UK Research
and Innovation

Viventis Microscopy Sarl
EPFL Innovation Park,
Building A, 1015 Lausanne,
Switzerland.

Attn: .
BB ciion 40 Personal Information
Date: 2" April 2024
Your ref:
Our ref: UKRI-3479

Dear Sir/Madam
Award of contract for the supply of Light Sheet Microscope

Following your tender for the supply of Light Sheet Microscope to UKRI, we are pleased to award
this contract to you.

This letter (“Award Letter”) and its Schedule(s) set out the terms of the Contract between:

(1) United Kingdom Research and Innovation, a statutory corporation whose registered
office is at Polaris House, North Star Avenue, Swindon, England, SN2 1FL (“UKRI"); and

(2) Viventis Microscopy Sarl a company incorporated and registered in Switzerland with
registered VAT number CHE-313.940.842 whose registered office is at EPFL Innovation
Park, Building A, 1015 Lausanne, Switzerland.

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

For the purposes of the Contract, UKRI and the Supplier agree as follows:

Term

1 Commencement Date: 19 April 2024

2 Expiry Date: 19™ April 2027

3 The Contract duration shall be for a period of Three (3) years with options to extend for
two further periods of 1 year. The total available Contract period including options is five
(5) years (3+1+1).

4 UKRI may extend this Contract for a period of up to 5 years by giving not less than 3

months’ notice in writing to the Supplier prior to the Expiry Date. The terms and conditions
of this Contract shall apply throughout any such extended period.

Description of Goods and/or Services

5 The Specification of the Goods and/or Services to be delivered is as set out in
Schedule 2.
6 The Goods shall be Delivered in accordance with the following instructions:

Delivery Address



MRC Laboratory of Molecular Biology
Francis Crick Avenue

Cambridge Biomedical Campus

CB2 0QH, Cambridge UK.

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

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

9 To avoid delay in payment it is important that the invoice is compliant and that it includes
a valid PO Number, PO Number item number (if applicable) and the details (name and
telephone number) of your UKRI contact (i.e., Contract Manager). Non-compliant
invoices will be sent back to you, which may lead to a delay in payment. If you have a
query regarding an outstanding payment, please contact our Accounts Payable section
either by email to finance@uksbs.co.uk or by telephone 01793 867000 between 08:00-
17:00 Monday to Friday.

Supplier’s Liability

10 Pursuant to clause 20.4, the Supplier’s Limit of Liability under this Contract shall be: 125%
of the total Charges paid and payable to the Supplier under this Contract.

Notices
1 The address for notices of the Parties are:

UKRI Supplier - Viventis Microscopy Sarl
Polaris House, North Star Avenue, EPFL Innovation Park, Building A,
Swindon, England, SN2 1FL 1015 Lausanne, Switzerland.

Attention: Procurement Manager
Email: mrcprocurment@ukri.org
Liaison & Disputes

12 For ieneral liaison your contact will continue to be _

13 Pursuant to Clause 32.3, Disputes shall be escalated to the following individuals:

(a) Stage 1 escalation:

UKRI: Commercial Business Partner, MRC

SRl O'A Section 40 Personal Information

(b) Stage 2 escalation:

UKRI: UKRI Head of Commercial

I -0\ Sl 40 Personal Inormation |

We thank you for your co-operation to date and look forward to forging a successful working
relationship resulting in a smooth and successful supply of the Goods and/or Services. Please
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confirm your acceptance of the award of this contract by signing and returning the enclosed copy
of this letter to at the above address. No other form of
acknowledgement will be accepted. Please remember to quote the reference number above in
any future communications relating to this contract.

Yours faithfully,

Signed for and on behalf of United Kingdom Research and Innovation

Signature:

Name:

Position:

Head of Procurement(_

Date:

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

Signed for and on behalf of Viventis Microscopy Sarl

Signature:

Name:

Position:

Date:
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The Supplier shall keep and maintain records of sub-contractors it uses to supply the Goods
and/or Services, including whether the sub-contractor is an SME and the payments it has
made to the sub-contractor as a result of the sub-contractor’s work under this Contract. The
Supplier shall provide such records to UKRI within 10 Working Days of a request from UKRIL.

Where the estimated annual Charges are above £5 million, the Supplier shall:

(a) advertise on the UK Government's Contracts Finder website all sub-contractor
opportunities above £10,000 arising from and in connection with this Contract.
Each advert shall provide a full and detailed description of the sub-contract
opportunity with each of the mandatory fields on Contracts Finder being completed.

(b) within 90 days of awarding a sub-contract, update the notice on Contracts Finder
with details of the successful sub-contractor;

(c) monitor the number, type and value of the sub-contract opportunities placed on
Contracts Finder in its supply chain during the Term;

(d) provide reports on the information at clause 23.5(c) to UKRI in the format and
frequency reasonably requested by UKRI; and

(e) promote Contracts Finder to its suppliers and encourage those organisations to
register on Contracts Finder.

Clause 235 shall only apply to sub-contractor opportunities arising after the
Commencement Date and UKRI may by giving its prior written approval decide to waive the
obligations under Clause 23.5 in respect of any sub-contractor opportunity.

CONFIDENTIAL INFORMATION

Subject to clause 24.2, each Party shall:

(@) treat all Confidential Information it receives as confidential, safeguard it accordingly
and not disclose it to any other person without the prior written permission of the

Disclosing Party; and

(b) not use or exploit the Disclosing Party’s Confidential Information in any way except
for the purposes anticipated under the Contract.

Notwithstanding clause 24.1, a Receiving Party may disclose Confidential Information:
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25 TRANSPARENCY

25.1 The Parties acknowledge that, except for any information which is exempt from disclosure
in accordance with the provisions of the FOIA or EIR, the content of the Contract is not
Confidential Information and the Supplier hereby gives its consent for UKRI to publish this
Contract in its entirety to the general public (but with any information that is exempt from
disclosure in accordance with the FOIA or EIR (as applicable) redacted) including any
changes to the Contract agreed from time to time. UKRI may consult with the Supplier to
inform its decision regarding any redactions but shall have the final decision in its absolute
discretion whether any of the content of the Contract is exempt from disclosure in

accordance with the provisions of the FOIA or EIR.

26 PUBLICITY

26.1  The Supplier shall not make any press announcements or publicise this Contract in any way

without prior written consent from UKRL.

26.2 UKRI shall be entitled to publicise this Contract in accordance with any legal obligation upon
UKRI, including any examination of this Contract by the National Audit Office pursuant to
the National Audit Act 1983 or otherwise.

26.3  The Supplier shall not do anything or cause anything to be done, which may damage the
reputation of UKRI.

27 DATA PROTECTION

271 In this clause 27, the terms, “processing”, “data controller” and “data processor’, “data
protection officer” “data subject” “personal data" “personal data breach” shall have the same
meanings given to them under UK GDPR or the EU GDPR as the context requires.

27.2 The Supplier acknowledges the only Processing that it is authorised to do is listed in
Schedule 7 (Processing Personal Data) by UKRI.

27.3 The Supplier shall notify UKRI immediately if it considers that any of UKRI's instructions
infringe the Data Protection Legislation.
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1 The Suppliers shall provide the Goods and/or Services in accordance with this Schedule
2.

1. Introduction

The groups of ish to purchase a light sheet microscope
to perform time-lapse imaging of small to medium-sized organoids and embryos. The only|
microscopes that are available at the LMB that allow long-term imaging of small to medium-sized
structures are the custom light sheet microscopes of * However,
these are heavily used and configured for very specific purposes, in addition to requiring a high
level of expertise to operate. Having an additional light sheet microscope at the LMB would allow|
us to develop various different projects. In the Hmup, key projects that will benefit from
this microscope include “mapping the origin of primordial germ cells in the mouse embryo”,
“describing the cellular mechanisms that are active during mouse gastrulation”, and “racking the
fate of aneuploid cells in chimeric human embryos”. Moreover, the microscope would also be
potentially useful for other groups in the LMB.

2. Aims & Objectives

Provision of a user-friendly, dual-illumination and detection light-sheet microscope suitable for
live-imaging of mammalian tissues.

3. Background to the Requirement

The LMB has two custom made light sheet microscopes that can be used for long term live
imaging of medium to big samples. However, these microscopes have been designed for very
pecific purposes, are heavily booked, and require highly expert knowledge to be used.
Therefore, we wish to purchase a new light sheet microscope that will allow imaging samples
across multiple different sizes, for different projects, and using diverse imaging protocols.

4. Scope

\We are looking for a light sheet microscope for live-imaging of organoids and mammalian
embryos. The microscope should be accessible to non-expert users and allow the analysis of
dynamic biological process in multiple different contexts.
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Schedule 3 - Charges

1 The Charges for the Goods and/or Services shall be as set out in this Schedule 3.
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Schedule 4 - Key Personnel

Key Personnel (name and Role in the performance of this Contract
title)

Programme Leader - UKRI-MRC-LMB
Programme Leader — UKRI-MRC-LMB

Chief Operating Officer- Viventis Microscopy Sarl
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Both UKRI and the Supplier agree that they are bound by the terms and conditions set out in this
Change Request and, except as set out in this Change Request, all terms and conditions of the

Contract remain in full force and effect.
Signed on behalf of Signed on behalf of

UK Research and Innovation

by’

Signature of authorised officer

Name of authorised officer (please print)

Date Date
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