to-date registrations or notifications required under Applicable Data Protection Law.
8.6. The Supplier shall not transfer any UKFE Personal Data outside of the UK unless UKFE has given its prior written consent and the Supplier has complied with all applicable transfer requirements under the Applicable Data Protection Law. 
8.7. The Supplier may engage third-party sub-processors for the processing of Personal Data, provided that:
(a) equivalent data protection obligations are imposed on the sub-processor;
(b) UKFE is notified in advance of any new or replacement sub-processors; and
(c) an up-to-date list of sub-processors is notified to UKFE on request or within a reasonable period.
UKFE may object in writing within 14 days of such notification. If the objection cannot be resolved within a reasonable period, UKFE may terminate the Agreement.
8.8. The Supplier shall promptly notify UKFE upon receipt of: (i) any notice or communication from a supervisory or regulatory authority which relates directly or indirectly to the Processing of UKFE Personal Data; or (ii) any complaint, allegation, claim or request relating to the Supplier’s compliance with Applicable Data Protection Law.
8.9. At the written direction of the UKFE, delete or return UKFE Personal Data and copies thereof to the UKFE on termination of the Agreement unless required by Applicable Data Protection Law to store the UKFE Personal Data.
9. LIABILITY, INDEMNITY, AND INSURANCE
9.1. References to liability in this clause include every kind of liability arising under or in connection with the Agreement, including liability in contract, tort (including negligence), misrepresentation, restitution or otherwise. Subject to clause 9.2, UKFE’ total liability to the Supplier under or in connection with this Agreement shall not exceed the Price. UKFE shall have no liability for any indirect or consequential loss, for any loss of profits, loss of anticipated savings, loss of business opportunity, loss of or damage to goodwill, loss of or corruption of software, data or information, or wasted expenditure, whether foreseeable or not and whether arising in contract, tort (including negligence), breach of statutory duty or otherwise.
9.2. [bookmark: _Ref197505435]Nothing in this Agreement shall limit or exclude either party’s liability for:
(a) death or personal injury caused by its negligence;
(b) fraud or fraudulent misrepresentation;
(c) gross negligence, wilful misconduct, or abandonment of this Agreement;
(d) breach of the undertakings implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982;
(e) any losses, damages, costs or liabilities for which a party has indemnified the other under this Agreement; or
(f) any other liability which cannot be lawfully limited or excluded.
9.3. The Supplier shall indemnify UKFE and its officers, directors, employees, agents, suppliers, successors, and assigns against any and all losses, claims, liabilities, damages, fines, penalties, and expenses (including legal fees) that arise directly out of, or in connection with:
(a) any third-party claim to the extent it results from a breach of this Agreement by the Supplier or Supplier personnel;
(b) any third-party claim that UKFE’ receipt or use of the Deliverables infringes that third party’s Intellectual Property Rights, except to the extent such infringement arises from UKFE’ instructions or modifications made by UKFE without the Supplier’s prior written consent;
(c) any breach of applicable law by the Supplier or any Supplier personnel in relation to this Agreement;
(d) any regulatory or enforcement action, fine or penalty, to the extent it arises from the Supplier’s failure to comply with applicable laws or its obligations under this Agreement;
(e) any breach by the Supplier or the Supplier’s personnel of clause 6 (Confidentiality), clause 8 (Data Protection), or clause 15 (Anti-Bribery and Corruption and Anti-Tax Evasion);
(f) any claim made by a third party arising out of, or in connection with, any death or bodily injury or loss or damage to real or personal property caused by the Supplier or Supplier personnel; or
(g) any claims arising out of, or in connection with, any acts of fraud or theft by the Supplier or Supplier personnel in the course of performing its obligations under this Agreement and providing the Deliverables.
9.4. The Supplier shall, at its own cost, maintain in force throughout the duration of this Agreement and for 6 years following its expiry or termination, appropriate insurance cover with a reputable insurer in respect of its liabilities under this Agreement. The Supplier shall provide UKFE with evidence of such insurance on request and shall offer reasonable assistance in respect of any related claim.
10. [bookmark: _Ref198538464]SERVICE PERSONNEL
10.1. [bookmark: _Hlk491175922]The Supplier shall ensure that all personnel deployed in connection with this Agreement are appropriately vetted. For the duration of this Agreement, the Supplier shall carry out regular and consistent criminal record checks on all such personnel.
10.2. The Supplier shall immediately remove from involvement in the provision of the Deliverables any personnel who: (a) commit a criminal offence of any kind; or (b) are found to have committed an offence to the prejudice of UKFE (for example, theft of UKFE’ property). In such cases, the Supplier shall notify UKFE without delay and UKFE may report the offence to the police.
10.3. UKFE reserves the right to exclude from its premises any of the Supplier's personnel whose conduct breaches reasonable standards of behaviour.
11. AUDIT
11.1. [bookmark: _Ref197506611][bookmark: _Hlk491186310][bookmark: _Hlk489992849]Subject to reasonable prior notice (except in an emergency, as determined by UKFE), UKFE and/or UKFE’ authorised representative shall have the right to conduct one audit per calendar year. For this purpose, UKFE may: (a) inspect the Supplier’s books, records (including timesheets, if relevant), and facilities relevant to the Agreement, and take copies of any such records; (b) enter any premises from which the Deliverables are provided to verify the Supplier’s compliance with this Agreement; (c) access and obtain assistance with any systems specifically used by the Supplier to measure, monitor, or assess the Deliverables and review any related data; and/or (d) conduct an operational audit of the Deliverables.
12. [bookmark: _Ref201836772][bookmark: _Ref201842590][bookmark: _Hlk201930269]SECURITY STANDARDS AND COMPLIANCE
12.1. At all times during the Term the Supplier shall ensure that it and its Representatives involved in the performance of this Agreement comply with all applicable security requirements and standards set out in this Agreement, including but not limited to those compliance standards and certifications declared by the Supplier during the applicable tender process or supplier assurance questionnaire, and shall on demand provide to UKFE written evidence of such compliance standards and certifications. The Supplier shall ensure its Representatives comply with this clause 12, and she remain liable for the acts and omissions of its Representatives as if they were its own.
12.2. The Supplier shall maintain appropriate information security policies which shall enable the Supplier, at a minimum, to discover, assess, and mitigate against any actual or suspected security breach, incident, or newly identified vulnerability (“Incident”). 
12.3. The Supplier shall notify UKFE immediately upon becoming aware of an Incident affecting the Deliverables. 
12.4. Following any Incident, the Supplier shall conduct a thorough investigation and promptly provide UKFE with a detailed incident report, including details of root cause analysis, impact assessment, and remedial or corrective actions taken by the Supplier (“Incident Report”).
12.5. [bookmark: _Ref201842608]The Supplier shall promptly notify UKFE in the event of any organisational or environmental changes, including any Change in Control of the Supplier, that may impact the security of the Deliverables. Such notification shall include an assessment of the potential implications for the security of the Deliverables. 
12.6. UKFE reserves the right to require the Supplier to undergo an independent review by a third-party auditor or professional advisor following any Incident and/or any change in the Supplier’s operations detailed in clause 12.5 above, and the Supplier will implement the findings and corrective actions identified in such independent review. 
12.7. For the avoidance of doubt, at all times during the Term the Supplier shall not alter or reclassify any security classifications assigned to UKFE assets and shall comply with the UK Government Security Classifications Policy, and UKFE’ security policies as updated from time to time. 
12.8. [bookmark: _Hlk201934681] The Supplier shall bear all costs associated with achieving and maintain compliance with this clause 12.
13. [bookmark: _Ref196741177][bookmark: _Ref201941825]DISPUTE RESOLUTION 
13.1. UKFE and the Supplier shall seek to resolve disputes in a constructive manner that reflects the commercial interests of both parties. Neither party shall be restricted from seeking urgent relief to preserve legal rights or remedies. 
13.2. The parties shall use reasonable endeavours to resolve any dispute within 10 Business Days of the dispute arising. 
14. FORCE MAJEURE
14.1. Neither party shall be liable for any failure or delay in the performance of its obligations under this Agreement to the extent caused by circumstances beyond its reasonable control (“Force Majeure”), including, but not limited to acts of God, fire, flood, war, terrorism, riot, civil commotion, or governmental actions (excluding changes in regulation).
14.2. UKFE may terminate this Agreement with immediate effect where the Supplier is prevented from performing its obligations due to Force Majeure for a period of at least 7 consecutive days.
15. [bookmark: _Ref196741353]ANTI-BRIBERY AND CORRUPTION AND ANTI-TAX EVASION
15.1. [bookmark: _Ref197507001]The parties shall comply with all applicable laws, statutes, and codes relating to anti-bribery, anti-corruption, and anti-tax evasion, including the Bribery Act 2010 and the Criminal Finances Act 2017. The Supplier shall ensure equivalent compliance by all its Representatives involved in the performance of this Agreement.
[bookmark: _Ref196743781]The Supplier warrants that neither it nor any associated person has made or will make any offer, promise, gift, payment or advantage to: (i) public official or administrative officer; (ii) private entity, party or individual; or (iii) political or charitable organisation, which would contravene applicable anti-bribery or corruption laws. 
15.2. The Supplier shall immediately notify UKFE if it becomes aware of any breach of clause 15.1 or clause 15.2. 
15.3. The Supplier shall be directly liable to UKFE for any breach of this clause by its associated persons performing services under this Agreement.
15.4. If the Supplier or any associated person, breaches this clause 15, UKFE may terminate this Agreement immediately by written notice, without further liability.
16. EXPORT CONTROLS
16.1. [bookmark: _Ref197954943]If the Supplier transfers goods (hardware and/or software and/or technology as well as corresponding documentation, regardless of the mode of provision) delivered by UKFE or works and services (including all kinds of technical support, including data, information and technical assistance) performed by UKFE to a third-party recipient, the Supplier shall comply with all applicable national, and as applicable relevant territorial controls, and international export control laws and requirements, including but not limited to obtaining all necessary licences. 
16.2. The Supplier shall inform UKFE promptly of any changes to the transfer arrangements referenced in clause 16.1, in particular, a change to transfer locations and/or third-party recipients.
17. GENERAL
17.1. No variation to this Agreement (including the Price) shall be binding unless agreed in writing and signed by an authorised representative of both parties.
17.2. The Supplier may not assign or subcontract any of its rights or obligations under this Agreement without the prior written consent of UKFE. Where consent is given by UKFE for the Supplier to subcontract, the Supplier shall ensure that any successor or subcontractor complies with all relevant terms of this Agreement and shall remain fully responsible for its performance as if they were its own. 
17.3. No delay or failure by either party to enforce any provision of this Agreement shall constitute a waiver of that or any other provision, unless expressly confirmed in writing.
17.4. All terms that by their nature are intended to survive termination or expiry of this Agreement, will survive the termination or expiry of this Agreement. 
17.5. Clause headings are for convenience only and shall not affect interpretation.
17.6. If any term of this Agreement is held to be void or unenforceable, it shall be deemed deleted, but the remaining terms shall remain in full force and effect.
17.7. No term of this Agreement shall be enforceable under the Contracts (Rights of Third Parties) Act 1999 by anyone who is not a party to it.
17.8. [bookmark: _Ref201940963][bookmark: _Ref201846257]Unless otherwise agreed by the parties, any notice given under or pursuant to this Agreement shall be in writing and shall be: (i) delivered by hand or recorded post and/or (ii) by email to the following addresses. In respect of UKFE, such notice pursuant to this clause 17.8 must be marked for the attention of the party’s Legal Department and sent by recorded post to the registered address of UKFE (as well as by email, where an email address has been provided), and in respect of the Supplier: addressed to the Supplier’s registered office or such other addresses that the Supplier may have specified to the other party in writing in accordance with this clause (as well as by email where such address has been provided). A notice will be deemed to have been served: (a) if delivered by hand, at the time of delivery; (b) if posted, 2 Business Days after posting; and (c) if sent by email, when the transmission is complete.
17.9. This Agreement contains the entire agreement between the parties and will apply in place of and prevail over any other agreement relating to its subject matter. 
17.10. Nothing in this Agreement is intended to establish any partnership or joint venture between the parties.
17.11. This Agreement shall be governed by English law and the parties submit to the exclusive jurisdiction of the English courts.
