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CONSULTANCY SERVICES AGREEMENT

UCL Consultants Limited shall provide consultancy services to the Client under the following tarms
and conditions.

A

UCL Consultants Limited (Company No. 03332258), a wholly owned subsidiary company of
University College Londan, whose registered address is The Network Building, 87 Tottenham
Court Road, London, W1T 4TP

("UCLEC")
B | Greater London Authority, whoss regisiered address is City Hall, The Queen's Walk, London,
SE1 2AA
(the “Client")
! {the "Client Contact”)
C | UCLC shall provide the following Services: Davelopment of the London’s Buiidings Stock Model
(the *Services”)
D | Consultant/s who shall undertake the Services for UCLG I
(the “Consuitant”)
E The Services are Intended to commence on 3" May 2018
(the “Commencement Date")
F Subject to clause 2 below, this Agreement shall expira on 31* December 2018
{the "Completion Date")
G | The Client will pay UCLC the following amount's at the following intervals:

A Fixed Price of [[iflirlus VAT, to be paid as follows:

Client VAT registration number: BG743811731

et i

Client Invoice Address (if different to registered address): Greater London

Authority

Paelol8
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-

Client PO Number (if applicable): [INSERT]

(the “Price”)

H | The Services may be tarminated on: one month'{] uilessding

-

I IR 1 I

Print name Date Prnt name Date

[SUBJECT TO SIGNATURE]
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Terms and Conditions
1. Definitions. The following words shall have the following meanings:

11.The definitions Client, Client Contact, Commencement Date, Completion Dats,
Consuitant, Expenses, Price, Services, and UCLC, have the meanings sst out above.

12 Affiliate means any entity that controls, is controlled by, or is under common contro) with a
Parly. For purposes of this Agreement, ‘control’ means possessing, directly or indirectly, the
power to direct or cause the direction of the management, policles or operations of an entity,
whether through ownership of voting securities, by contract or otherwise. For the aveidance of
doubt, UCLC is an Affiliate of UCL.

1.3. Agreement means the contract formed by the Partias’ acceptanca of this agreement an the
terms and conditions hersln.

1.4. Background means all information, techniques, know-how, software, materials {regardiess of
the form or medium in which thay are disclosed or stored) and any other Intellectual Proparty
which, subject to this Agreement, may be used in connection with the Services whether before or
after the date of this Agreement, except any Deliverables.

1.5. Client Background means Background owned by or licensed to the Client (other than
pursuant to this Agreement).

1.6. Confidential Information means any and all information, including Deliverables, Background,
and information relating to the business or affairs of the Party, provided direcily or indirectly by
one Parly to the aother Party in oral or documentary form or by way of models, blological or
chemical materials or other tanglble form or by demonstrations, whether before, on or after the
date of this Agreement and which in each case at the time of provision is marked or otherwise
designated to show expressly or by necessary implication that it is imparted in confidence and any
copy of the foregoing. For the avoidance of doubt, any and all information relating to the costing
or pricing poiicy of the Services and any Internal budget breakdown of UCL or its Affillates
generally, shall be considered Confidential information,

1.7 Deliverables means as described in clause C

18 Foreground Intellectual Property means ali software, materials (regardless of the form or
medium in which they are disclosed or stored) and any other Intellectual Property which is
developed under the Services.

12 Intellectual Property means all inteliectual properly rights including without limitation
inventions, patents, uility models, designs (both registered or unregistered), database rights,
copyrights (and reiated rights) and trade marks (both registered and unregistered), together with
all rights to the grant of and applications for the same and all future rights of such nature.

1.10 Party means UCLC or the Client (together, the "Parties”).

1.11 UCL means University College London,

1.12 UCLC Background means Background owned by or licensed to UCLC.

2. Duration and Termination

21.This Agreement shall take effect on the Commencement Date and UCLC shall use its
reasonable endeavours to procure completion of the Services by the Completion Date, or such
other date as may be agreed by the Parties.

22 This Agreement may be terminated by either Party giving written notice to the other as specified
in clause H above.
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2. If the Consultant Is or becomes unavailable to complete the Services and UCLC Is unable to
provide a suitable replacement, this Agreement may be terminated by elther Perty giving writien
notice to the other Party, such natice o take effect either forthwith or as specified in the notice.

24 Elther Party may aiso terminate this Agreement forthwith if the other Party:

(a) commits a material breach of the lerms or conditions of this Agreement and in the case of a breach
capable of remedy within 30 days, does not remedy the breach within 30 days of notice from the
terminating Party specifying the breach and requiring it to be remedied; or

{b) compounds or makes arrangements with its creditors or goes into liquidation (voluntarily or
otherwisa) other than for the purpose of a bona fide neconstruction or a receiver, administrative
receiver of administrator is appointed In respect of the whole or any part of its business or assets or
if any similar or analogous event occurs.

28 In the event of termination in accordance with clause 2.4 above, the rights, benefits and
licences granted or agreed to be granted herein to the Party in receipt of notice o terminate shall
automatically be desmed terminated or cease forthwith upon such termination and any rights
assigned or agreed to be assigned shall automatically be reassigned to the Party terminating this
Agreement. Nothing in this clause shail affect any rights or licences granted or agreed to be
granted under this Agreement fo the Party terminating this Agreement by the other Party.

2. On termination of this Agreement, the Client, within 30 days of recelpt of a UCLC involce, shall
pay fo UCLC:

(a) any payment which was due to UCLC prior to the date of termination but which was not paid
prior to termination; and

(b)a proportion of the next payment (if any) falling due after the date of termination reflecting
UCLC's actual expenditure on the Services prior to the date of termination and any non-
cancellable commitments entered into by UCLC for the performance of the Services.

3. Price and Payment

1.4. Where the Price is quoted on a dally rate basis, a day shall mean 7 hours work. Any hours
worked beyond 7 hours in a day shall be charged pro-rata to the Cllent.

32 UCLC shall be entitled to charge for any reasonable costs incurred in connection with any
variation in or delay to the Services resulting from the Client's instructions or lack of instructions.

13, In consideration of the Services to be provided by UCLC to the Client, the Client shall pay fo
UCLGC the sums described in clause G above in accordance with the payment provisions sat out
in that clause.

34. All sums due under this Agreement:

(a) are exclusive of Value Added Tax which shall be paid by the Client to UCLC as appiicable and
at the current rate in addition to any amount or rate quoted;

(b) shall be paid on the due date(s) by the Client to UCLC as specified in Clause G above or no
more than 30 days after receipt of UCLC's invoice;

(c) shall be made by the Client In accordance with the Instructions and in the currency as set out
in UCLC's invoice;

(d) Al payments shall quote UCLC's invoice number.

1. For the avoidance of doubt, the Client shall make all payments under this Agreement without
the withholding or deduction of any tax unless required by law. If any such withholding or deduction
is required, the Client shall, when making the payment to which the withholding or deduction
relates, pay to UCLC such additional amount as will ensure that UCLG recelves the same total
amount that it would have recelved if no such withholding or deduction had been required.

as. Without prejudice to any other right or remedy available to UCLC, UCLC reserves the right to
charge interest in accordance with the Late Payments of Commercial Debts {Interest) Act 1898.
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4. Confidential Information

4. Each Party shall keep confidential and secret any and all Confidential Information acquired in
connection with the Services,

4.2. Neither Party shall use the other Parly's Confidential Information for any purpose other than to
perform its obligations under this Agreement. Each Party shall be responsible for ensuring that its
officers and employees comply with the provisions of this clause. If a Party intends to use the
services of subcontractars or third parties to work on, advise or manage any aspect of the Sarvices,
that Parly shall first ensure such subcontractors or other third parties sign legally-binding
agreements requiring them to abide by conditions of confidentiality no less onerous than those set
out In this Agreement.

42 In the event of one Party visiting any premises of the other Party, the visiting Party undertakes
that any information which may come to its knowledge as a result of any such visit, inclusive of the
form, materials and design of the various elements of any relevant plant or equipment which may
be seen at such establishments as well as all the piant as a whole, the methods of operation thereof
and the various applications thereof, shall be kept strictly confidential and shall be regarded as
Confidential Information for the purpose of this Agreement.

44, The obligations in clauses 4.1, 4.2 and 4.3 shall not apply to Confidential information, disclosed
by one Party (“Disclosing Party”) to the olher Party (‘Receiving Party”), where the Receiving
Party can clearty demonstrate that the information;

(a) was in the public domain prior to its disclosure or enters into the public domain after disclosure
otherwise than by default of the Receiving Party;

(b) becomes known to the Recsiving Party by action of a third party not in breach of any obligation
of confidentiality to the Disclosing Party;

(c) was In the Receiving Party’s possession before recelpt from the Disclosing Party and was not
acquired directly or indirectly from the Disclosing Party;

(d) was independently developed by or for the Receiving Party at any time, independently of the
Confidential Information disclosed to it by the Disclosing Party;

(e} Is required to be disclosed by law, government regulation or court order (including without
limitation to enable UCLC to comply with its obligations under the Freedom of Information Act 2000
and the Environmental Information Regulations 2004). In such cases, the Recelving Party shalf
wherever practicable give reasonable advanca notice of the intended disclosure to the other Party
and shall fimit the disclosure to the extent legally required,

4.5. The provisions of this clause 4 shall survive any termination of this Agreement for a period of 5
years from termination.

5. Intellectual Property

s.1.The Parties wairant that as far as they are aware they have the necessary rights to grant the
licenses under clause 5 of this Agreement and that in granting such licences they will not Infrings the
Intelleciual Property of any third party.

52 Subject to clause 5.3 below, all Background used In connection with the Services shall remain
the property of the Party (or its licensors) who introduces it and no licence is granted to either
Party’s Background unless specifically agreed to in writing. Nelther Party will use the other Party’s
Background except as permitted under the terms of this Agreement. For the avoidance of doubt;

52.1. The dalasets provided by the Client that are not in the public domain are the Client’s Background
and the Client shali retain ownership of these.

522 The UCL 3DStock Model is UCLC's Background and shall retain ownership of this. UCL may also

have saftware routines, packages and components previously developed by its Consultants, and
UCLC shall retain ownership of these.
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#.3. UCLC shall grant the Client a non-exclusive, non-transferable licence to use UCLC Background in
conneclion with the Services. The Client shall not be entitied to use UCLC Background for any other
purpose not connected with the Services.

54 UCLC shall disciose all Deliverables and Foreground Intellectual Property to the Client, which
shall include the LBSM model, including the full background and foreground software code used in
the davelopment and required to run, maintain and amend as desired, within a reasonable time
following their creation, and on payment of the full Price for all Services provided under this
Agreement shall assign the Deliverables and Fareground Intellectual Property to the Client by way
of a current assignment of all existing and future rights. For the avoldance of doubt this includes
the LBSM dataset derived from 3DStock and the underlying method for cleaning and finking open
source EPC and DEC data to the geography.

s UCLC shall at the request and expense of the Client execute all such documents, deeds, matters,
acts and things as the Client may at any time reasonably require to give effect to such assignment.

s¢.In connection with provision of the Services, the Client shall grant UCLC a non-exclusive, royalty-
free, sub-licensable licence to use and to allow the Consulktant to use the Client Background and, to
the extant necessary, to use any Intellectual Property in the Deliverables.

s.7. The Client hereby grants UCLC and its Affillates a royalty-free, non-exclusive licence to use the
Deliverables for research and teaching purposes and for the purposes of publication subject to clause
7 of this Agreement.

¢. Visits and Property

&.1. Subject to clause 10, UCLC shall not be liable for any loss, destruction of or damage to items
or property provided by the Client ta UCLC on whatever terms in conneclion with the Services,
excapt if caused by the negligence of UCLC.

82 The Client shall provide adequate insurance to cover the Consultant whilst sfhe is visiting or
working on the Client's premises or property and shall make the Consultant aware of any health
and safety Issues that may affect the Consultant whilst visiting or working on the Client's premises

or property.
7. Publicity and Publication

7.1. Neither Party shall use the name, crest, logo, trademark or registered image of the other Party
nor the name of any employee, member of staff or student of the other Party or an Affiliate for any
purpose without the express written permission of the other Party or individual, except that nothing
in this clause shall restrict, delay, Impede or prevent a Party from using the other Party’'s name
when making statutory disclosures under the Freedom of Information Act 2000 or any subsequent
re-enaciment or modification thereof,

22. The Consultant shall have the right to publish the Deliverables following the completion of the
project, in accordance with normal academic practice, subject to the prior written consent of the
Client. Such consent shall not be unreasonably withheld, conditioned ar delayed.

1.3 Notwithstanding clause 7.2 above, the Cllent recognises that in accordance with any academic
appointment held by the Consuitant, the Consultant may wish to submit publications for
assessment under the U.K. Government's Research Excellence Framework {("REF"). The Client
agrees that such publications may be made available for REF assessment subject to the REF
assessor/s being bound by written terms of confidentiality no less onerous than those under clause
4 above.

7.4.Subject to clause 4 above, the Client hereby agrees that UCLC can in discussions with
prospective clients and in its promotional materials make reference 10 having undertaken work for
the Cllent including a brisf description of that work. The Client may withdraw permission for UCLC
to use its name in this manner at any time by giving writlen notice.
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o. Signature/Amendment

8.1. The Client acknowledges and agrees that no signature other than that of an authorised
signatory of UCLC shall make this Agreement binding on UCLC.

8.2 No variation, amendment or addition to the terms of this Agreement can be made unless itis in
writing and signed by an authorised signatory of UCLC.

. Performance of the Services

84.UCLC shall use all reasonable efforts to procure the performance of the Services
commensurate with the highest standards of research, scientific and academic practice.

9.2 The ferms and conditions of this Agreement are agreed to be In lieu of any warranties,
obligations or conditions implied by law, trade usage, custom or otherwise as to the merchantable
quality or the fitness of any particular purpose of the Services being supplied herain.

10. Limitation of liabilities

10.1. Neither Party shall be liable to the other Party for any damage, dispute or injury arising during
the performance of the Services unless caused by the wilful act, negligence or default of an
employee, student, consultant or agent of that Party.

102. Neither Party shall be liable to the other Party for any indirect or consequential losses,
damages, claims or demands arising out of this Agreement, including without limitation any
economic loss or other loss of income, profils, business, opportunity or goodwill no matter how
arnising, whether by breach or by negligence and whether in contract, tort or otherwise.

10.2. UCLC's aggregate liability to the Client for any loss or damage suffered or incumed by the
Client as a result of UCLC's breach of contract, negligence or otherwise howsoever arising shall
be limited to the sums received or payable to UCLC under this Agreement in the calendar year in
which such liability arises. The Parties agree this to be a genuine and reasonable pre-estimate of
anticipated possible losses. This clause shall not limit or exclude any hability that as a matter of
the laws of England and Wales may not be limited or excluded such as liabllity for death or personal

Injury.

11. Indemnities. The Client shall indemnify UCLC from and against any claims or suits made or
threatened by a third party against UCLC arising from this Agreement, the provision of the Services
or the use of the Deliverables or any other products or services offered or provided by the Client
arising from the provision of the Services, save to the exient tha claim or suit arises solely as a
result of the negligence or default of UCLC.

12. Notices. Any notices required to be given under this Agreement must be in writing and delivered
to the addresses specified at clauses A and B above or to such other addresses as the Parties

may specify in writing.

13. Anti-Bribery. The Parties shall comply with all applicable laws, statutes, regulations and codes
relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant
Reguirements) (the “Bribery Act”) and shall not engage in any activity, practice or conduct which
would constitute an offence under sections 1, 2 or 6 of the Bribery Act or the Criminal Finance Act
2017 if such activily, practice or conduct had been carried out in the UK. The Partles will comply
with UCL's Anti-Corruption and Bribery Policy in force from time to time. The Parties will promptly
report to each other any request or demand for any undue financial or other advanlage of any kind
received by them in connection with the performance of this Agreement. The Parties shall ensure
that any person associated with them who is involved in this Agreement acts in accordance with
the terms of this clause 13. Breach of this clause 13 shall be deemed a malerial breach of the
Agreement justifying immediate termination of this Agresment.
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14. Conflict of Interest. UCLC agrees to notify the Client If, at any time during the continuance of
this Agreement, it becomes reasonably aware of the likellhood of the Consultant undertaking any
consuilancy services which may cause a conflict of interast between the Consultant’s duties herein
and his/her obligation to a third party. In the event of a confiict or potential conflict, the Parties
agree to amend the Services to avoid any conflict or, where this Is not possible or viable, to
terminate the Services forthwith on written notice and in accordance with clause 2.6 above.

15. Non-assignment. The Client may not assign, delegate, sub-contract or otherwise transfer any
or all of its rights and obligations under this Agreement withoul the prior written agreement of UCLC.
UCLC may not assign, delegate or otherwise transfer any or all of its rights and obligations under
this Agreement without the prior written agreement of the Client save as provided for by this
Agreement. UCLC may subcontract its obligations under this Agreement without the prior written
agraement of the Client.

16. Force majeure. UCLC shall not be liable under or be deemed to be in breach of this Agreement
for any delays or failures in performance of this Agreement which result from circumstances beyond
its reasonable control, including without limitation any defaults by subconiractors or any delays or
failures by the Client to give adequate Instructions or approvals.

17. Assistance and delay by the Client. The Client shall provide alf information and materials
sufficient in the reasonable opinion of UCLC to enable UCLC to proceed with the Services on or
after the Commencement Date. If at any time in the reasconable opinian of UCLC such information
and/or materials are not provided in a timely fashion then UCLC may alter the Commencement
Date or the Completion Date or terminate this Agreement as provided for under clause 2 of this
Agreement.

18.Independent Contractor. This Agreement is not intended to establish, and shall not be
construed by either the Client or UCLC as establishing any form of business partnership between
themselves. Neither Party shall act or describe iiseif as the agent of the other, nor shall it make or
represent that it has the authority to make commitments on the other's behaif.

10. Dispute Resolution and Jurisdiction. This Agreement and any dispute or claim arising out of
or in connection with it or its farmatlon (including non-contractual disputes or claims) shall be
governed by and construed in accardance with the laws of England and Wales and the parties
imevocably agree that the courts of England and Wales shall have exclusive jurisdiction to accept
any dispute or claim that arises out of or in connaction with its subject matter or formatian (including
nen-contractuat disputes or claims).

2. Validity. Ifany provision of this Agreement is held by any competent authority to be lllegal, void,
voidable, invalid, unenforceable or unreasanable in whole or in part it shall, to the extent of such
itegality, invalidity, voidability, unenforceability or unreasonabieness be deemed severable and the
validity of the other provisions of this Agreement and the remainder of the provision in question
shall not be affected.

21. Third Parties. This Agreement does not in any way whatsoever entitle a person who is not a
party fo this Agreement (Including, withoul any Himitation, any employes, officer, agent or
representative) to enforce or amend any term or condition of this Agreement, which expressly, or
by implication, confers a benefit an him/her pursuant to the Contracts {Rights of Third Parties) Act
1999, without the prior written agreement of both Parties.

22.Entire Agreement. This Agreement, Including any atiachments, supersedes all other
agreements, understandings and representations whether written, oral, exprass or implied between
the Parties regarding the Services and constitutes the entire agresment between the Parties
conceming the Services and constitutes the sole basis on which they have entered Into this
Agreement.
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