OFFICIAL-SENSITIVE (COMMERCIAL) UK Bhared Businass Bervices Lid (UK BBA)

$1 - PRECEDENT CONTRACT FOR THE
PURCHASE OF SERVICES

SECTION A

This Contract Iz daiad 18ih Dacember 201 8.

Parties

(1)  Departmeni for Business, Enargy & Industrial Strategy (BEIS), 1 Victoria Street
Waestminster, London, BW1E 5ND (The Contracling Authority).

(2) BGB Unitad Kingdom Limita€, Unk 12 A’/B Bowbum South Industrial Estats,
Bowbum, Durham, DHB 5AD (The Supplier)

Baclkground

The Contracling Authority wishes the Supplier to supply, and the Bupplier wiahea to supply,
the Servicea (an defined balow) in accordance with the ierms of the Contract (aa defined

below).
A1 Imterpreiation
A1-1 Definitions. In the Contraci (as defined below), the following definkions apply:

Agent: Where UK Shared Busineas Services Is not the ngmed Contracting
Authorlty ls Pertles Error] Refarance aource not found¥UK SBS haabeen ¢ (1)
nominated as ageni on behalf of the Contracting Authorlty and therefore all
communioationa both written and verbal will be raceivad as Isaued by the

Contraoting Authority,

Ascooiaied Bodiay and Authoriszd Entities: Assoclated Bodles and Authorieed
Eniitles Include but ara not limited ko The Sclence and Technclogy Fanilities
Councll, The Madical Reaearch Councll, The Enginesring and Physical Solences
Resenrah Councll, Tha Economio and Baclal Ressarch Counell, The Netuml
Environmant Research Counall, Tha Aris and Humanities Rasearoh Counall, The
Biotechnolegy and Biologloal Sclences Ressarch Counoll, UK 8BS Ltd, Cantral
Govemment Deparimants and thelr Agencles, Non Deparimental Publio Bodles,
NHS bodles, Local Authority's, Voluntary Sector Chariiies, and/or other private
organieations acting as managing agants or procuring on behalf of these UK
bedlea. Further detalls of lhase organigalione can ba found al:
hitp://www.ukebs.co.uk/ssrvicee/proours/contracte/Pages/dstauli.aspx

Business Day: a day (ather than a Saturday, Bunday or publio holiday) when
banke In London are open for business.

Charges: tha charges payabls by the Contracting Authority for the supply of the
Sarvicee In acoordance with clause B4.

Commenosment: the date and ary specifisd time that the Contract alarta

Conditions: tha terma and conditiona sat out in this documant ae amended from
time f0 lima In acoordance with clausa C7-11.

Confidential iInformation: any confidantial Information, knowhow and data (In any
form or medium) which ralatea to UK SBS, the Cantracting Authority or the
Suppller, inoluding information relating to the busineaass of UK BAS, the
Contraating Authority or the Suppiler and Information ralating to thalr etaff, finances,
policlea and procedursa, This Inoiudee infarmation identiled as confidertial In the
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Order or the Bpecial Conditions (F any).

Coniract: the contract betwasn the Contracting Authority and the SBupplier for tha
supply of the Barvices, in nccordance with these Candllions, any Bpscial
Conditiona and tha Ortdar only.

Contreoting Authority: Dapariment for Businasa, Energy and Industrial Strategy,
e spacified st Bealion A Errorl Refersnos zourss not fou any * (1)
replacament or sucoasaar organiaation.

Dullvery Duts (Sarvises): tha date or dates spacified in tha Ordar whan tha

:nrvéu';:lrullmmnull-tnullnhaDrdlrlndunﬂlmasnddlhlpanﬂludln
] r

Delivsrables: all Documents, praducts and materials devalopsd by the Buppliar or
Ra ngents, contmciar and amploynse aa parl of or in relallon o tha Barvices In any
m )hnludlnn compuier programa, data, rsporis and specificationa (Including

Docum=nt: includss, in eddition fo any document in wiifing, any ciawing, map,
plan, diagmm, deaign, pioture or other Iimage, taps, disk or cther dsvice or record
embodying information in any form.

EIR: Tha Ervironmantal information Reguiationa 2004 togsther with any guldance

and/or cudes of praciica issusa by the information Commissloner or relevant
govemmaent department in relation o such regulations.

FOIA: The Freedom of Information Act 2000 and any subordinate legisiation made
urxier the Act fram time fo time, together with any guldance and/or codea of
practioe leaued by the informaiion Commissioner or relsvant govemnment
depariment in relation to such legisiation.

Information: has the meaning given under saction B4 of FOIA.

Intallectual Property Rights: all patents, rights lo inventions, uliity models,
oopyright and related rights, frademarks, serviae murks, irads, business and
domain namga, rightz In irade dreas or get-up, rights in goodwill or bo sue for
pasaing off, unfair compaiiion rights, rights in casigna, rights in computer soliwmra,
database right, iopogmphy righita, rights in confidential Information (ineluding know-
how and trade ssorwts) and any other inielilsctusl property rights, In each case
whather reglstered or unregistered mnd inoluding ull mpplicationa for and renewals
or exisnsiona of such rights, and all simllar or squivaleni righis or formas of
proteclion in any part of 1he world.

Ordosr: tha Coniracting Authority’s order for the 8arvicea, aa set out in the
Contraoting Authority’s compisied purchase ordar form (Including any Bpacification)
which I» In tha format of the pro forma order form attached at Bohedule 2. For the
avoidanoe of doubt, If the Contreating Authortly’s purchaae ordar form Is net in the
formai of tha pro farma order lorm at Schedula 2, it will not conatitule en Order.

Publio Body: any part of the govammant of the Uniied Kingdom Inaluding but not
limited Io the Northem treland Assambly snd Exscutiva Commites, thu Scottish

Exsoutive and tha National Asaambly for Wales, looal authoritien, govamment
ministers and govemnmani deparimenta and govemment agsnclas.

Fequest for Infarmatian: a réqueet for Information or an apparent requeat under
FOIA or EIR.

Sohems Eff=otive Daiw: the date on which 1ha United Kingdom Reasarch and
Innovation becoma a legal eniky.

Sarvices: Tha Bervices, Inaluding withoul Emitation any Dalivarables, Dalivernbies
and Supplies required to compiats the Bervicea, to be pravided by the Supplier
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under tha Qontract as st out In the Ordar.

Spacial Conditions: the apscial condiliana (Il any) set out in Schedule 1.

Specification: sny apedilioation for the S8ervices or Supplies. inciuding any relaled
plane and drawinps thet Iz supplied to the Supplier by the Contraoling Authority, or
produced by the Supplier and agread In writing by tha Contracting Authority.

Supplisr or Buppilers; thy partiss to the contracl as namad In Section A Errerl ¥ (2)
Aeaferenow eourpa not found..

Buppliee: any such thing that the Buppller |@ required to Daliver, that doea not
require or Include Services or Dellverables

Supplier'a Aazeciatte: any Individual or entity associated with the Suppllar
Ingluding, without imitation, the Buppliers subsidiary, affilated or hokding
companiss and any ampioyase, agenia or coniractora of tha Supplisr and / or lie
aubaidiary, affilated or holding companies or any entity that pravides Servicsa for
or on bahall of the Buppller.

TUPE: The Transfer ol Undertakinga (Protaction of Employment) Reguiations 2000
as amended or repiaced from time o tme.

UKRI: UK Ressarch Gouncll and innovation, established s & body corporate in
acoordanca with the Higher Education and Aeaearah Act 2017,

UK 8B8: UK Bhared Busineas Barvices Limhed (a Emitad oompany regletered In

Enpland and Wales with company number 06330838). Whare UK SBS Is nol

named aa tha Conlracting Authortty within sadtion A Errorl Reference souros not (1)
found:FUK SBS will be acting aa an agent on bahalf of the Contracting Authority.

Working Day: any Busineaa Day axdluding 27, 28, 2B, 30 and 31 Dacambsr In mny
year.

Al1-2 Conetruction. In the Contraat, unieas the context requires otharwiae, the following
ruies apply:

A1-2-1 A parzen Includes s natumal person, corporate or unincorpamated body
(whether or not having separaia lagal peraonality).

A1-2-R A referencs to a party inciudea Ita pereonal mpraseniativea, successcrs or
permiitad assigna.

A1-2-3 A rafarancs lo A efatute or atehuiary provision ks a reference to such atmiute
or provialon ma amanded or re-snacted. A referenca lo a statute or atatutory
proviaion inciudes any subordinate |egislation mada under thet elatuta or
etslutory provision, @s amended or re-anaoind.

A1-2<4 Any phrase Infroduced by tha terms Inpluding, Include, In partioular or
any simiiar sxpresaion shall ba construed se Buatrative and shall not limit

the sense of the worde precsding thoas terme.

A1-2-5 The headings In thees Conditiona are for aase of reference only and do not
affect tha Intarpratation or conalruction of the Contract.

A1-2-8 A refersnoa to writing or writien includes laxea and e-malla.

A2 Basls of oontract

A2-1 Where UK 8BS I nal the Contracling Authority, UK SBS Is tha agant of the
Caonlracting Authority for the purpose of procursment and la authorised to negotlale
end enter Into aontracta for the supply of Servicea on bahalf of the Contracting
Authority. UK 888 will not liesif be a party to, nor have any llabliity under, the
Coniract uniass h s expreasly spacified as Contraoting Authority In the Order.
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A2-2

A2-4

A3-2

The terms of this Contract, any Speclal Conditions and the Order apply to the
Contract to the exclusion of all other terms and conditions, Inciuding any other
lerma that the Supplier seaks 10 Imposa or Incorporate (whether In any quotation,
confirmation of order, In correspondencs or In any other context), or which are
Implled by trade, custom, practice or course ot dealing.

I there Is any conflict or inconaistency between tha terme of this Contract, the
Speclal Condltione (if any) and the Order (Including any Speciication), the terms of
the Contract will prevall over the Special Conditions and the Speclal Conditions Will
prevall over the Order (Including any Specification), In sach case to the extent
neceasary to resolve that canflict or Inconsistency.

The Order constitutes an offer by the Contracting Authority to purchase the
Services In accordance with 1hls Contract (and any Speclal Conditions). Thie offer
shall remaln valld for acceptance by the Supplier, In accordance with clause A2-5,
for 28 daya from the date of the Order. Notwithstanding thai after 28 days the offer
will have expired, the Contracting Authority may, at ite discretion, nevertheless treat
the offer as atill valld and may elect o accapt accaptance by tha Suppller, In
accordance with clausa A2-5, as valld acceptance of the offer.

Subject to clause A2-4, the Order shall be deemed to be accepted on the date on
which authorlsed representatives of both parties have signed a copy of this
Contract, at which point the Contract shall come Into existence. The Contract shall
remaln In force until all the parties' obligations have been performed In accordance
with tha Contract, at which point it shall expire, or until the Contract has been
terminated In accordance with clauae A3.

Termination

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract in whole or In part at any time
before the Servicea are provided with Immediate effect by giving the Supplier
written notice, wharaupon the Supplier shall discontinue all work on the Contract.
The Contracting Authority ahall pay the Supplier fair and reasonable compensation
for work-In-progress at the time of termination, but such companeation shall not
include lose of anticipated profits or any consequential loss. The Supplier shall
have a duty to mitigate Its costs and shall on request provide proof of expenditure
for any compensation claimed.

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract with Inmediate efiect by giving
written notice to the Suppller It:

A3-2-1 the circumstances set out in clauses B2-1-1, C3 or C4-1 apply:

A3-2-2 the Supplier breaches any term of the Contract and (if such breach Is
remediable) falls to remedy that breach within 30 days of being notified In
writing of the breach; or

A3-2-3 the Supplier suapends, or threatens to suapend, payment of Its debts or Is
unable to pay Its debts as they fall due or admits Inabillly to pay its debts or
(being a company) ls deemed unable lo pay Its debts within the meaning of
section 123 of the Insolvency Act 1886, or (belng an individual) Is deemed
elther unable to pay Its debts or as having no reasonable proapect of so
doing, In elther cass, within the meaning of section 268 of the Insolvency
Act 1986, or (being a partnerahip) has any partner to whom any of the
foregoing apply; or

A3-2-4 the Supplier commences negotiations with all or any class of Ita creditora
with a view to rescheduling any of Its debts, or makes a praposal for or
enters Inlo any compromise or arrangement with It creditors; or
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A3-2-5 (being a company) a petition is flled, a notice is given, a resolution is
passed, or an order is made, for or In connection with the winding up of the
Suppller; or

A3-2-6 (belng an individual) the Suppller is the sublect of a bankruptcy petition or
order; ar

A3-2-7 a creditor or encumbrancer of the Supplier attaches or takes possasslon of,
or a distress, execution, sequestration or other such pracess Is levied or
enforced on or sued against, the whole or any part of its assets and such
attachment or process Is not diecharged within 14 days; or

A3-2-8 (being a company) an application Is made to count, or an order is mads, for
(he appointment of an adminlstrator or if a notice of intention to appoint an
administrator |5 given or if an administrator is appointed over the Suppller;
or

A3-2-9 (belng a company) a floating charge holder over the Supplier's assets has
bacomae entitied to appoint or has appointed an administrative recelver; or

A3-2-10 a peraon becomes entitled to appoint a recelvar over the Suppller's assels
or a receiver Is appointed over the Supplier's assets; or

A3-2-11 any event occurs, or proceeding is taken, with respect to the Supplier in
any jurledietion to which It s subject that has an effect squivalent or simllar
lo any of the events mentioned In clause A3-2-3 to clause A3-2-10 inclusive;
or

AJ-2-12 there is a change of control of the Suppller (within the meaning of section
1124 of the Corporation Tax Act 2010); or

A3-2-13 the Supplier suspends, or threatsns to suspend, or ceases or threatens to
ceaas to carry on, all or substantially the whole of Iits business; or

AS3-2-14 the Suppller's financlal position deterlorates to such an extent that In the
Contracting Authority's oplinlon the Supplier's capability to adequately fulfil
Its obligations under the Contract has been placed In Jeopardy; or

Terminatlon of the Contract, however arising, shall not affect any of the partles’
rights and remedies that hava accrued as at termination. Clausea which expreesly
or by Implication eurvive termination or expiry of the Contract shall continue In full
force and effect.

Without prejudice to clauese A3-3, clauses B1, B2, B5, B6, B7, BB, B9, C1, C2, C3,
C4, C6 and C7 shall survive the termination or expliry of the Contract and shall
continue In full force and effect.

Upon {erminetion or explry of the Contract, the Supplier shall Immediately:

A3-5-1 cease all work on the Contract;

A3-5-2 Deliver to the Contracting Authority all Dellverables and all work-In-progress
whether or not then complete. If the Suppller falls to do so, then the
Contracting Authority may enter the Suppller's premises and take
possession of them. Until they have been retumed or delivered, the Supplier
shall be solely responsible for thelr safe keeping and will not use them for
any purposa not connected with this Contract;

A3-5-3 cease use of and return (or, at the Contracting Authority's or UK SBS's
acting as an agent on behalf of the Contracting Authority's election, destroy)
all of tha Contracting Authority's Maferiale in the Supplier's pogseasion or
control; and
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A3-5-4 Cesse all use of, and delets all coples of, UK SBS's or the Contracting
Authority’s or UK SBS's confidential Information.

SECTIONB
B1 Supply of Services

B1-1  The Suppller shall from the date eet out In the Contract and untll the end date
specified In the Contract provide the Services to the Contracling Authority In
accordance with the terms of the Contract.

B1-2 The Supplier shall meet any performance dates for the Services (Including the
delivery of Dellverables) specified in the Order (Including any Special Conditlons
and any applicable Specification) or notifled to the Suppller by the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracling Authorily.

B1-3 In providing the Services, the Supplier shall:

B1-3-1 co-operate with the Contracting Authority In all mattera relating to the
Services, and comply with all Instructions of the Contracting Authorlty or UK
8BS acting as an agent on behalf of the Coniracting Authority;

B1-3-2 [perform the Services with the bast care, skill and dlligence In accordance
with best practice In the Supplier's Industry, profession or trade

B1-3-3 use personnel who are suitably akllied and experienced to perform tasks
assigned to them, and In sufficlent number to ensure that the Suppller's
obligations are fulfliled In accordance with this Contract;

B1-3-4 ensure that the Services and Deliverables will conform with all descriptions
and specifications set out In the Contract (Including any Speclal Conditions
and any applicable Specification), and that the Dellverables shall be fit for
any purpose expressly or Impliedly made known to the Suppller by the
Contracting Authority or UK SBS ecting as an agent on behalf of the
Contracting Authority;

B1-3-5 provide all equipment, tools and vehicles and such other teme as are
required to provide the Services;

B1-3-8 use the beet quality Supplles, materials, standards and techniques, and
enaure that the Dellverablea, and all Supplles and materials supplled and
used In the Services or transferred to the Contracting Authority, will be free
from defects In workmanship, Inatallation and design;

B1-3-7 obtaln and at all times maintaln all necessary licences and coneents, and
comply with all applicable lawa and regulations;

B1-3-8 observe all health and safety rules and regulations and any other security
requirements that apply at any of the Contracting Authority’s premiaes; and

B1-3-8 Not do or omit to do anything which may cause the Contracting Authority to
lose any licence, authority, cansent or permission on which It relles for the
purposea of conducting lts business, and the Supplier acknowledges that
the Contracting Authority may rely or act on the Servicea.

B1-4 The Contracting Authority's rights under the Contract are without prejudice to and In
addition to the etatutory terms Impliad In favour of the Centracting Authority under
the Supply of Goods and Servicas Act 1882 and any other applicable leglslation.

B1-5 Without prejudice ta the Contracting Authority’s statutory rights, the Contracting
Authority will not ba deemed to have accepted any Dellverables untll the
Contracting Authority hae had at least 14 Working Days after dellvery to inspect
them and the Cantracting Authority elso has the right to reject any Deliverables aa
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though they had not been accepted for 14 Working Days after any latent delect in
the Dellverables has become apparent.

B1-8 I, In connection with the supply of the Services, the Contracting Authority permita
any employees or representatives of the Suppller to have access to any of the
Contracting Authority's premises, the Supplier will ensure that, whiist on the
Contracting Authorlty’s premises, the Suppller's employees and representatives
comply with:

B1-8-1 all applicable health and eafsty, security, environmental and other
legislation which may be In force from time to time; and

B1-68-2 any Contracting Authorlty policy, regulation, cade of practice or Instruction
relating to health and safety, security, the environment or access to and use
of any Conlracting Authority’ laboratory, facllity or equipmant which Is
brought to thelr attention or given to them whillst they are on Contracting
Authorlty's premises by any employee or representative of the Contracting
Authorlty's.

B1-7 The Suppller warrants that the provision of Services shall not give rise to a fransfer
of any employees of the Supplier or any third party to the Contracting Authority or
UK SBS acting as an agent on behalf of the Conlracting Authority pursuant to
TUPE.

B2 Contracting Authority Remedies

B2-1 Il the Supplier falla to perform the Services by the applicable dates, the Contracting
Authorlty or UK SBB acting as an agent on behalf of the Contracting Authority shall,
without limiting its other rights or remedies, have one or more of the following
rights:

B2-1-1 to terminate the Contract with Immediate effect by glving written notice to
the Supplier;

B2-1-2 to refuse to accepl any subsequent performances of the Services (including
dellvery of Deliverables) which the Supplier attemnpts to make;

B2-1-3 to recover from the Supplier any costs incurred by the Contracling Authority
or UK SBS acting as an agent on behalf of the Contracting Authority In
obtalning substitute Services from a third party;

B2-1-4 where the Contracting Authority has pald In advance for Services that have
not been provided by the Supplier, to have such sums refunded by the
Supplier; or

B2-1-5 To claim damages for any additional costs, loss or expenses Incurred by the
Contracting Authority ar UK SBS acting a& an agent on behalf of the
Contracting Authority which are In any way attributable to the Suppliera
failure to meet such dates.

B2-2 These Conditions shall extend to any substituted or remedlal Services pravided by
the Suppller.

B2-3 The Contracting Authority’s rights under this Contract are in addition to its rights
and remedlea Implled by statute and common law.

B3 Contracting Authority Obligations

B3-1 The Contracting Authority shall:

B3-1-1 provide the Supplier with reasonable access at reasonable times to the
Contracting Authorlty's premlses for the purpose of providing the Services;
and
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B3-1-2 Provide such Information to the Supplier as the Supplier may reasonably
request and the Contracting Authority conalders reasonably necessary for
the purpose of providing the Services.

B4 Charges and Payment

B4-1 The Charges for the Services ahall be set out In the Order and ehall be the full and
excluaive remuneration of the Supplier in respect of the performance of the
Services. Unless otherwise agreed In writing by the Contracting Authority or UK
8BS acting as an agent on behalf of the Contracting Authority, the Charges shall
Include every cost and expenae of the Suppller directly or Indirectly Incurred In
conneotion with the performance of the Services.

B4-2 Where the Order etates that the Servicea are to be provided on a time and
materials basls, the Charges for those Services will be calculated as follows:

B4-2-1 the charges payable for the Services will be calculated In accordance with
the Supplier's standard dally fee rates (as at the date of the Order), subject
fo any discount specified In the Order;

B4-2-2 the Suppller's standard dally fee retes for each individual person will be
calculated on the basle of an eight-hour day worked between such hours
and on such days as are agreed by the Coniracting Authority or UK SBS
acting aa an agent on behalf of tha Coniracting Authority and the Supplier;

B4-2-3 the Supplier will not be entitied to charge pro-rata for part days without the
prior written consent of the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority;

B4-2-4 the Suppller will eneure that every individual whom It engages to perform
the Services completee time sheets recording time spant on the Services
and the Suppller will use such time sheets to calculate the charges covered
by each Invoice and will provide coples of auch time sheets to the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authorily upon request; and

B4-2-5 the Suppller will involce the Contracting Authority monthly In arrears for Its
charges for time, as well ae any previously agreed expanses and matarlals
for the month concerned calculated as provided In this clause B4-2 and
clause B4-3

B4-3 The Contracting Authority will relmburse the Supplier at cost for all reasonable
travel, subslstence and other expenaes Incurred by Individuals engaged by tha
Supplier in providing the Services to the Contracling Authority provided that the
Contracting Autharity's prior written approval e obtained befora incurring any such
expenses, that all Involcea for such expenses are accompanied by valld receipta
and provided that the Supplier complies at all imes with Contracting Authority’s
expenses policy from time to time in force.

B4-4 The Suppller ehall involce the Contracting Authority on completion of the Services.
Each Invoice ehall include such supporting information required by the Cantracting

Authority to verify the accuracy of the Invoice, Including but not limited to lhe
relevant purchase ordsr number.

B4-5 In conslderation of the supply of the Servicea by the Suppller, the Contracting
Authority shall pay the Involced amounts within 30 days of the date of a correcily
rendered involcs. Payment ahall be made to the bank account nominated In wiiting
by the Supplier uniess the Contracting Authority agrees In writing to another
payment method.

B4-8 All amounta payable by the Contracting Authority under the Contract are exclusive
of amounts In respect of value added tax chargeable for the time being (VAT).
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B4-7

B4-8

B4-9

B5
B5-1

B6
B6-1

B6-3

Where any taxable supply for VAT purposes Is made under the Contract by the
Supplier to the Contracting Authority, the Contracting Authorily shall, on receipt of a
valld VAT Involce from the Supplier, pay to the Suppller such additional amounts in
respect of VAT as are chargeable on the supply of the Services at the same time
as payment Is due for the supply of Ihe Services.

The Supplier shall maintain complete and accurate records of the time spent and
materlals used by the Supplier In providing the Services and shall allow the
Contracting Authority or UK SBS acting as an agent on behalf of the Contracting
Authority to Inspect such records at all reasonable times on request.

The Supplier shall not be entitied to assert any credit, set-off or counterclalm
against the Contracting Authority in order to justify withholding payment of any such
amount In whole or in part. The Contracling Authority may, without limiting any
other rights or remedies It may have, set off any amount owed to it by the Suppller
agalnst any amounts payable by It to the Suppller under the Contract.

The Suppller ecknowladges and agrees that It will pay correctly rendered Involces
from any of Its suppllers or cther sub-contractors within 30 days of recelpt of the
invaice.

Contracting Authority Property

The Suppller acknowledges that all Infformation (Including confidential Information),
equipmenl and tools, drawinga, specifications, data, software and any other
materlals supplied by the Contracting Authority or UK SBS acling as an agent on
behalf of the Contracting Authorily to the Suppller (Contracting Authority's
Materials) and all ights In the Contracting Authority’s Materials are and shall
remaln at ell times the exclusive property of the Contracting Authority and UK SBS
(as appropriate). The Suppller shall keep the Contracting Authority’s Materlals In
safa custody at Ite own risk, maintaln them In good conditlon untll retumned to the
Contracting Authority or UK SBS, and not dispose or use the same other than for
the sole purpose of performing the Supplier's obligations under the Contract and in
accordance with written instructiona or authorisation from the Contracting Autharity
or UK SBS acting as an agent on behalf of the Contracting Authority.

Intellectual Property Rights

In reapect of any Supplies that are transferred to the Contracting Authorlty under
this Contract, Including without limitation the Deliverables or any part of them, the
Supplier warranis that it has full clear and unencumbered title to all such items, and
that at the date of dellvery of such ltams to the Contracting Authority, it will have full
and unrestricted rights to transfer all such items to the Contracting Authority.

Save as otherwise provided in the Special Conditions, the Suppller assigns to tha
Contracting Authority, with full tile guarantes and free from all third party rights, all
Intsllectual Property Rights In the products of the Services, Including for the
avoldance of doubt the Deliverables. Where those products or Deliverables
Incorporate any Intellectual Property Rights owned by or licensed to the Suppller
which are not assigned under this clause, the Suppller grants o the Contracting
Authority a worldwide, Irrevacable, royalty-free, transferable licence, with the right
to grant sub-licences, under those Intellectual Property Rights to malntain, repalr,
adapt, copy and use those products and Dellverables for any purpose.

The Supplier shall obtain waivers of all moral rights in the products, Including for
the avoidance ot doubt the Dellverables, of the Services to which any Individuel is
now or may be at any future ime entitled under Chapter 1V of Part | of the
Copyright Desligns and Patents Act 1988 or any simllar provisions of law In any
Jurlsdiction.
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864 The Supplier ehall, promptly at ihe request of the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Aulhority, do (or procure o be
done) all such further acta and thinge and the execution of all such other
documenta as the Contracling Authority or UK SBS acting a8 an agent on behall of
the Contracting Authority may from time to time require for the purpose of securing
for the Contracting Authority the full benelit of the Contract, including all right, title
and Intereet In and to the Iniellectual Property Rights assigned to the Contracting
Authority In accordance with clause B6-2.

B7 Indemnity

B7-1 The Supplier ehall Indemniiy, and shall keep Indemnified the Contracting Authority
and UK SBS acting as an agent on behalf of the Contracting Authority, In full
agalnst all cosie, expenses, damages and losses (whather direct or Indiract),
Including any Interest, fines, legal and other professional fees and expenses
awarded against or Incurred or pald by the Contracting Authority or UK SBS acting
as an agent on behalf of the Contracting Authorily as a result of or In connection
with:

B7-1-1 any claim made against the Contracting Authority or UK SBS acting aa an
agent on behalf of the Contracting Authority by a third party arising out of, or
In connection with, the supply of the Services, o the extent that such clalm
arisee out of the breach, negligent parformance or fallure or delay in
performance of the Contract by the Suppller, Its employess, agents or
subcontractors; and

B7-1-2 any claim brought againet the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority for actual or alleged
Iniringement of a third party’a Intellectual Property Rights arlging out of, or In
connectlon with, the recelpt, use or supply of the Services; and

B7-1-3 Any claim whether In tort, contract, atatutory or otherwise, demands,

actiona, proceedings and any awarda ariging from a breach by the Suppller
of clause B1-7 of these Conditions.

B7-2 This clause B7 shall survive termination or expiry of the Contract.
B8 Insurance

B8-1 During the term of the Contract and for a perlod of 3 years thereatter, the Supplier
shall malntain in force the following Insurance policlee with reputable Insurance
companies:

Be-1-1 professional Indemnhty Insurance for not leas than £2 million per claim;

B8-1-2 BB-1-2 public liabliity Insurance for not less than £5 million per claim
(unlimited claims); and

B8-1-3 B8-1-3 employer liabllity Insurance for not leas than £6 milllon per claim
(unlimited clalms); and

B8-14 BB-1-4 product llabllity Insurance for not less than £5 million for claime
arlsing from any eingle event and not less than £5 milllon In aggregate for all
claime arising In a year.

B8-1-5 The Supplier shall ensure that the Contracting Authority's Interest Is noted
on each Insurance policy, or that a generic Interest clause has been
Included.

B8-2 On request irom the Contracting Authority’s or UK SBS acting as an agent on
behalf of the Coniracting Authority, the Supplier shell provide the Contracting
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Authority or UK SBS with copies of lhe Insurance policy certificates and detalls of
the cover provided.

B8-3 The Suppller shall ensure that any eubcontractors also maintaln adequate
Insurance having regard to the obligations under the Contract which they are
contracted to fulfil.

B8-4 The Supplier shall:

BB-4-1 da nothing to Invalidate any Insurance policy or to prejudice the Contracting
Authority's entitiement under It; and

BB-4-2 notity the Contracting Authority If any policy is (or will be) cancelled or its
terms are (or will be) subject lo any material change.

Be-5 If the Suppller falls or is unable to malntain insurance in accordance with clause
BB-1, the Contracting Authority or UK SBS rcting as an agent on bahalf of the
Contracting Authority may, so far as It s able, purchase such alternative Insurance
cover aa It deame to be reasonably necessary and shall be entltled to recaver all
reasonable cosis and expensas It Incurs In dolng so from the Supplier.

B9  Liabllity

B9-1 In this clause B9, a reference to the Contracting Authority or UK SBS's liability for
something s a reference to any llabllity whatsoever which the Contracting Authority
or UK SBS might have for It, its consequences, and any direct, Indlrect or
consequential loss, damage, costs or expenses resulting from It or lts
consequences, whether the llabllity arises under the Contract, In tort or otherwise,
and even if It results from the Contracting Authority’s or UK SBS's negligence or
from negligence for which the Contracting Authority's or UK SBS would otherwise
be liable,

B8-2 The Contracting Authority or UK SBS acting as an agent on behalf of the .
Contracting Authority is not in breach of the Contract, and nelther the Contracting
Authority nor UK SBS has any liability for anything, to the extent that the apparent
breach or liabllity Is attributable to he Supplier's breach of the Contract.

B9-3 Subject lo clause B8-6, nelther the Contracting Authority nor UK SBS acling as
agent on behalf of the Contracting Authorlty shall have any liabllity for:

B8-3-1 any indirect or consequentlal loss or damage;
B9-3-2 any loss of business, rent, profit or anticipated savings;

B9-3-3 any damage to goodwlll or reputation;

B8-3-4 loes, theft, damage or destruction lo any equipment, tools, machinery,
vehleles or other equipment brought onto the Contracting Authority’s
premises by or on behell of the Suppller; or

B9-3-5 Any loss, damage, costs or expenses suffered or incurred by any third
party.

BO-4 Sublect to clause Bg-6, the Contracting Authority and UK SBS's total liabllity shall
be limited to the Charges.

B8-5 Subjecl to clause BS-6, the Supplier's total liabllity In connection with the Contract
ghall be limited to £200,000.

B9-6 Nothing in the Conlract restricts either the Contrecting Authority, UK SBS or the
Suppller's liabllity for:

B9-6-1 death or personal Injury reaulting from Its negligence; or

Version 8.0
Cantract Number: FM18286 1



OFFICTAL-SENSITIVE (COMMERCIAL) UK Ghared Business Sarvices Ltd (UK SBB)

B8-6-2 Ita fraud (including fraudulent mlerepresentation); or

B9-6-3 Breach of any obligations ae to titie implied by Section 12 of the Sale of
Gooda Act 1979 or Section 2 of the Supply of Goods and Services Act
1982,

SECTION C
C1 Confidential Information

Ci-1 A party who recelves Confidential Information shall keep in strict confidence
(both during the term of the Contract and after its expliry or tarmination) all
Confidential Informatlon which Is disclosed to It. That party shall only disclose
such Confidential Information to those of its employees, agents or
subcontractors who need to know the same for the purpose of discharging that
party's obligations under the Contract, and shell ensure that such employees,
agents or subcontractors shall kesp all such information confidential in
accordance with thia clausa C1. Nelther parly shall, without the prior written

coneent of the other party, disclose to any third party any Confldential
Information, unlees the information:

C1-1-1 was public knowledge or alraady known to that party at the time of
disclosure; or

C1-1-2 subsequently becomes public knowledge other than by breach of tha
Contract; or

C1-1-3 subsequently comes lawfully Into the possession of that party from a third
party; or

C1-1-4 Is agreed by the parties not to be confldenillal or 10 be dlaclosable.

C1-2 To lhe extent necessary to implement the provisions of the Contract (but not
further or otherwisa), either party may disclose the Confidential Information to
any relevani govammaental or other authority or regulatory bedy, provided that
before any such dieclosure that party shall make those persone aware of Its
obligations of confidentiality under the Contract and shall use reasonable
endeavours to obtain a binding undertaking as to confidentlality from all such
persons.

C1-3 All documents and other recorda (In whatever form) containing Confidential
Infarmation supplied to or acquired by a party from the other party shall be
returned promptly to the other party (or, at the election of the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting Authority,
destroyed) on expiry or termination of the Contract, and no copies shall be kept.

C2 Transparency

C2-1 The Suppller acknowledges that the United Kingdom Government's
transparency agenda requires that contracis, such ae the Contract, and any
sourcing document, such as the Invitation to sourcing, are published on a
designated, publicly searchable webslte.

C2-2 The Suppller acknowledges that, except for any information which ls exempt
from disclosure In accordance with the pravisions of FOIA, the content of the
Contract Is not Confidential Information. The Contracting Authority and or UK
8BS acting as an agent on behalf of the Contracting Authority shall be
responsible for determining In thelr absolute discretion whether any of the
content of the Contract Is exempt from dleclosure In accordance with the
provisions of FOIA.
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C2-3 Notwithetanding any other tetmn of the Contract, the Supplier hereby consents to

o)

the Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority publishing the Contract In Its sntirety, (but with any
Information which Is exempt fram disclosure In accordance with the provisions of
FOIA redacted) including from time to time agreed changes to the Contract, to
the general public.

Force Majeure

C3-1 [t any event or clrcumstance that ls beyond the reasonable control of the

Cca

C4-1

Supplier, and which by Its nature could not have been foreseen by the Supplier
or, If It could have been foreseen, was unavoldable, (provided that the Supplier
shall use all reesonable endeavours to cure any such events or clrcumstances
and resume performance under the Contract) prevent the Supplier from carrying
out its obligationa under the Contract for a continuous perlod of more than 10
Business Days, the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracting Authority may terminate this Contract immediately by
giving written notice to the Supplier

Corruption

The Contreacting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be entitied to terminate the Contract Immediately and
to recover from the Supplier the amount of any loss resulting from such
terminatlon If the Suppller or a Suppllier's Associate:

C4-1-1 offers or agreee to give any person working for or engaged by the
Contracting Authority, UK SBS or any Public Body any favour, gift or other
consideration, which could act as an inducement or a reward for any act or
failure to act connected to the Conltract, or any other agreement between
the Supplier and Contracting Authority, or UK 8BS or any Public Bady,
Including Ite award to the Suppller or a Suppller's Assoclate and any of the
rights and obligations contained within it;

C4-1-2 has entered into the Contract if it has knowledge that, in connection with it,
any money has been, or will be, pald to any person working for or engaged
by the Contracting Authority, or UK 8BS or any Public Body by or for the
Supplier, or that an agreament has been reached to that effect, unless
details of any such arrangement have been disclosed in writing to the
Contracting Authority, or UK SBS before the Conlract is entered into;

C4-1-3 breaches the provisions of the Prevention of Corruption Acts 1889 lo 19186,
or the Bribery Act 2010; or

C4-1-4 Gives any fee or reward the recelpt of which ls an offence under Section
117(2) of the Local Government Act 1872,

C4-2 For the purposes of clauss C4-1, “loss" shall Include, but shall not be limited to:

C4-2-1 The Contracting Authorlty’s or UK SBS's costs in finding a replacement
supplier;

C4-2-2 direct, Indlrect and consequential loases; and

C4-2-3 Any loss suffered by the Contracting Authority or UK SBS as a result of a
delay in lts recelpt of the Services.

C5 Data Protection
C5-1 The Suppller shall comply at all imes with all data protection legisiation applicable
In the UK.
Version 8.0
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C5-2 General Data Protsction Regulations (GDPR)

The Supplier will be compllant with the Data Protection Legisiation, as defined In the terms
and conditions applying to this opportunity. A gulde to The General Data Protection
Regulation published by the Information Gommissioner’s Office can be found here.

The only processing that the Supplier Is authorleed to do Is listed In Annex 1 by the
Contracting Authority and may not be determined by the Supplier.

(1) The contact detalls of the Contracting Authorities Data Protection Officer are:
Contracting Authority Data Protection Officer

Depariment for Buelness, Energy and Industrlal Strategy

1 Victorla Street

London
SW1iH 0ET

Emall: dataproteclion @bels.gov.uk

(2) The conlaci defalls of the Suppliera Data Protection Officer (or if not applicable, details

of the person responelble for deta protection In Ii orgenlsetion) are:
i o e EE

(3) The Supplier shall comply with any further written Instructions with respecl to
processing by tha Contracting Authority.

(4) Any such further Instructions shall be incorporated into this Annex 1.

Description Detalls

Subject matter of the The proceesing le needed In order to ensure that the

processing Contractor can elfectively deliver the contract entitled
Taaﬁ;grdof end-of-life domestic appliances against eafely
standards.

The processing of names and business contact detalls
of staff of both the Authorily and the Contractor will be
necessary to dellver the Services exchanged during the
couraa of the Contract, and to undertake Contract and
performance management.

The processing of namea and contact detalle of
stakeholders consulted during the period of the contract
will be neceseary to dellver the Services.

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.
Duration of the processing | The processing will take placs for the duration of the

cantract. o
Nature and purposes of | The nature of processing of the Authority and
the processing Contractor detalls will inciude the storage and uae of

Verslon 8.0
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namea and business contact detalls of slaff of both the
Authority and the Contractor as necessary to dellver the
Servicea and to undertake Contract and psrformancs
management. The Cantract Itself wlil Include the names
and business contact details of staff of both the
Authority and the Contractor involved In managing the
Contract.

The nature of the processing of the detalls of
stakeholdere will Include collection, recording,
organisaiion, and consultation. Processing takes place
for the purposes of research. ‘

Type of Personal Data

Names, telephone numbers and email addresses of
consulted stakeholders as necessary to deliver the
Services.

Names, business telephone numbers and emall
addresses, office location and position of staff of both
the Authority and the Coniractor as necessary to deliver
the Services and to undertake Contract and
performance management. The Contract Itself will
Include the names and busineas contact detalls of staff
of both the Authority and the Contractor Involved In
managing the Contract.

Categories  of Data

Subject

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

UNLESS requirement
under European Unlon or
European member state
law to preserve that type
‘of data

| Itsell or involved within contract manazement.

Staekeholders consulled during the period of the
contract.

Staft of the Authority and the Contractor, Including
where those employees are named within the Contract

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 arase from any
computera, storage devices and storage media that are
to be retained by the Contractor after the explry of the
Contract. The Contractor will certify to the Authority that
It hes completed such delstion.

Where Parsonal Data Is contalned within the Contract
documentation, this will be retalned In line with the
Authorlty's privacy notice.

—_—

The nature of the service will require the Supplier to collect personal data directly from data
subjects. The Supplier will use the agreed Contracting Authorlty privacy notice as
Instructed by the Contracting Authority.

cé
Ce-1

Freedom of Information
The Supplier acknowledges that the Contracling Authority and or UK SBS may

be subject to the requiremants of FOIA and EIR and shell assist and co-operate
with the Contracting Authority and or UK SBS to enable them to comply with its
obligations under FOIA and EIR.

c6-2
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and any other rapresentatives shall provide all necessery assistance as
reasonably requested by the Contracting Authority or UK SBS to enable the
Contracting Authority or UK SBS to respond to a Requesat for Information within
the time for compliance set out In section 10 of FOIA or regulation 5 of EIR.

C6-3 The Contracling Authority and or UK SBS acting as an agent on behalf of the
Contracting Authorily shall be responsible for determining (In Its absolute
dlecretion) whether any Information:

Ce-3-1 Is exempt from disclosure In accordance with the provisions of FOIA or EIR;

CB8-3-2 Is to be disclosed In response o a Request for Information,

And In no event shall the Suppller respond directly to a Request for Information
unless expressly authorised to do so in writing by the Contracting Authority or UK
8BS acting as an agent on behalf of the Contracting Authority.

C8-<4 The Suppller acknowledges that the Contracting Authority and or UK SBS may
be obligad under the FOIA or EIR lo disclose Information, In some cases even
where that Infformation Is commerclally sensitive:

C6-4-1 without conaulting with the Suppller, or

Ce-4-2 Following consultation with the Supplier and having taken Ite views Into
account.

C8-5 Where clause C8-4-2 applies the Contracting Authority and or UK SBS shall, In
accordance with any recommendations issued under any code of practice
lssued under section 45 of FOIA, take reasonable steps, where appropriate, to
give the Supplier advanced notice, or falling that, to draw the discloaure to the
Supplier's attenlion as soon as pracilcable after any such disclosure.

C8-6 Where the Suppller organlealion Is subject to Ihe requirements of the FOIA and
EIR, C6-7 will supersede C6-2 — C8-6. Whera the Supplier organisation is not
subject to the requirements of the FOIA and EIR, C6-7 will not apply.

C6-7 The Contracting Authority and UK SBS acknowledge that the Supplier may be
subject to the requirements of the FOIA and EIR and shall assist and co-operate
with the Supplier to enable them to comply with Its obligations under tha FOIA
and EIR.

C? General
C7-1 Entire Agreemsnt

C7-1-1 The Contract constitutes the entire agraement betwsen the Contracting
Authorily and the Supplier in relation to the supply of the Services and the
Contract supersedes any earller agreements, arrangsments and
underatandings relating to that subject matter.

C7-2 Llebllity

C7-2-1 Whers the Contracting Autharity s more than one person, the llabliity of
each such person for thelr respective obligations and llabliiies under the
Contract shall be several and shall extend only to any lose or damage
arising out of each such person's own breaches.

C7-2-2 Where the Contracting Authority ls more than one person and mara than
one of such persons I8 liable for the same obligation or liability, liabliity for
the total sum racoverable will be attribuled o the relevant persons in
proportion to the price payable by each of them under the Contract.

C7-3 Assignment and Subcontracting

Verslon 8.0
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C7-3-1 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may at any time assign, transfer, charge, subcontract or

deal In any other manner with any or all of it rights or obligations under lhe
Contract.

C7-3-2 The Supplier may nol assign, transter, charge, subcontract or deal In any
other manner with any or all of Its rights or obligations under the Contract
without prior written consent from the Contracling Authority's or UK SBS
acting as an agent on behalf of the Contracting Authority.

C7-4 Further Aasurance

C7-4-1 The Supplier will promptiy at the request of the Contracting Authorily or UK
SBS acting as an agent on behalf of the Contracting Authority do (or
procure to be done) all such further acts and things, Including the execution
of all such other documents, as elther the Cantracting Authorlty or UK SBS
acling as an agant on behalf of the Contracting Authority may from time to
time require for the purpose of securing for the Contracting Authority the full
benefit of the Contract, Including ensuring that ell title In the Supplies s
transferred absolutely to the Contracting Authority.

C7-5 Publiclty

C7-6-1 The Supplier shall not make any press announcements or publicise this
Contract In any way without prior written consent from the Contracting

Authority or UK SBS acting as an agant on behall of the Contracting
Authority.

C7-5-2 The Contracting Authorlty or UK SBS acting as an agent on behalf of the
Contracting Authority shall be entitled to publiciee this Contract In
accordance with any legal oblfigation upon Contracting Authorlty or UK SBS,
including any examination of this Contract by the Nalional Audit Office
pursuant to the National Audit Act 1883 or otherwise.

C7-6-3 The Suppller shall not do anything or cause anything to be done, which may
damage ths reputation of the Contracting Authorlty or UK SBS or bring the
Contracting Authorlty or UK SBS Into disrapute.

C7-6 Nollices

C7-6-1 Any notice or other communication given ta a party under or in connection
with the Coniract shall be in writing, addressed to:

C7-6-1-8 In the case of the Contracting Authorlly: q.q
Address: Vielaria Square House, Victoria Square, Birmingham, B2
4AJ Emall; —and a copy of such notice
or communication shall be sent to: fmprocurement@uksbs.co.uk,
Polaris House, North Star Avenue, Swindon, Wiltshire SN2 1FF;

and the Head of Procursment Service Delivery, Polaris House, North
Star Avenue, Swindon, WIitshire SN2 1FF;

C7-6-1-b Inthe case of the Suppller: the address, fax number and emall
address set out In the Order, or any other addreas, fax number or
emall address which that party may have speclified to the other party
In writing In accardance with this clause C7-6, and shall be delivered

personally, ar sent by pre-pald first-class post, recorded delivery,
commercial courler, fax or e-mall.

C7-8-2 A notlce or other communiocation shall be deamed to have been recelved: If
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delivered personally, when left at the address referred to In clause C7-6-1; If
eent by pre-pald first-class post or recorded delivery, at 9.00 am on the
second Working Day after posting; If delivered by commercial courler, on
the date and at the time that the courler's dellvery recelpt Is signed; or, If
sent by fax or e-mall between the hours of 8.00am and 5.00pm on a
Working Day, upon successful transmission (provided that the sender holds
written confirnation automatically produced by the sender's fax machine of
error free and complete transmiesion of that fax to the other party's fax
number), or If sent by fax or e-mall outside the hours of 8.00am and 5.00pm
on a Working Day, at 8.00am on the next Working Day following euccessful
tranamiealon (provided that the aender holds written confirmation
automatically produced by the sender's fax machine of error free and
complete transmiesion of that fax to the other party’s {ax number).

C7-6-3 This clause C7-6-3 shall only apply where UK SBS Is not the Contracting
Authorlty. In euch cases, UK SBS may give or receive any notica under the
Contract on behalf of the Contracting Authority and any notice given or
recelved by UK SBS will be deemed to have been gliven or recelvad by the
Contracting Authority.

C7-6-4 Except for clause C7-8-5, the provisions ol this clause C7-8 shall not apply
to the service of any procesdings or other documents In any legeal action.

C7-8-5 [The Supplier irevocably appoints and authorises NAME of ADDRESS (or
such other person, being a firm of sollcitor's reeldent In England, as the
Suppller may by notice substitute) to accept service on behalf of the
Suppller of all legal process, and service on NAME (or any such subatitute)
shall be deemed to be service on the Suppller.

C7-7 Severance

C7-7-1 if any court or competant authorily finds that any provision of the Contract
(or part of any provision) Is Invalld, lllegal or unenforceable, that provision or
part-provision shall, to the extent required, be deemed to be deleted, and
the valldity and enforceabllity of the other provisions of the Contract shall
not be affected.

C7-7-21f any Invalld, unenforceable or llegal provision of the Contract would be
valld, enforceable and legal if some part of It were deleted, the provision
shall apply with the minimum modHication necessary to make It legal, valld
and enforceable.

C7-8 Walver. A walver of any right or remedy under the Coniract Is only effective if
given In writing and shall not be deemed a walver of any subsequent breach or
default. No fallure or delay by a party to exercise any right or ramedy provided
under the Contract or by law shall constitute a walver of that or any other right or
remedy, nor shall it preclude or restrict the further exercise of that or any other
right or remedy. No single or partial exercise of such right or remedy &hall
preciude or restrict the further exsrcise of that or any olher right or remedy.

C7-9 No Partnership, Employment or Agency. Nothing In the Contract creates any
partnership or joint venture, nor any relationship of employment, between the
Supplier and either the Contracting Authority or UK SBS. Nothing In the Contract
ﬁrlle(ates any agency between the Suppller and elther the Conlracting Authority or

SBS.

C7-10 Third Party Rights. A pereon who Is not a party to this Contract shall not have
any rights under or In connection with it, excapt that UK SBS and any member of
the UK SBS, Asaoclated Bodles or Authorised Entities lhat derivea benefit under
this Contract may diractly enforce or rely on any terms of this Contract.
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C7-11 Variation. Any variation to the Contract, Including any changes to the Services,
these Conditions, the Special Condltions or the Order, Including the Introduction
of any additional terms and conditions, shall only be binding when agreed In
writing by the Contracting Authority or UK SBS acling as an agent on bahalf of
the Contracling Authorlty and the Suppller.

C7-12 Governing Law and Jurisdiction.

C7-12-1 Subject to clause C7-12-2, the Contract, and any dispute or claim arising
out of or In connection with it or Its subject maiter or formation (including
non-contractual disputes or claims), shall be governed by, and construed In
accordance with, English law, and the parties Irrevocably submit to the
exclusive jurisdiction of the courts of England and Wales.

C7-12-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authorlty shall be free to enforce its intellectual property rights
In any juriadiction.

C7-13 Modern Slavery Act 2015

C7-13-1 During the Term or any extenslon of the Contract, the Contracting
Authority Is committed to ensuring that Its supply chaln complles with the
above Act.

C7-13-2 The Suppller shall provide & report covering the following but net limited to
areas as relevant and proportionate to the Contract evidenocing the actlons
taken, relevant to the Supplier and their supply chain assoclated with the
Contract.

C7-13-2-a Impact assesaments undartaken

C7-13-2-b Stepe taken to address risk/actual Instances of modern slavery
and how actlons have been prioritised

C7-13-2-c Evidence of stakeholder engagement

C7-13-2-d Evidence of ongolng awareness training

C7-13-2-e Business-level grievance mechanisms In place to address
modern slavery

C7-13-2f Actions taken to embed respsct for human rights and zero
tolerance of modem slavery throughout the organisation

C7-13-3 The Contracting Authority or UK SBS when acting as an agent on behalf
of the Contracting Authority reserves the sole right to audit any and all
reports submitted by the Suppller to an extent ae deemed necessary and
the Suppller shall unreservedly assist the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authorlly In doing so.

Note: The Contracting Authority also reserves the right to amend or increaae the frequency
of reporting, as it deems necessary to secure assurancs In order to comply with the MSA.
The Contracting Authority requirss such Interim assurances to ensure that the Supplier is
compliant and ls monitoring It supply chain, so as to mest the requirements of the above
Act.

The Supplier agrees that any financlal burden assoclated with the completion and

submission of this report and associated asalstance at any time, shall be at the suppllers
cost to do so and will not ba reimbursable.

C7-14 Changes In Costs Resulting from Changes to Government Leglalation,
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Lsviea or Statutory Paymertis
The Contracting Authority will reimburse during any term or extenslon (or, where
auch costs, awards or damages arlse following termination/expiry) of this
Agreement, any Increases In the Suppller's cost of providing the Services by
reason of any modification or alieration to the GQovernment leglslation duties or
levies or other statutory payments (Including but not imited to National Insurance
and/or VAT and/or Introduction of or amendment o working time minimum wages).
Subject always to open book access to the Supplier's records and always after a

period of due dillgence camried out by the Contracting Authority, relevant and
proportionate to the value concerned.

C7-15 Taxation Obligationa of the Supplier

C7-15-1 The relationsehip betwsan the Contracting Authority, UK SBS and the
Supplier will be that of “Independent contractor” which means that the
Supplier Is not an employee, worker, agent or partner of the Contracting

Authority or UK SBS and the Supplier will not give the Imprassion that they
are.

(1.) The Supplier In reepect of conalderation shall ai all times comply with the
Income tax Eamings and Pensione Act 2003 (ITEPA) and ell other atatues
and regulations relating 1o Income tax In respect of that consideration.

(2.) Where Supplier Ia liable to National Insurance Contributiona (NICs) In
respect of consideration received under this contract, it shall at all iimes
comply with the Soclal Securlty Contributiona and Benefits Act 1982 (SSCBA)
and all other statutes and regulations relating io NIiCs In respect of that
consideration.

(3.) The Contracting Authority may, at any time during the term, completion
extenslon or post termination of this contract, request (Supplier) to provide
information which demonstrates how Supplier complies with lts obligations
under tax and Netional Insurance Clauses (1) and (2) above or why those
clauses do not apply to It.

C7-15-2 Aas this Is not an employment Contract the Suppller will be fully reeponasible
for all thelr own tax Including any national insurance contributions arising from
carrying out the Services.

C7-15-3 A raqueet under Clause (3) above may specify the Information which

Supplier shall provide and the period within which that Information must be
provided.

C7-15-4 In the case of a request mentioned In Clauss (3) above, the provision of
Inadequate Information or & fallure to provide the Information within the
requested period, during any term or extension, may rasuit in the Contracting
Authorlty terminating the contracl.

C7-15-5 Any obligation by Supplier to comply with Clause (1) and (2) shall survive
any extension, completion or termination and Suppller obligations to
Indemnify the Caniracting Authority shall survive without limitation and untll
auch time as any of these obligationa are complied with.

C7-15-8 The Contracting Authority may supply any Information, Including which It
recelvea under clause (3) to the commisslonera of Her Majeaty’a Revanue
and Customs for the purpose of the collection and management of revenue
for which they ara rasponelble.

C7-15-7 If lhe Contracling Authority or UK SBS acting as an agent on behalf of the
Contracting Authority has to pay any such tax under clauses (1) and (2) then
the Suppller will pay back to the Contracting Authority or UK SBS In full, any
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money that the Contracting Authority or UK SBS has to pay, and they will

also pay back the Contracting Aulhority or UK SBS for any fine or other
punishment iImposed on the Contracting Authorlty or UK SBS because the tax
or national Insurance was nat pald by the Supplier.

C7-18 NOT USED
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Schedule 1 Special Conditions

There are no speclal conditions assoclated with thie project.
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Schedule 2 Pro forma purohase order form
The Purchasa Order will follow once the Contract haa been signed by both parties.
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For and on behalf of SGS United Kingdom
Limited (The Supplier)

Signed
Name
Posltlon

Date

For and on behelf of Department for Business,

Energy and Industrial Strategy. (The
Contracting Authority)

Slgned
Name
Posltion

Date

Version 6.0
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