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[Subject to Contract]
obligations in respect of Personal Data, it shall act as an Independent Controller of Personal
Data in accordance with Paragraphs 3.2 to 3.12 of this Schedule 20.
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Annex 1 - Processing Personal Data

. This Annex shall be completed by the Controller, who may take account of the view
of the Processor, however the final decision as to the content of this Annex shall be
with the Buyer at its absolute discretion.

1.1 The contact details of the Buyer’s Data Protection Officer are:
DESNZ Data Protection Officer
1 Victoria Street
London
SWI1H OET
dataprotection@beis.gov.uk
The contact details of the Supplier’s Data Protection Officer areJoanna Armitage
7th Floor, Cannon House
Priory Queensway
Birmingham
B4 6BS
dataprotectionoffice@es.catapult.org.uk
1.2 The Processor shall comply with any further written instructions with respect to Processing by
the Controller.
1.3 Any such further instructions shall be incorporated into this Annex.
Description Details
Identity of The Buyer is Controller and the Supplier is Processor
Controller The Parties acknowledge that in accordance with Paragraph 2
for each and for the purposes of the Data Protection Legislation, the
Category of Buyer is the Controller and the Supplier is the Processor of
Personal the following Personal Data:
Data e All other Personal Data documented in Annex 1

The Parties are Independent Controllers of Personal Data

The Parties acknowledge that they are Independent Controllers
for the purposes of the Data Protection Legislation in
respect of:

e Business contact details of Supplier Personnel for which the
Supplier is the Controller,

e Business contact details of any directors, officers, employees,
agents, consultants and contractors of Buyer (excluding the
Supplier Personnel) engaged in the performance of the
Buyer's duties under the Contract) for which the Buyer is the
Controller
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Duration of the
Processing

Processing will take place from 11/09/23 for the duration of the
Contract. The Contract will end on 31/03/25 but may be
extended until 31/03/27.

Nature and
purposes of
the
Processing

The nature of the processing will include collection, recording,
organisation, structuring, storage, adaptation or alteration, retrieval,
use, disclosure by transmission, dissemination or otherwise making
available, alignment or combination ad erasure or destruction of data
at the conclusion of the contract or if requested by project
participants.

Processing takes place for the purposes of research.

The nature of processing will include the storage and use of hames
and business contact details of staff of both the Authority and the
Contractor as necessary to deliver the services and to undertake
contract and performance management. The Contract itself will
include the names and business contact details of staff of both the
Authority and the Contractor involved in managing the Contract.

Type of
Personal
Data

Names, addresses, demographic data (age, gender, ethnicity,
nationality, social status, income status, disability status), telephone
number, email address, images and video recordings of individuals,
of occupants within households that agree to participate in the
project.

Names, business telephone numbers and email addresses, office
location and position of staff of both the Authority and the Contractor
as necessary to deliver the services and to undertake contract and
performance management. The Contract itself will include the names
and business contact details of staff of both the Authority and the
Contractor involved in managing the Contract.

Categories of
Data
Subject

Members of the public in households who have agreed to participate
in the project.

Members of the public who have been contacted about the project
but did not agree to participate.

Staff of the Authority and the Contractor, including where those
employees are named within the Contract itself or involved within
contract management and including any staff working for sub-
contracted organisations working on the project.

Plan for return
and
destruction
of the data
once the
Processing
is complete

UNLESS

The Contractor will provide the Authority with a complete and
uncorrupted version of the Personal Data in electronic form (or such
other format as reasonably required by the Authority) and erase from
any computers, storage devices and storage media that are to be
retained by the Contractor after the expiry of the Contract. The
Contractor will certify to the Authority that it has completed such
deletion.

32

This document is marked as confidential




Contract Terms and Conditions: Homes for Net Zero — Research
Crown Copyright 2022
[Subject to Contract]

requiremen | Where Personal Data is contained within the Contract
t under law | documentation, this will be retained in line with the Department’s
to preserve | privacy notice found within the Invitation to Tender.

Protective e Physical controls, such as office security (access to areas,
Measures that security controls, authorised users, password controls etc. )
the Supplier e Tracking and recording of all assets that process personal
and, where data, including end user devices and removable media
applicable, its e Minimising the opportunity for security attack by configuring
Sub-contractors technology appropriately, minimising available services and
have controlling connectivity

implemented to e Actively managing software vulnerabilities, including using

protect in-support software and the application of software update
Personal Data policies (patching), and taking other mitigating steps, where
processed patches can't be applied

gg?ﬁ:atggs e Managing end user devices (laptops and smartphones etc.)
Agreement so that_yoq can app]y organis_ational controls over software
against a or applications that interact with or access personal data
isicact ol e Encryption of personal data on devices (laptops,

smartphones, removable media) that are not subject to
strong physical controls
Encrypting personal data when transmitted electronically

security (insofar
as that breach

of security " ;

relates to data) e Ensuring that web services are protected from common
or a Personal security vulnerabilities

Data Breach e Ensuring the processing environment remains secure

throughout its lifecycle
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Schedule 21 (Variation Form)

This form is to be used in order to change a contract in accordance with Clause 28
of the Core Terms (Changing the Contract)

Contract Details

This [Buyer] (“the Buyer")
variation is
between: i
[insert name of Supplier] ("the Supplier")
Contract [insert name of contract to be changed] (“the
name: Contract”)
Contract [insert contract reference number]
reference
number:

Details of Proposed Variation

Variation [delete as applicable: Buyer/Supplier]
initiated by:

Variation [insert variation number]
number:

Date [insert date]
variation is
raised:

Proposed
variation

Reason for [insert reason]
the
variation:

An Impact [insert number] days
Assessmen
t shall be
provided
within:

Impact of Variation

Likely [Supplier to insert assessment of impact]
impact of
the

proposed
variation:

Outcome of Variation

Contract This Contract detailed above is varied as follows:
variation: ® [Buyer to insert original Clauses or
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Paragraphs to be varied and the changed clause]

Financial

Original Contract Value:

£ [insert amount]

variation:

Additional cost due to
variation:

£ [insert amount]

New Contract value:

£ [insert amount]

. This Variation must be agreed and signed by both Parties to the Contract and shall
only be effective from the date it is signed by the Buyer

. Words and expressions in this Variation shall have the meanings given to them in the

Contract.

. The Contract, including any previous Variations, shall remain effective and unaltered

except as amended by this Variation.
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Signed by an authorised signatory for and on behalf of the Buyer

Signature

Date

Name (in Capitals)

Address

Signed by an authorised signatory to sign for and on behalf of the Supplier
Signature

Date

Name (in Capitals)

Address
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Schedule 22 (Insurance Requirements)

1. The insurance you need to have

1.1 The Supplier shall take out and maintain or procure the taking out and
maintenance of the insurances as set out in the Annex to this Schedule and
any other insurances as may be required by applicable Law (together the
‘Insurances”). The Supplier shall ensure that each of the Insurances is
effective no later than the Start Date in respect of those Insurances set out in
the Annex to this Schedule and those required by applicable Law; and

1.2 The Insurances shall be:
1.2.1  maintained in accordance with Good Industry Practice;

1.2.2 (so far as is reasonably practicable) on terms no less favourable than
those generally available to a prudent contractor in respect of risks
insured in the international insurance market from time to time;

1.2.3 taken out and maintained with insurers of good financial standing and
good repute in the international insurance market; and

1.2.4 maintained until the End Date except in relation to Professional
Indemnity where required under the Annex Part C which shall be
maintained for at least six (6) years after the End Date.

1.3 The Supplier shall ensure that the public and products liability policy contain an
indemnity to principals clause under which the Buyer shall be indemnified in
respect of claims made against the Buyer in respect of death or bodily injury or
third party property damage arising out of or in connection with the Deliverables
and for which the Supplier is legally liable.

2. How to manage the insurance

2.1 Without limiting the other provisions of this Contract, the Supplier shall:

2.1.1 take or procure the taking of all reasonable risk management and risk
control measures in relation to Deliverables as it would be reasonable to
expect of a prudent contractor acting in accordance with Good Industry
Practice, including the investigation and reports of relevant claims to
insurers;

2.1.2  promptly notify the insurers in writing of any relevant material fact under
any Insurances of which the Supplier is or becomes aware; and

2.1.3 hold all policies in respect of the Insurances and cause any insurance
broker effecting the Insurances to hold any insurance slips and other
evidence of placing cover representing any of the Insurances to which it
is a party.

3. What happens if you aren’t insured
3.1 The Supplier shall not take any action or fail to take any action or (insofar as is
reasonably within its power) permit anything to occur in relation to it which

would entitle any insurer to refuse to pay any claim under any of the
Insurances.
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3.2 Where the Supplier has failed to purchase or maintain any of the Insurances in

full force and effect, the Buyer may elect (but shall not be obliged) following
written notice to the Supplier to purchase the relevant Insurances and recover
the reasonable premium and other reasonable costs incurred in connection
therewith as a debt due from the Supplier.

4. Evidence of insurance you must provide

41

The Supplier shall upon the Start Date and within 15 Working Days after the
renewal of each of the Insurances, provide evidence, in a form satisfactory to
the Buyer, that the Insurances are in force and effect and meet in full the
requirements of this Schedule.

5. Making sure you are insured to the required amount

5.1

The Supplier shall ensure that any Insurances which are stated to have a
minimum limit "in the aggregate" are maintained at all times for the minimum
limit of indemnity specified in this Contract and if any claims are made which do
not relate to this Contract then the Supplier shall notify the Buyer and provide
details of its proposed solution for maintaining the minimum limit of indemnity.

6. Cancelled Insurance

6.1

6.2

The Supplier shall notify the Buyer in writing at least five (5) Working Days prior
to the cancellation, suspension, termination or non-renewal of any of the
Insurances.

The Supplier shall ensure that nothing is done which would entitle the relevant
insurer to cancel, rescind or suspend any insurance or cover, or to treat any
insurance, cover or claim as voided in whole or part. The Supplier shall use all
reasonable endeavours to notify the Buyer (subject to third party confidentiality
obligations) as soon as practicable when it becomes aware of any relevant fact,
circumstance or matter which has caused, or is reasonably likely to provide
grounds to, the relevant insurer to give notice to cancel, rescind, suspend or
void any insurance, or any cover or claim under any insurance in whole or in
part.

7. Insurance claims

7.1

7.2

7.3

The Supplier shall promptly notify to insurers any matter arising from, or in
relation to, the Deliverables, or the Contract for which it may be entitled to claim
under any of the Insurances. In the event that the Buyer receives a claim
relating to or arising out of the Contract or the Deliverables, the Supplier shall
co-operate with the Buyer and assist it in dealing with such claims including
without limitation providing information and documentation in a timely manner.

Except where the Buyer is the claimant party, the Supplier shall give the Buyer
notice within twenty (20) Working Days after any insurance claim in excess of
10% of £2m, relating to or arising out of the provision of the Deliverables or this
Contract on any of the Insurances or which, but for the application of the
applicable policy excess, would be made on any of the Insurances and (if
required by the Buyer) full details of the incident giving rise to the claim.

Where any Insurance requires payment of a premium, the Supplier shall be
liable for and shall promptly pay such premium.
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7.4 Where any Insurance is subject to an excess or deductible below which the
indemnity from insurers is excluded, the Supplier shall be liable for such excess
or deductible. The Supplier shall not be entitled to recover from the Buyer any
sum paid by way of excess or deductible under the Insurances whether under
the terms of this Contract or otherwise.
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ANNEX: REQUIRED INSURANCES

PART A: THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE
1 Insured
1.1 The Supplier
2 Interest

2.1 To indemnify the Insured in respect of all sums which the Insured shall become
legally liable to pay as damages, including claimant's costs and expenses, in
respect of accidental:

(a) death or bodily injury to or sickness, illness or disease contracted by
any person; and

(b) loss of or damage to physical property;

happening during the period of insurance (as specified in Paragraph 5) and arising
out of or in connection with the provision of the Deliverables and in connection
with this Contract.

3 Limit of indemnity

3.1 Notless than £5m in respect of any one occurrence, the number of occurrences
being unlimited in any annual policy period, but £6m in the aggregate per annum
in respect of products and pollution liability (to the extent insured by the relevant

policy).
4 Territorial limits
United Kingdom
5 Period of insurance

5.1 From the date of this Contract for the period of the Contract and renewable on an
annual basis unless agreed otherwise by the Buyer in writing.

6 Cover features and extensions

6.1  Indemnity to principals clause under which the Buyer shall be indemnified in
respect of claims made against the Buyer in respect of death or bodily injury or
third party property damage arising out of or in connection with the Contract and
for which the Supplier is legally liable.

7 Principal exclusions
7.1 War and related perils.
7.2  Nuclear and radioactive risks.

7.3  Liability for death, iliness, disease or bodily injury sustained by employees of the
Insured arising out of the course of their employment.
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7.4

7.5

7.6

7.7

7.8

Liability arising out of the use of mechanically propelled vehicles whilst required
to be compulsorily insured by applicable Law in respect of such vehicles.

Liability in respect of predetermined penalties or liquidated damages imposed
under any contract entered into by the Insured.

Liability arising out of technical or professional advice other than in respect of
death or bodily injury to persons or damage to third party property.

Liability arising from the ownership, possession or use of any aircraft or marine
vessel.

Liability arising from seepage and pollution unless caused by a sudden,
unintended, unexpected and accidental occurrence.

Maximum deductible threshold

Not to exceed the greater of £5 million or 150% of the Estimated Yearly Charges
for each and every third party property damage claim (personal injury claims to
be paid in full).

PART B: UNITED KINGDOM COMPULSORY INSURANCES

The Supplier shall meet its insurance obligations under applicable Law in full,

including, United Kingdom employers' liability insurance and motor third party
liability insurance.

The Supplier shall hold the following insurance cover from the Start Date in
accordance with this Schedule:

1.1

1.2

1.3

1.4

professional indemnity insurance [with cover (for a single event or a series of
related events and in the aggregate) of not less than] two million pounds
(£2,000,000);

Product Liability Insurance [with cover (for a single event or a series of related
events and in the aggregate) of not less than] two million pounds (£2million);

public liability insurance [with cover (for a single event or a series of related
events and in the aggregate)] of not less than five million pounds (£5,000,000);
and

employers’ liability insurance [with cover (for a single event or a series of
related events and in the aggregate) of not less than] five million pounds
(£5,000,000).

41

This document is marked as confidential



Contract Terms and Conditions: Homes for Net Zero — Research
Crown Copyright 2022
[Subject to Contract]

PART C: ADDITIONAL INSURANCES (OPTIONAL)

Cyber Liability Insurance Reinstatement of services following any virus, hacking
of Denial of Service attacks (cover of £100,000)
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Schedule 25 (Rectification Plan)

Request for [Revised] Rectification Plan

Details of the [Guidance: Explain the Notifiable Default, with
Notifiable Default: clear schedule and clause references as
appropriate]
Deadline for receiving [add date (minimum 10 days from request)]

the [Revised]
Rectification Plan:

Signed by Buyer: Dat

Supplier [Revised] Rectification Plan

Cause of the [add cause]
Notifiable Default

Anticipated impact [add impact]
assessment:
Actual effect of [add effect]
Notifiable Default:
Steps to be taken to Steps Timescale
rectification:
1 [date]
2 [date]
. 3 [date]
4 [date]
Gl [date]
Timescale for [X] Working Days
complete

Rectification of
Notifiable Default

Steps taken to Steps Timescale
prevent
recurrence of 8 [date]
Notifiable Default
2. [date]
3. [date]
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4. [date]
sl [date]
Signed by the Date:

Supplier:

Review of Rectification Plan Buyer

Outcome of review

[Plan Accepted] [Plan Rejected] [Revised Plan
Requested]

Reasons for rejection
(if applicable)

[add reasons]

Signed by Buyer

Date:
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Schedule 26 (Sustainability)

Definitions

[“Modern Slavery means the modern slavery risk identification and
Assessment Tool” management tool which can be found online at:
https://supplierreqistration.cabinetoffice.gov. uk/msat]

[“Supply Chain Map” means details of (i) the Supplier, (ii) all Subcontractors and
(iii) any other entity that the Supplier is aware is in its supply
chain that is not a Subcontractor, setting out at least:

@)

(b)
()

the name, registered office and company registration
number of each entity in the supply chain;

the function of each entity in the supply chain; and

the location of any premises at which an entity in the
supply chain carries out a function in the supply
chain;]

“Waste Hierarchy” means prioritisation of waste management in the following
order of preference as set out in the Waste (England and
Wales) Regulation 2011:

(d)

(e)

()

(9)

(h)
Part A

1. Public Sector Equality Duty

Prevention;
Preparing for re-use;
Recycling;

Other Recovery; and
Disposal.

1.1.In addition to legal obligations, where the Supplier is providing a Deliverable to
which the Public Sector Equality duty applies, the Supplier shall support the
Buyer in fulfilling its Public Sector Equality duty under S149 of the Equality Act
2010 by ensuring that it fulfils its obligations under the Contract in a way that

seeks to:

1.1.1. eliminate discrimination, harassment or victimisation and any other
conduct prohibited by the Equality Act 2010; and

1.1.2. advance:

1.1.2.1. equality of opportunity; and

1.1.2.2. good relations,

between those with a protected characteristic (age, disability, gender
reassignment, pregnancy and maternity, race, religion or belief, sex,
sexual orientation, and marriage and civil partnership) and those who

do not share it.
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. Employment Law

2.1. The Supplier must perform its obligations meeting the requirements of all
applicable Law regarding employment.

. Modern Slavery

3.1.The Supplier:

3.1.1. shall not use, nor allow its Subcontractors to use forced, bonded or
involuntary prison labour;

3.1.2. shall not require any Supplier Staff or Subcontractor Staff to lodge
deposits or identity papers with the employer and shall be free to leave
their employer after reasonable notice;

3.1.3. warrants and represents that it has not been convicted of any slavery or
human trafficking offences anywhere around the world;

3.1.4. warrants that to the best of its knowledge it is not currently under
investigation, inquiry or enforcement proceedings in relation to any
allegation of slavery or human trafficking offences anywhere around the
world;

3.1.5. shall make reasonable enquires to ensure that its officers, employees
and Subcontractors have not been convicted of slavery or human
trafficking offences anywhere around the world;

3.1.6. shall have and maintain throughout the Term its own policies and
procedures to ensure its compliance with the Modern Slavery Act 2015
and include in its contracts with its Subcontractors anti-slavery and
human trafficking provisions;

3.1.7. shall implement due diligence procedures to ensure that there is no
slavery or human trafficking in any part of its supply chain performing
obligations under the Contract;

3.1.8. shall prepare and deliver to the Buyer, an annual slavery and human
trafficking report setting out the steps it has taken to ensure that slavery
and human trafficking is not taking place in any of its supply chains or in
any part of its business with its annual certification of compliance with
this Paragraph 3;

3.1.9. shall not use, nor allow its employees or Subcontractors to use physical
abuse or discipline, the threat of physical abuse, sexual or other
harassment and verbal abuse or other forms of intimidation of its
employees or Subcontractors;
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3.1.10. shall not use or allow child or slave labour to be used by its

Subcontractors; and

3.1.11. shall report the discovery or suspicion of any slavery or trafficking by it or
its Subcontractors to the Buyer and Modern Slavery Helpline.

. Environmental Requirements

4.1. The Supplier must perform its obligations meeting in all material respects the
requirements of all applicable Laws regarding the environment.

4.2.1n performing its obligations under the Contract, the Supplier shall, where
applicable to the Contract, to the reasonable satisfaction of the Buyer:

4.2.1. prioritise waste management in accordance with the Waste Hierarchy as
set out in Law;

4.2.2. be responsible for ensuring that any waste generated by the Supplier and
sent for recycling, disposal or other recovery as a consequence of this
Contract is taken by a licensed waste carrier to an authorised site for
treatment or disposal and that the disposal or treatment of waste complies
with the Law; and

4.2.3. ensure that it and any third parties used to undertake recycling, disposal or
other recovery as a consequence of this Contract do so in a legally
compliant way, and can demonstrate that reasonable checks are
undertaken to ensure this on a regular basis and provide relevant data and
evidence of recycling, recovery and disposal.

4.3.In circumstances that a permit, licence or exemption to carry or send waste
generated under this Contract is revoked, the Supplier shall cease to carry or
send waste or allow waste to be carried by any Subcontractor until authorisation
is obtained from the Environment Agency.

4.4.In performing its obligations under the Contract, the Supplier shall to the
reasonable satisfaction of the Buyer (where the anticipated Charges in any
Contract Year are above £5 million per annum (excluding VAT)), where related
to and proportionate to the contract in accordance with PPN 06/21), publish and
maintain a credible Carbon Reduction Plan in accordance with PPN 06/21.

4.5. The Supplier shall meet the applicable Government Buying Standards applicable
to Deliverables which can be found online at:

https://www.qgov.uk/qovernment/collections/sustainable-procurement-the-
government-buying-standards-gbs.

. Supplier Code of Conduct

5.1.In February 2019, HM Government published a Supplier Code of Conduct
setting out the standards and behaviours expected of suppliers who work with
government which can be found online at:
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1.  https://assets.publishing.service.gov.uk/qgovernment/uploads/system/uploads/attachm
ent_data/ffile/779660/20190220-Supplier Code of Conduct.pdf

2. The Buyer expects to meet, and expects its suppliers and subcontractors to meet, the
standards set out in that Code.

6. Reporting

The Supplier shall comply with reasonable requests by the Buyer for information
evidencing compliance with any of the requirements in Paragraphs 1-5 of this
Part A above within fourteen (14) days of such request, [provided that such
requests are limited to [two] per requirement per Contract Year].

Part C
1. Social Value

1.1 The Supplier shall provide a Social Value Report to the Buyer as outlined in
Table A.

Table A: Social Value Report

Required Detail Frequency

A high-level summary of the Supplier's | [Quarterly]
performance against the
Social Value priorities over the
relevant period

Performance by the Supplier against Every 6 months
each of the Social Value KPlIs set
out at Table B over the relevant
period

Table B: Social Value KPIs

To be completed within 30 days of contract award.
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No. |Social Value
Title

Description of
Deliverable

Target

Frequency
of
Measurem
ent

Publishable
Performan
ce
Informatio
n

[Guidance:
Itis
HMG’s
intenti
on to
publis
h the
top
Social
Value
KPI for
the
Gover
nment’
S most
import
ant
contra
cts.
Where
this
public
ation
require
ment
applies
to this
Contra
ct, the
Author
ity may
use
the
below
to
select
the
single
most
import
ant
Social
Value
KPI,
which
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Annex: DESNZ & DSIT Environmental Policy

Department for | Department for
Energy Security | Science, Innovation
& Net Zero & Technology

DESNZ & DSIT: Environmental Policy

DESNZ and DSIT are UK government departments respectively leading on energy security & net
zero and science, innovation & technology. We are committed to protecting the environment
and preventing pollution. We undertake all our activities in a responsible manner, using best
practice, to reduce the environmental impacts of our operations and to enhance and improve
environmental performance and the Environmental Management System. DESNZ and DSIT are
committed to fulfilling all environmental compliance obligations as a minimum and will strive to
continually improve the environmental performance of our buildings, operations and supply
chains.

DESNZ & DSIT will:

* Proactively reduce our carbon footprint by implementing energy saving practices and
technologies, to be more energy efficient;

* Mitigate the impacts of business travel through relevant policies and procedures;

* Preserve and enhance biodiversity on our sites where we have opportunities and scope
to do so;

* Proactively use innovation and technology to ensure efficient use of water;

* Embed the Waste Hierarchy into all waste procedures while also managing waste
according to our duty of care;

* Understand and assess climate change adaptation risks for our key sites, to ensure
business continuity and resilience;

* Consider sustainability in all procurement decisions, focusing on decarbonisation,
sustainable resource use and climate change adaptation;

* Minimise the consumption of natural resources and reducing environmental impacts
through our supply chains;

* Manage fuels and hazardous substances appropriately to minimise environmental risks;

* Regularly review performance of environmental objectives and targets;

* Regularly report on progress to the senior responsible officer;
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* Communicate this policy to our staff, to everyone working for or on behalf of DESNZ and
DSIT and interested parties to ensure they understand the environmental impacts of
their job and how to minimise these.

DESNZ and DSIT shall monitor and review effectiveness of this policy through 1ISO 14001:2015
Environmental Management System and in conjunction with the ISO 50001:2018 Energy
Management System.

Endorsed and signed by:

Unrestricted

Michael Pittams

Deputy Director
Estates and Sustainability, June 2023

TITLE: DESNZ & DSIT VSP 00 ENVIRONMENTAL POLICY ISSUE NO 1.5
REVIEWER: | Richard McAlorum |APPROVER: Michael Pittams ISSUE DATE: |Jun-23
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Unrestricted

Schedule 27 (Key Subcontractors)

1. Restrictions on certain subcontractors

1.1

1.2

1.3

1.4

1.5

The Supplier is entitled to sub-contract its obligations under the Contract to the Key
Subcontractors set out in the Award Form.

Where during the Contract Period the Supplier wishes to enter into a new Key Sub-contract or
replace a Key Subcontractor, it must obtain the prior written consent of the Buyer and the
Supplier shall, at the time of requesting such consent, provide the Buyer with the information
detailed in Paragraph 1.4. The decision of the Buyer to consent or not will not be
unreasonably withheld or delayed. Where the Buyer consents to the appointment of a new
Key Subcontractor then they will be added to Key Subcontractor section of the Award Form.
The Buyer may reasonably withhold their consent to the appointment of a Key Subcontractor
if it considers that:

1.2.1 the appointment of a proposed Key Subcontractor may prejudice the provision of
the Deliverables or may be contrary to its interests;

1.2.2  the proposed Key Subcontractor is unreliable and/or has not provided reliable goods
and or reasonable services to its other customers; and/or

1.2.3  the proposed Key Subcontractor employs unfit persons.

The Supplier shall provide the Buyer with the following information in respect of the proposed
Key Subcontractor:

1.3.1  the proposed Key Subcontractor’s name, registered office and company registration
number;

1.3.2  the scope/description of any Deliverables to be provided by the proposed Key
Subcontractor;

1.3.3  where the proposed Key Subcontractor is an Affiliate of the Supplier, evidence that
demonstrates to the reasonable satisfaction of the Buyer that the proposed Key Sub-
Contract has been agreed on "arm’s-length" terms;

1.3.4 the Key Sub-Contract price expressed as a percentage of the total projected Charges
over the Contract Period; and

1.3.5 (where applicable) Credit Rating Threshold (as defined in Schedule 24 (Financial
Difficulties)) of the Key Subcontractor.

If requested by the Buyer, within ten (10) Working Days of receipt of the information provided
by the Supplier pursuant to Paragraph 1.3, the Supplier shall also provide:

1.4.1  acopy of the proposed Key Sub-Contract; and
1.4.2  any further information reasonably requested by the Buyer.
The Supplier shall ensure that each new or replacement Key Sub-Contract shall include:

1.5.1  provisions which will enable the Supplier to discharge its obligations under the
Contract;

1.5.2  aright under CRTPA for the Buyer to enforce any provisions under the Key Sub-
Contract which confer a benefit upon the Buyer;
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1.5.3  aprovision enabling the Buyer to enforce the Key Sub-Contract as if it were the
Supplier;

1.5.4  a provision enabling the Supplier to assign, novate or otherwise transfer any of its
rights and/or obligations under the Key Sub-Contract to the Buyer;

1.5.5 obligations no less onerous on the Key Subcontractor than those imposed on the
Supplier under the Contract in respect of:

a) the data protection requirements set out in Clause 18 (Data protection);

b) the FOIA and other access request requirements set out in Clause 20
(When you can share information);

c) the obligation not to embarrass the Buyer or otherwise bring the Buyer
into disrepute;

d) the keeping of records in respect of the goods and/or services being
provided under the Key Sub-Contract, including the maintenance of Open
Book Data; and

e) the conduct of audits set out in Clause 6 (Record keeping and reporting);

1.5.6  provisions enabling the Supplier to terminate the Key Sub-Contract on notice on
terms no more onerous on the Supplier than those imposed on the Buyer under
Clauses 14.4 (When the Buyer can end this contract) and 14.5 (What happens if the
contract ends) of this Contract;

1.5.7  a provision restricting the ability of the Key Subcontractor to sub-contract all or any
part of the provision of the Deliverables provided to the Supplier under the Key Sub-
Contract without first seeking the written consent of the Buyer; and

1.5.8 a provision enabling the Supplier, the Buyer or any other person on behalf of the
Buyer to step-in on substantially the same terms as are set out in Clause 13 (Step-in
rights).

1.6 The Supplier shall not terminate or materially amend the terms of any Key Sub-Contract
without the Buyer's prior written consent, which shall not be unreasonably withheld or
delayed.
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Schedule 29 (Key Supplier Staff)

1.1 The Annex 1 to this Schedule lists the key roles (“Key Roles”) and names of the persons who
the Supplier shall appoint to fill those Key Roles at the Start Date (“Key Staff”).

1.2 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times during the
Contract Period.

1.3 The Buyer may identify any further roles as being Key Roles and, following agreement
to the same by the Supplier, the relevant person selected to fill those Key Roles shall
be included on the list of Key Staff.

1.4 The Supplier shall not and shall procure that any Subcontractor shall not remove or
replace any Key Staff unless:

1.4.1

1.4.2

1.4.3

requested to do so by the Buyer or the Buyer Approves such removal
or replacement (not to be unreasonably withheld or delayed);

the person concerned resigns, retires or dies or is on maternity or long-
term sick leave; or

the person’s employment or contractual arrangement with the Supplier
or Subcontractor is terminated for material breach of contract by the
employee.

1.5 The Supplier shall:

1.5.1

1.5.2

1.5.3

1.5.4

1.5.5

notify the Buyer promptly of the absence of any Key Staff (other than
for short-term sickness or holidays of two (2) weeks or less, in which
case the Supplier shall ensure appropriate temporary cover for that Key
Role);

ensure that any Key Role is not vacant for any longer than ten (10)
Working Days;

give as much notice as is reasonably practicable of its intention to
remove or replace any member of Key Staff and, except in the cases of
death, unexpected ill health or a material breach of the Key Staff's
employment contract, this will mean at least three (3) Months’ notice;

ensure that all arrangements for planned changes in Key Staff provide
adequate periods during which incoming and outgoing staff work
together to transfer responsibilities and ensure that such change does
not have an adverse impact on the provision of the Deliverables; and

ensure that any replacement for a Key Role has a level of qualifications
and experience appropriate to the relevant Key Role and is fully
competent to carry out the tasks assigned to the Key Staff whom he or
she has replaced.

1.6 The Buyer may require the Supplier to remove or procure that any Subcontractor shall
remove any Key Staff that the Buyer considers in any respect unsatisfactory. The
Buyer shall not be liable for the cost of replacing any Key Staff.
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Annex 1- Key Roles

1. DEFINITIONS

1.1 In this Schedule, the following words shall have the following meanings and they shall
supplement Schedule 1 (Definitions):

"Exclusive Assets" Supplier Assets used exclusively by the
Supplier or a Key Subcontractor in the
provision of the Deliverables;

"Exit Information" has the meaning given to it in Paragraph 3.1
of this Schedule;

"Exit Manager" the person appointed by each Party to
manage their respective obligations
under this Schedule;

"Net Book Value" the current net book value of the relevant
Supplier Asset(s) calculated in
accordance with the Tender (if stated)
or (if not stated) the depreciation policy
of the Supplier (which the Supplier shall
ensure is in accordance with Good
Industry Practice);
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"Non-Exclusive Assets"

"Replacement Goods"

"Replacement Services"

"Termination Assistance
Period"

"Transferable Assets"

"Transferable Contracts"

"Transferring Assets"

"Transferring Contracts"

“Virtual Library”

This document is marked as confidential

those Supplier Assets used by the Supplier
or a Key Subcontractor in connection
with the Deliverables but which are also
used by the Supplier or Key
Subcontractor for other purposes;

any goods which are substantially similar to
any of the Goods and which the Buyer
receives in substitution for any of the
Goods following the End Date, whether
those goods are provided by the Buyer
internally and/or by any third party;

any services which are substantially similar
to any of the Services and which the
Buyer receives in substitution for any of
the Services following the End Date,
whether those goods are provided by
the Buyer internally and/or by any third
party;

the period specified in a Termination
Assistance Notice for which the Supplier
is required to provide the Termination
Assistance as such period may be
extended pursuant to Paragraph 5.2 of
this Schedule;

Exclusive Assets which are capable of legal
transfer to the Buyer;

Sub-Contracts, licences for Supplier's
Software, licences for Third Party
Software or other agreements which
are necessary to enable the Buyer or
any Replacement Supplier to provide
the Deliverables or the Replacement
Goods and/or Replacement Services,
including in relation to licences all
relevant Documentation;

has the meaning given to it in
Paragraph 8.2.1 of this Schedule;

has the meaning given to it in
Paragraph 8.2.3 of this Schedule;

the data repository hosted by the Supplier
containing the accurate information
about the Contract and the Deliverables
in accordance with Paragraph 2.20f this
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Schedule.

SUPPLIER MUST ALWAYS BE PREPARED FOR CONTRACT EXIT

2.1 The Supplier shall within 30 days from the Start Date provide to the Buyer a copy of its
depreciation policy to be used for the purposes of calculating Net Book Value.

2.2 During the Contract Period, the Supplier shall within 30 days from the Start Date (or
such other period as is specified in the Award Form) create and maintain a Virtual
Library containing:

2.2.1  adetailed register of all Supplier Assets (including description, condition,
location and details of ownership and status as either Exclusive Assets or
Non-Exclusive Assets and Net Book Value) and Sub-contracts and other
relevant agreements required in connection with the Deliverables; and

2.2.2  aconfiguration database detailing the technical infrastructure, a schedule of
the IPRs which the Buyer reasonably requires to benefit from the Deliverables
(including who is the owner of such IPRs, the contact details of the owner and
whether or not such IPRs are held in escrow), any plans required to be
delivered by the Supplier pursuant to Schedule 14 (Business Continuity and
Disaster Recovery) or Schedule 24 (Financial Difficulties) and operating
procedures through which the Supplier provides the Deliverables,

and the Supplier shall ensure the Virtual Library is structured and maintained in accordance with
open standards and the security requirements set out in this Contract and is readily accessible
by the Buyer at all times. All information contained in the Virtual Library should be maintained
and kept up to date in accordance with the time period set out in the Award Form.

2.3 Where Schedule 7 (Staff Transfer) applies to this Contract, the Supplier shall add to the Virtual
Library a list of Supplier Staff and Staffing Information (as that term is defined in Schedule 7
(Staff Transfer)) in connection with the Deliverables in accordance with the timescales set out
in Paragraphs 1.1, 1.2 of Part E of Schedule 7 (Staff Transfer).

2.4 The Supplier shall:

241 ensure that all Exclusive Assets listed in the Virtual Library are clearly physically
identified as such; and

2.4.2 procure that all licences for Third Party Software and all Sub-Contracts shall be
assignable and/or capable of novation (at no cost or restriction to the Buyer) at the
request of the Buyer to the Buyer (and/or its nominee) and/or any Replacement
Supplier upon the Supplier ceasing to provide the Deliverables (or part of them) and
if the Supplier is unable to do so then the Supplier shall promptly notify the Buyer
and the Buyer may require the Supplier to procure an alternative Subcontractor or
provider of Deliverables.

2.5 Each Party shall appoint an Exit Manager within three (3) Months of the Start Date. The
Parties' Exit Managers will liaise with one another in relation to all issues relevant to the
expiry or termination of this Contract.
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ASSISTING RE-COMPETITION FOR DELIVERABLES

3.1 The Supplier shall, on reasonable notice, provide to the Buyer and/or its potential
Replacement Suppliers (subject to the potential Replacement Suppliers entering into
reasonable written confidentiality undertakings), such information (including any access) as
the Buyer shall reasonably require in order to facilitate the preparation by the Buyer of any
invitation to tender and/or to facilitate any potential Replacement Suppliers undertaking due
diligence (the "Exit Information").

3.2 The Supplier acknowledges that the Buyer may disclose the Supplier's Confidential
Information (excluding the Supplier’s or its Subcontractors’ prices or costs) to an actual or
prospective Replacement Supplier to the extent that such disclosure is necessary in
connection with such engagement.

3.3 The Supplier shall provide complete updates of the Exit Information on an as-requested basis
as soon as reasonably practicable and notify the Buyer within five (5) Working Days of any
material change to the Exit Information which may adversely impact upon the provision of any
Deliverables (and shall consult the Buyer in relation to any such changes).

3.4 The Exit Information shall be accurate and complete in all material respects and shall be
sufficient to enable a third party to prepare an informed offer for those Deliverables; and not
be disadvantaged in any procurement process compared to the Supplier.

EXIT PLAN

4.1 The Supplier shall, within three (3) Months after the Start Date, deliver to the Buyer a plan
which complies with the requirements set out in Paragraph Error! Reference source not
found. of this Schedule and is otherwise reasonably satisfactory to the Buyer (the "Exit Plan").

4.2 The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the
Parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days of
the latest date for its submission pursuant to Paragraph 4.1, then such Dispute shall be
resolved in accordance with the Dispute Resolution Procedure.
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4.3 The Exit Plan shall set out, as a minimum:

43.1
4.3.2

4.3.3

434

4.3.5

4.3.6

4.3.7

4.3.8

4.3.9

4.3.10

4311

4.3.12

4.3.13

4.3.14

4.3.15

4.3.16

how the Exit Information is obtained;

a mechanism for dealing with partial termination on the assumption that the
Supplier will continue to provide the remaining Deliverables under this Contract;

the management structure to be employed during the Termination Assistance
Period;

a detailed description of both the transfer and cessation processes, including a
timetable;

how the Deliverables will transfer to the Replacement Supplier and/or the Buyer;

details of any contracts which will be available for transfer to the Buyer and/or the
Replacement Supplier upon the Expiry Date together with any reasonable costs
required to effect such transfer;

the scope of Termination Assistance that may be required for the benefit of the
Buyer (including which services set out in Annex 1 are applicable);

how Termination Assistance will be provided, including a timetable and critical issues
for providing Termination Assistance;

any charges that would be payable for the provision of Termination Assistance
(calculated in accordance with Paragraph 4.4 below) together with a capped
estimate of such charges;

proposals for the training of key members of the Replacement Supplier’s staff in
connection with the continuation of the provision of the Deliverables following the
Expiry Date;

proposals for providing the Buyer or a Replacement Supplier copies of all
documentation relating to the use and operation of the Deliverables and required
for their continued use;

proposals for the assignment or novation of all services utilised by the Supplier in
connection with the supply of the Deliverables;

proposals for the identification and return of all Buyer Property in the possession of
and/or control of the Supplier or any third party;

proposals for the disposal of any redundant Deliverables and materials;

how the Supplier will ensure that there is no disruption to or degradation of the
Deliverables during the Termination Assistance Period; and

any other information or assistance reasonably required by the Buyer or a
Replacement Supplier.

4.4 Any charges payable as a result of the Supplier providing Termination Assistance shall be
calculated and charged in accordance with Schedule 3 (Charges). The Supplier shall be entitled
to increase or vary the Charges only if it can demonstrate in the Exit Plan that the provision of
Termination Assistance requires additional resources and, in any event, any change to the
Charges resulting from the provisions of Termination Assistance will be strictly proportionate
to the level of resources required for the provision of the Termination Assistance Services.

62

This document is marked as confidential



Contract Terms and Conditions: Homes for Net Zero — Research
Crown Copyright 2022
[Subject to Contract]

4.5

4.6

4.7

The Supplier shall:

45.1 maintain and update the Exit Plan (and risk management plan) no less frequently

than:

a) six (6) months before contract End Date.

b) no later than [twenty (20) Working Days] after a request from the Buyer for
an up-to-date copy of the Exit Plan;

c) as soon as reasonably possible following a Termination Assistance Notice,
and in any event no later than [ten (10) Working Days] after the date of the
Termination Assistance Notice;

d) as soon as reasonably possible following, and in any event no later than

[twenty (20) Working Days] following, any material change to the
Deliverables (including all changes under the Variation Procedure); and

45.2 jointly review and verify the Exit Plan if required by the Buyer and promptly correct
any identified failures.

Only if (by notification to the Supplier in writing) the Buyer agrees with a draft Exit Plan
provided by the Supplier under Paragraph 4.2 or 4.4 (as the context requires), shall that draft
become the Exit Plan for this Contract.

A version of an Exit Plan agreed between the parties shall not be superseded by any draft
submitted by the Supplier.

5. TERMINATION ASSISTANCE

5.1

5.2

5.3

5.4

The Buyer shall be entitled to require the provision of Termination Assistance at any time
during the Contract Period by giving written notice to the Supplier (a "Termination Assistance
Notice") at least four (4) Months prior to the Expiry Date or as soon as reasonably practicable
(but in any event, not later than one (1) Month) following the service by either Party of a
Termination Notice. The Termination Assistance Notice shall specify:

5.1.1 the nature of the Termination Assistance required; and

5.1.2 the start date and period during which it is anticipated that Termination Assistance
will be required, which shall continue no longer than twelve (12) Months after the
End Date.

The Buyer shall have an option to extend the Termination Assistance Period beyond the initial
period specified in the Termination Assistance Notice in one or more extensions, in each case
provided that:

5.2.1 no such extension shall extend the Termination Assistance Period beyond the date
eighteen (18) Months after the End Date; and

5.2.2 the Buyer shall notify the Supplier of any such extension by serving not less than
twenty (20) Working Days’ written notice upon the Supplier.

The Buyer shall have the right to terminate its requirement for Termination Assistance by
serving not less than (20) Working Days' written notice upon the Supplier.

In the event that Termination Assistance is required by the Buyer but at the relevant time the
parties are still agreeing an update to the Exit Plan pursuant to Paragraph 4, the Supplier will

provide the Termination Assistance in good faith and in accordance with the principles in this
Schedule and the last Buyer approved version of the Exit Plan (insofar as it still applies).
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TERMINATION ASSISTANCE PERIOD

6.1 Throughout the Termination Assistance Period the Supplier shall:

6.1.1 continue to provide the Deliverables (as applicable) and otherwise perform its
obligations under this Contract and, if required by the Buyer, provide the
Termination Assistance;

6.1.2 provide to the Buyer and/or its Replacement Supplier any reasonable assistance
and/or access requested by the Buyer and/or its Replacement Supplier including
assistance and/or access to facilitate the orderly transfer of responsibility for and
conduct of the Deliverables to the Buyer and/or its Replacement Supplier;

6.1.3 use all reasonable endeavours to reallocate resources to provide such assistance
without additional costs to the Buyer;

6.1.4 subject to Paragraph 6.3, provide the Deliverables and the Termination Assistance at
no detriment to the Service Levels, the provision of the Management Information or
any other reports nor to any other of the Supplier's obligations under this Contract;

6.1.5 at the Buyer's request and on reasonable notice, deliver up-to-date contents of the
Virtual Library to the Buyer; and

6.1.6 seek the Buyer's prior written consent to access any Buyer Premises from which the
de-installation or removal of Supplier Assets is required.

6.2 Ifitis not possible for the Supplier to reallocate resources to provide such assistance as is
referred to in Paragraph 6.1.2 without additional costs to the Buyer, any additional costs
incurred by the Supplier in providing such reasonable assistance shall be subject to the
Variation Procedure.

6.3 If the Supplier demonstrates to the Buyer's reasonable satisfaction that the provision of the
Termination Assistance will have a material, unavoidable adverse effect on the Supplier's
ability to meet one or more particular Service Levels, the Parties shall vary the relevant Service
Levels and/or the applicable Service Credits accordingly.

OBLIGATIONS WHEN THE CONTRACT IS TERMINATED

7.1 The Supplier shall comply with all of its obligations contained in the Exit Plan.

7.2 Upon termination or expiry or at the end of the Termination Assistance Period (or earlier if
this does not adversely affect the Supplier's performance of the Deliverables and the
Termination Assistance), the Supplier shall:

7.2.1 cease to use the Government Data;
7.2.2 vacate any Buyer Premises;

7.2.3 remove the Supplier Equipment together with any other materials used by the
Supplier to supply the Deliverables and shall leave the Sites in a clean, safe and tidy
condition. The Supplier is solely responsible for making good any damage to the Sites
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7.3

7.4

or any objects contained thereon, other than fair wear and tear, which is caused by
the Supplier;

7.2.4 provide access during normal working hours to the Buyer and/or the Replacement
Supplier for up to twelve (12) Months after expiry or termination to:

a) such information relating to the Deliverables as remains in the possession
or control of the Supplier; and

b) such members of the Supplier Staff as have been involved in the design,
development and provision of the Deliverables and who are still employed
by the Supplier, provided that the Buyer and/or the Replacement Supplier
shall pay the reasonable costs of the Supplier actually incurred in
responding to such requests for access.

Upon partial termination, termination or expiry (as the case may be) or at the end of the
Termination Assistance Period (or earlier if this does not adversely affect the Supplier's
performance of the Services and the Termination Assistance and its compliance with the other
provisions of this Schedule), each Party shall return to the other Party (or if requested, destroy
or delete) all Confidential Information of the other Party in respect of the terminated Services
and shall certify that it does not retain the other Party's Confidential Information save to the
extent (and for the limited period) that such information needs to be retained by the Party in
guestion for the purposes of providing or receiving any Services or Termination Assistance or
for statutory compliance purposes.

Except where this Contract provides otherwise, all licences, leases and authorisations granted
by the Buyer to the Supplier in relation to the Deliverables shall be terminated with effect
from the end of the Termination Assistance Period.

8. ASSETS, SUB-CONTRACTS AND SOFTWARE

8.1

8.2

Following notice of termination of this Contract and during the Termination Assistance Period,
the Supplier shall not, without the Buyer's prior written consent:

8.1.1 terminate, enter into or vary any Sub-contract or licence for any software in
connection with the Deliverables; or

8.1.2 (subject to normal maintenance requirements) make material modifications to, or
dispose of, any existing Supplier Assets or acquire any new Supplier Assets.

Within twenty (20) Working Days of receipt of the up-to-date contents of the Virtual Library
provided by the Supplier, the Buyer shall notify the Supplier setting out:

8.2.1 which, if any, of the Transferable Assets the Buyer requires to be transferred to the
Buyer and/or the Replacement Supplier ("Transferring Assets");

8.2.2 which, if any, of:
a) the Exclusive Assets that are not Transferable Assets; and
b) the Non-Exclusive Assets,
the Buyer and/or the Replacement Supplier requires the continued use of; and

8.2.3 which, if any, of Transferable Contracts the Buyer requires to be assigned or novated
to the Buyer and/or the Replacement Supplier (the "Transferring Contracts"), in
order for the Buyer and/or its Replacement Supplier to provide the Deliverables
from the expiry of the Termination Assistance Period. The Supplier shall provide all
reasonable assistance required by the Buyer and/or its Replacement Supplier to
enable it to determine which Transferable Assets and Transferable Contracts are
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required to provide the Deliverables or the Replacement Goods and/or Replacement
Services. Where requested by the Supplier, the Buyer and/or its Replacement
Supplier shall discuss in good faith with the Supplier which Transferable Contracts
are used by the Supplier in matters unconnected to the Services or Replacement
Services.

8.3 With effect from the expiry of the Termination Assistance Period, the Supplier shall sell the
Transferring Assets to the Buyer and/or the Replacement Supplier for their Net Book Value
less any amount already paid for them through the Charges.

8.4 Riskin the Transferring Assets shall pass to the Buyer or the Replacement Supplier (as
appropriate) at the end of the Termination Assistance Period and title shall pass on payment
for them.

8.5 Where the Buyer and/or the Replacement Supplier requires continued use of any Exclusive
Assets that are not Transferable Assets or any Non-Exclusive Assets, the Supplier shall as soon
as reasonably practicable:

8.5.1 procure a non-exclusive, perpetual, royalty-free licence for the Buyer and/or the
Replacement Supplier to use such assets (with a right of sub-licence or assignment
on the same terms); or failing which

8.5.2 procure a suitable alternative to such assets, the Buyer or the Replacement Supplier
to bear the reasonable proven costs of procuring the same.

8.6 The Supplier shall as soon as reasonably practicable assign or procure the novation of the
Transferring Contracts to the Buyer and/or the Replacement Supplier. The Supplier shall
execute such documents and provide such other assistance as the Buyer reasonably requires
to effect this novation or assignment.

8.7 The Buyer shall:

8.7.1 accept assignments from the Supplier or join with the Supplier in procuring a
novation of each Transferring Contract; and

8.7.2 once a Transferring Contract is novated or assigned to the Buyer and/or the
Replacement Supplier, discharge all the obligations and liabilities created by or
arising under that Transferring Contract and exercise its rights arising under that
Transferring Contract, or as applicable, procure that the Replacement Supplier does
the same.

8.8 The Supplier shall hold any Transferring Contracts on trust for the Buyer until the transfer of
the relevant Transferring Contract to the Buyer and/or the Replacement Supplier has taken
place.

8.9 The Supplier shall indemnify the Buyer (and/or the Replacement Supplier, as applicable)
against each loss, liability and cost arising out of any claims made by a counterparty to a
Transferring Contract which is assigned or novated to the Buyer (and/or Replacement
Supplier) pursuant to Paragraph 8.6 in relation to any matters arising prior to the date of
assignment or novation of such Transferring Contract. Clause 23 (Other people's rights in this
contract) shall not apply to this Paragraph 8.9 which is intended to be enforceable by third
party beneficiaries by virtue of the CRTPA.

9. NO CHARGES

9.1 Unless otherwise stated, the Buyer shall not be obliged to pay for costs incurred by the
Supplier in relation to its compliance with this Schedule.

66

This document is marked as confidential



Contract Terms and Conditions: Homes for Net Zero — Research
Crown Copyright 2022

[Subject to Contract]
10. DIVIDING THE BILLS

10.1 All outgoings, expenses, rents, royalties and other periodical payments receivable in respect of
the Transferring Assets and Transferring Contracts shall be apportioned between the Buyer
and/or the Replacement and the Supplier as follows:

10.1.1  the amounts shall be annualised and divided by 365 to reach a daily rate;

10.1.2  the Buyer or Replacement Supplier (as applicable) shall be responsible for or entitled
to (as the case may be) that part of the value of the invoice pro rata to the number
of complete days following the transfer, multiplied by the daily rate; and

10.1.3  the Supplier shall be responsible for or entitled to (as the case may be) the rest of
the invoice.
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ANNEX 1: SCOPE OF TERMINATION ASSISTANCE

1.1 The Buyer may specify that any of the following services will be provided by the
Supplier as part of its Termination Assistance:

1.1.1  notifying the Subcontractors of procedures to be followed during the
Termination Assistance Period and providing management to ensure these
procedures are followed;

1.1.2  providing assistance and expertise as necessary to examine all operational
and business processes (including all supporting documentation) in place and
re-writing and implementing processes and procedures such that they are
appropriate for use by the Buyer and/or the Replacement Supplier after the
end of the Termination Assistance Period;

1.1.3  providing details of work volumes and staffing requirements over the
12 Months immediately prior to the commencement of Termination
Assistance;

1.1.4  providing assistance and expertise as necessary to examine all governance
and reports in place for the provision of the Deliverables and re-writing and
implementing these during and for a period of 12 Months after the
Termination Assistance Period;

1.1.5 providing assistance and expertise as necessary to examine all relevant roles
and responsibilities in place for the provision of the Deliverables and re-
writing and implementing these such that they are appropriate for the
continuation of provision of the Deliverables after the Termination Assistance
Period;

1.1.6  agreeing with the Buyer an effective communication strategy and joint
communications plan which sets out the implications for Supplier Staff, Buyer
staff, customers and key stakeholders;

1.1.7  agreeing with the Buyer a handover plan for all of the Supplier’s
responsibilities as set out in the Security Management Plan;

1.1.8 providing an information pack listing and describing the Deliverables for use
by the Buyer in the procurement of the Replacement Deliverables;

1.1.9 answering all reasonable questions from the Buyer and/or the Replacement
Supplier regarding the Deliverables;

1.1.10 agreeing with the Buyer and/or the Replacement Supplier a plan for the
migration of the Government Data to the Buyer and/or the Replacement
Supplier;

1.1.11 providing access to the Buyer and/or the Replacement Supplier during the
Termination Assistance Period and for a period not exceeding 6 Months
afterwards for the purpose of the smooth transfer of the provision of the
Deliverables to the Buyer and/or the Replacement Supplier:

a) to information and documentation relating to the Deliverables that is
in the possession or control of the Supplier or its Subcontractors
(and the Supplier agrees and will procure that its Subcontractors do
68

This document is marked as confidential



Contract Terms and Conditions: Homes for Net Zero — Research

Crown Copyright 2022

[Subject to Contract]

b)

not destroy or dispose of that information within this period)
including the right to take reasonable copies of that material; and

following reasonable notice and during the Supplier's normal
business hours, to members of the Supplier Staff who have been
involved in the provision or management of the provision of the
Deliverables and who are still employed or engaged by the Supplier
or its Subcontractors, including those employees filling the relevant
Key Staff positions and Key Staff with specific knowledge in respect
of the Exit Plan;

1.1.12 knowledge transfer services, including:

a)

b)

d)

1.2 The Supplier will:

making available to the Buyer and/or the Replacement Supplier
expertise to analyse training requirements and provide all necessary
training for the use of tools by such staff at the time of termination
or expiry as are nominated by the Buyer and/or the Replacement
Supplier (acting reasonably);

transferring all training material and providing appropriate training
to those Buyer and/or Replacement Supplier staff responsible for
internal training in connection with the provision of the Deliverables;

providing as early as possible for transfer to the Buyer and/or the
Replacement Supplier of all knowledge reasonably required for the
provision of the Deliverables which may, as appropriate, include
information, records and documents;

providing the Supplier and/or the Replacement Supplier with access
to sufficient numbers of the members of the Supplier Staff or
Subcontractors' personnel of suitable experience and skill and as
have been involved in the design, development, provision or
management of provision of the Deliverables and who are still
employed or engaged by the Supplier or its Subcontractors; and

allowing the Buyer and/or the Replacement Supplier to work
alongside and observe the performance of the Services by the
Supplier at its Sites used to fulfil the Services (subject to compliance
by the Buyer and the Replacement Supplier with any applicable
security and/or health and safety restrictions,

and any such person who is provided with knowledge transfer
services will signa confidentiality undertaking in favour of the
Supplier (in such form as the Supplier shall reasonably require)).

1.2.1 provide a documented plan relating to the training matters referred to in
Paragraph 1.1.12 for agreement by the Buyer at the time of termination or
expiry of this Contract; and

1.2.2  co-operate fully in the execution of the handover plan agreed pursuant to
Paragraph 1.1.7, providing skills and expertise of a suitable standard.
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1.3 To facilitate the transfer of knowledge from the Supplier to the Buyer and/or its
Replacement Supplier, the Supplier shall provide a detailed explanation of the
procedures and operations used to provide the Services to the operations staff of the
Buyer and/or the Replacement Supplier.

1.4 The information which the Supplier will provide to the Buyer and/or the Replacement
Supplier pursuant to Paragraph 1.1.11 shall include:

1.4.1 copies of up-to-date procedures and operations manuals;

1.4.2 product information;

1.4.3 agreements with third party suppliers of goods and services which are to be
transferred to the Buyer and/or the Replacement Supplier; and

1.4.4 key support contact details for third party supplier personnel under contracts
which are to be assigned or novated to the Buyer pursuant to this Schedule,

and such information shall be updated by the Supplier at the end of the Termination
Assistance Period.

1.5 During the Termination Assistance Period the Supplier shall grant any agent or
personnel (including employees, consultants and suppliers) of the Replacement
Supplier and/or the Buyer access, during business hours and upon reasonable prior
written notice, to any Sites for the purpose of effecting a prompt knowledge transfer
provided that:

1.5.1 any such agent or personnel (including employees, consultants and suppliers)
having such access to any Sites shall:

a) sign a confidentiality undertaking in favour of the Supplier (in such
form as the Supplier shall reasonably require); and

b) during each period of access comply with the security, systems and
facilities operating procedures of the Supplier relevant to such Site
and that the Buyer deems reasonable; and

1.5.2 the Buyer and/or the Replacement Supplier shall pay the reasonable, proven
and proper costs of the Supplier incurred in facilitating such access.
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Schedule 32 (Background Checks)

WHEN YOU SHOULD USE THIS SCHEDULE
This Schedule should be used where Supplier Staff must be vetted before working on Contract.

DEFINITIONS

“Relevant Conviction” means any conviction listed in Annex 1 to this Schedule.

RELEVANT CONVICTIONS

3.1 The Supplier must ensure that no person who discloses that they have a Relevant Conviction,
or a person who is found to have any Relevant Convictions (whether as a result of a police
check or through the procedure of the Disclosure and Barring Service (DBS) or otherwise), is
employed or engaged in any part of the provision of the Deliverables without Approval.

3.2 Notwithstanding Paragraph 3.1 for each member of Supplier Staff who, in providing the
Deliverables, has, will have or is likely to have access to children, vulnerable persons or other
members of the public to whom the Buyer owes a special duty of care, the Supplier must (and
shall procure that the relevant Sub-Contractor must):

3.2.1  carry out a check with the records held by the Department for Education (DfE);
3.2.2  conduct thorough questioning regarding any Relevant Convictions; and

3.2.3  ensure a police check is completed and such other checks as may be carried out
through the Disclosure and Barring Service (DBS),

and the Supplier shall not (and shall ensure that any Sub-Contractor shall not) engage or continue
to employ in the provision of the Deliverables any person who has a Relevant Conviction or an
inappropriate record.
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Annex 1 — Relevant Convictions

An enhanced check with barred lists, which shows unspent convictions and conditional
cautions, plus any information held by local police that’s considered relevant to the role, plus
whether the applicant is on the list of people barred from doing the role.
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Schedule 36 (Intellectual Property Rights)

1. Intellectual Property Rights

1.1. Each Party keeps ownership of its own Existing IPR. Neither Party has the
right to use the other Party’s IPR, including any use of the other Party’s names,
logos or trademarks, except as expressly granted elsewhere under the
Contract or otherwise agreed in writing.

1.2. Except as expressly granted elsewhere under the Contract, neither Party
acquires any right, title or interest in or to the IPR owned by the other Party or
any third party.

1.3. Licences granted by the Supplier: Supplier Existing IPR

1.3.1. Where the Buyer orders Deliverables which contain or rely upon
Supplier Existing IPR, the Supplier hereby grants the Buyer a Supplier
Existing IPR Licence on the terms set out in Paragraph 1.3.2.

1.3.2. The Supplier Existing IPR Licence granted by the Supplier to the Buyer
is a non-exclusive, perpetual, royalty-free, irrevocable, transferable,
worldwide licence to use, change and sub-license any Supplier Existing
IPR which is reasonably required by the Buyer to enable it:

1.3.2.1. or any End User to use and receive the Deliverables; or

1.3.2.2. to use, sub-licence or commercially exploit (including by
publication under Open Licence) the New IPR and New IPR
Items,

for any purpose relating to the exercise of the Buyer’s (or, if the Buyer is
a Public Sector Body, any other Public Sector Body’s) business or
function.

1.4. Licences granted by the Buyer and New IPR

1.4.1. Any New IPR created under the Contract is owned by the Buyer. The
Buyer gives the Supplier a licence to use any Buyer Existing IPR and
New IPR for the purpose of fulfilling its obligations during the Contract
Period.

1.4.2. Where a Party acquires ownership of IPR incorrectly under this Contract
it must do everything reasonably necessary to complete a transfer
assigning them in writing to the other Party on request and at its own
cost.

1.4.3. Unless otherwise agreed in writing, the Supplier and the Buyer will
record any New IPR in the table at Annex 1 to this Schedule 36 and
keep this updated throughout the Contract Period.

1.5. Open Licence Publication
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1.5.1. Subject to Paragraph 1.5.4, the Supplier agrees that the Buyer may at

its sole discretion publish under Open Licence all or part of the New IPR
ltems.

1.5.2. Subject to Paragraph 1.5.4, the Supplier hereby warrants that the New
IPR ltems are suitable for release under Open Licence.

1.5.3. The Supplier will supply any or all New IPR ltems in a format suitable for
publication under Open Licence (“the Open Licence Publication
Material”) within 30 days of written request from the Buyer (“Buyer Open
Licence Request”).

1.5.4. The Supplier may within 15 days of a Buyer Open Licence Request
under Paragraph 1.5.3 request in writing that the Buyer excludes all or
part of:

1.5.4.1. the New IPR; or

1.5.4.2. Supplier Existing IPR or Third Party IPR that would otherwise
be included in the Open Licence Publication Material supplied
to the Buyer pursuant to Paragraph 1.5.3

from Open Licence publication.

1.5.5. Any decision to Approve any such request from the Supplier pursuant to
Paragraph 1.5.4 shall be at the Buyer’s sole discretion, not to be
unreasonably withheld, delayed or conditioned.

1.5.6. Subject to Clause 15 of the Core Terms, the Buyer will not be liable in
the event that any Supplier Existing IPR or Third Party IPR is included in
the Open Licence Publication Material published by the Buyer.

1.6. Third Party IPR

1.6.1. The Supplier shall not use in the delivery of the Deliverables any Third
Party IPR unless Approval is granted by the Buyer and it has procured
that the owner or an authorised licensor of the relevant Third Party IPR
has granted a Third Party IPR Licence on the terms set out in Paragraph
1.6.3. If the Supplier cannot obtain for the Buyer a licence on the terms
set out in Paragraph 1.6.3 in respect of any Third Party IPR the
Supplier shall:

1.6.1.1. notify the Buyer in writing; and

1.6.1.2. use the relevant Third Party IPR only if the Buyer has provided
authorisation in writing, with reference to the acts authorised
and the specific IPR involved.
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1.6.2. In spite of any other provisions of the Contract and for the avoidance of

doubt, award of this Contract by the Buyer and the ordering of any
Deliverable under it does not constitute an authorisation by the Crown
under Sections 55 and 56 of the Patents Act 1977 Section 12 of the
Registered Designs Act 1949 or Sections 240 — 243 of the Copyright,
Designs and Patents Act 1988.

1.6.3. The Third Party IPR Licence granted to the Buyer shall be a non-
exclusive, perpetual, royalty-free, irrevocable, transferable, worldwide
licence to use, change and sub-licence any Third Party IPR which is
reasonably required by the Buyer to enable it or any End User to receive
and use the Deliverables and make use of the deliverables provided by
a Replacement Supplier.

1.7. Termination of licences

1.7.1. The Supplier Existing IPR Licence granted pursuant to Paragraph 1.3
and the Third Party IPR Licence granted pursuant to Paragraph 1.6 shall
survive the Expiry Date and termination of this Contract.

1.7.2. The Supplier shall, if requested by the Buyer in accordance with
Schedule 30 (Exit Management) and to the extent reasonably necessary
to ensure continuity of service during exit and transition to any
Replacement Supplier, grant (or procure the grant) to the Replacement
Supplier a licence to use any Supplier Existing IPR or Third Party IPR
on terms equivalent to the Supplier Existing IPR Licence or Third Party
IPR Licence (as applicable) subject to the Replacement Supplier
entering into reasonable confidentiality undertakings with the Supplier.

1.7.3. Any licence granted to the Supplier pursuant to Paragraph 1.4 (Licence
granted by the Buyer) shall terminate automatically on the Expiry Date
and the Supplier shall:

1.7.3.1. immediately cease all use of the Buyer Existing IPR (including
the Buyer Data within which the Buyer Existing IPR may
subsist);

1.7.3.2. at the discretion of the Buyer, return or destroy documents and
other tangible materials that contain any of the Buyer Existing
IPR and the Buyer Data, provided that if the Buyer has not
made an election within six months of the termination of the
licence, the Supplier may destroy the documents and other
tangible materials that contain any of the Buyer Existing IPR
and the Buyer Data (as the case may be); and

1.7.3.3. ensure, so far as reasonably practicable, that any Buyer
Existing IPR and Buyer Data that are held in electronic, digital
or other machine-readable form ceases to be readily accessible
from any computer, word processor, voicemail system or any
other device of the Supplier containing such Buyer Existing IPR
or Buyer Data.
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ANNEX 1: NEW IPR

Name of New IPR

Details

New homes (i.e. the participants)

Participant homes recruited for this trial (this
only relates to participants that were not already
part of ESC’s Living Lab)

Static and dynamic data from homes

Data collected about the participants and their
homes, as well as data from the monitoring
equipment in their homes. Again, this relates to
data that was not already being collected by
ESC.

Roadmap design and final roadmaps

Final output that captures the process and
options for homeowners to transition to a home
that is compatible with DESNZ Net Zero policy
aims.

Technical findings

Results from analyses performed on data
collected before and after interventions and
analyses/conclusions related to the impact from
interventions.
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