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MOREDUN RESEARCH INSTITUTE (MRI) –DIAGNOSTICS - STANDARD TERMS AND CONDITIONS 

1. Definitions 

The following definitions shall be used for the purposes of interpreting these Standard Terms and Conditions. 1.1 “Contract” shall mean the Submission Form 
or Purchase Order together with these Standard Terms and Conditions. 1.2 “Test Charge” shall mean the price for one or more Tests, as set out on the 
submission form or Purchase Order, as may be varied in accordance with Clause 3 of these Standard Terms and Conditions. 1.3 “Material” shall mean any 
article, materials, samples, substances, animals, equipment or other items submitted for Test. 1.4 “Results” shall mean the data or results obtained or formed 
in the course of carrying out the Test with the express exclusion of the MRI Background Intellectual Property and any modifications thereto. 1.5 “Sender” shall 
mean the organisation named on the Submission Form or Purchase Order to whom the Results will be provided. 1.6 “Submission Form” shall mean the form 
provided by MRI and submitted with the Material. 1.7 “Test” shall mean the work to indicate the presence (including a quantitative measurement) or absence 
of a pathogen or an immune response to a pathogen, as undertaken by MRI and any other work reasonably incidental to its performance. 
2. Undertakings by MRI 

MRI shall: 2.1 use all reasonable endeavours to carry out the Test within a reasonable time period, but the Sender acknowledges that such timescale is an 
estimate only and that MRI shall not be liable to reimburse the Sender for any costs or liabilities incurred by the Sender due to the Test not being completed 
by a certain date.  2.2 devote the efforts of such of its suitably qualified and trained employees and provide such facilities as are necessary to carry out the 
Test.  2.3 keep records of all research and other work done in carrying out the Test.  2.4. comply with all the relevant Health and Safety regulations appropriate 
for the Test and the Material.  

3. Material Ownership and Use 

Title to the Material supplied by the Sender will transfer to MRI upon receipt of the Material. Result will be owned by the Sender, but the Sender hereby grants 
MRI a non-exclusive licence to use the Results for research, development and surveillance purposes including with third parties, so long as information related 
to the Material and Results are anonymised and are not directly traceable to the Senders name or place of business. 
4. Results  

4.4 Nothing in this Contract shall be construed as conferring rights to either the Sender or MRI to use the name of the other or any of its proprietary names 
and/or trademarks or brands in any advertising, publicity or commercial disclosure without obtaining the prior written agreement of the party concerned. 
5. Payment 

5.1 The Sender shall pay the Test Charge to MRI within 30 days of receipt of an invoice from MRI.  Subject to Clause 5.2, the invoice will not be issued earlier 
than the date upon which the Test is completed. MRI reserves the right to vary the unit price of the Test Charge.5.2 Notwithstanding Clause 5.1 and the 
payment details set out herein, if the Test is not completed where such failure to complete is attributable to defects in Material(s) or information supplied by 
the Sender (except where such defect is a direct result of MRI’s failure to comply with the standard of care (if any) set out in these terms and conditions), or 
in the event of postponement of the work at the request of the Sender which causes MRI to bear significant costs, or impacts on service provision to other 
clients, MRI reserves the right to pass on reasonable additional costs to the Sender and/or cancel the performance of the Test. 
6. Warranties, Liabilities and Indemnities 

6.1 The Sender warrants that it has the necessary rights to send the Material to MRI to perform the Test. 6.2 MRI’s liability to the Sender, howsoever arising, 
in respect of the Contract and its performance shall be limited to an amount equal to the Test Charge.  The Sender shall indemnify and hold MRI harmless 
from and against any and all claims, actions, judgements, damages, losses, penalties, fines and any costs or expenses or professional fees incurred by MRI 
in relation thereto arising out of any breach of the Contract by the Sender or any negligent act or omission of the Sender.  The Sender shall further indemnify 
and hold MRI harmless from and against any and all claims, arising directly or indirectly, out of the Test by third parties and against any costs or expenses or 
professional fees incurred by MRI in relation to such claims.  6.3 Neither Party shall be responsible for failure to carry out any of its obligations under this 
Contract, nor shall incur any liability for delays, damages, losses, costs, claims or consequential loss (including loss of profit), due to, caused by or arising 
from: (a) disease or illness affecting experimental animals or employees of either Party; (b) compliance with any law or governmental or local authority order, 
rule, regulation or direction; (c) destruction or damage to buildings by fire, flood, storm, explosion or bursting or overflowing of water tanks;  (d) industrial 
action, malicious damage, terrorism, civil commotion or war;  (e) accident, breakdown of plant or machinery, act of God or any other cause beyond its control, 
provided always that such Party shall promptly notify the other Party and shall use reasonable endeavours to remedy, remove or mitigate the cause and 
effects of such an event. 
7. Termination 

7.1 Either Party shall be entitled forthwith to terminate the Contract by written notice. 7.2 On receipt of the written notice MRI will as soon as reasonably 
possible and in the most cost-effective way, cease carrying out the Test unless the Sender shall notify MRI in writing that any part of it should be completed.  
MRI will submit an invoice to the Sender for any of the Test completed by MRI in respect of which MRI have not already submitted an invoice to the Sender.  
If the Sender has made payments to MRI in advance of performance of the Test or any part of it and such payment is greater than that referred to in the 
invoice submitted by MRI then MRI will reimburse the Sender the difference within 30 days of the Sender termination of the Contract.  7.3 Termination of this 
Contract will be without prejudice to any accrued rights of either Party and to the coming into or continuance in force of any provision hereof which is expressly 
or by implication intended to come into or continue in force on or after such termination, including Clause 6. 
8. General 

8.1 The Contract shall be governed by and construed in accordance with the laws of Scotland and shall be subject to the non-exclusive jurisdiction of the 
courts of Scotland. The Parties shall comply with all applicable privacy and data protection laws and regulations.  The Parties shall not transfer Personal Data 
to any third party without the prior written consent of the other Party. The obligations of this Sub-Section 8.2 shall survive the expiration or termination of this 
transaction and remains in effect according to any applicable laws, rules or regulations. 8.3 The Contract constitute the entire agreement and understanding 
with regard to the subject matter hereof, and supersede any prior understandings or commitments, oral or written, with respect to subject matter. 8.4 In the 
event that any provision of these Standard Terms and Conditions is held to be invalid, illegal or unenforceable, such provision shall be amended to as closely 
as possible achieve the intended effect of the parties in a valid, lawful and enforceable manner, or if not possible, then deleted and ineffective to the extent 
thereof, all without affecting any other provision of this Contract. 
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