CONTRACT FOR THE PROVISION OF NAEI Digital Requirement for Inventory System
Upgrade to the DEPARTMENT OF BUSINESS, ENERGY AND INDUSTRIAL STRATERGY

(THE CONTRACT OFFER LETTER)

(Purchase Order Number )

This Contract is dated 61" December 2022 and is made between:-

1.

The Secretary of State for Business, Energy & Industrial Strategy (the “Authority”)
of 1 Victoria Street, London SW1H OET, acting as part of the Crown;

and

Aether Limited (the “Contractor”’) whose registered office is at Oxford Centre for
Innovation, Oxford, OX1 1BY

INTRODUCTION

(A)

(B)

On 25t October 2022 the Authority issued an invitation to tender for the provision of
‘Defining Digital Requirement for Inventory System Upgrade - including the specification
a copy of which is set out in Schedule 1 (the “Specification”).

In response the Contractor submitted a proposal dated 15" November and entitled
‘Defining the digital requirements for a UK Inventory System Upgrade’ explaining how it
would provide the Services, a copy of which is set out in Schedule 2 (the “Proposal”).

The parties agree as follows:-

1.

3.1

3.2

SUPPLY OF SERVICES AND PRICE

In consideration of payment by the Authority to the Contractor of the sum £78,500
(exclusive of Value Added Tax) (the “Contract Price”) and in accordance with (a) the
Specification; (b) the Contractor’s Proposal; and (c) the Authority’s Standard Terms and
Conditions of Contract for Services (the “Standard Terms”) (a copy of which is attached
at Schedule 3); the Contractor shall provide the Services described in the Specification
and the Contractor’s Proposal to the Authority.

COMMENCEMENT AND CONTINUATION

This Contract shall commence on 12t December 2022 and subject to any provisions for
earlier termination contained in the Standard Terms shall continue for a period of 3
months, ending on 121" March 2023.

TERMS AND CONDITIONS

The Standard Terms shall form part of this Contract.

The Contractor’s terms and conditions of business shall not apply to this Contract.



3.3

4.1

5.1

5.2

5.3

5.4

6.1

7.1

This Contract is formed of these clauses and the Schedules hereto. Any other
attachments are provided for information purposes only and are not intended to be
legally binding. In the event of any conflict or inconsistency, the documents prevail in
the following order:

a) these clauses;

b) the Standard Terms (as set out in Schedule 3);

c) the Specification (as set out in Schedule 1) and Contract Price (as set out in
Schedule 4); and

d) finally, the Contractor’s Proposal (as set out in Schedule 2)

CONTRACTOR’S OBLIGATIONS

Where the Contractor is supplying goods to the Authority these shall be delivered to the
Authority in full compliance with the Specification and shall be of satisfactory quality and
fit for purpose. Where the Contractor is performing Services for the Authority it shall do
so in accordance with the Specification and exercise reasonable skill and care.

MANAGEMENT AND COMMUNICATIONS
The Contractor shall perform the Services under the direction of the Authority.

Any direction by the Authority may be given by |l (the “Contract Manager”)
who is an officer in the Authority’s Science, Innovation, Climate and Energy directorate
or such other person as is notified by the Authority to the Contractor in writing. All
gueries (including any notice or communication required to be provided under this
Contract) to the Authority from Contractor shall initially be addressed to the Contract
Manager

The Contractor appoints [ (© bc the Contractor’s first point

of contact for this Contract. All queries (including any notice or communication required
to be provided under this Contract) to the Contractor from the Authority’s Contract
Manager shall initially be addressed to the Contractor’s first point of contact.

The Contractor’s first point of contact and the Contract Manager shall meet as often as
either the Contractor or the Authority may require to review the Contractor’s
performance of the Contract.

INVOICES AND PAYMENT

Subject to the Contractor providing the Services to the Authority in accordance with this
Contract and submitting invoice/s to the Contract Manager in the manner reasonably
required by the Contract Manager payment will be made by the Authority to the
Contractor in accordance with condition 17 of the Standard Terms.

TRANSPARENCY

The Authority will publish the Contract and the Schedules hereto on a designated
government internet site, using the redacted version of the contract attached. (That
version is for illustrative purposes only, and does not form part of the Contract). The
Authority has made the decision on the specific redactions to be made in light of the



exemptions under the Freedom of Information Act 2000 (FOIA) and Condition 40 of the
Standard Terms.

However, subject to those redactions, the rest of the Contract and
Schedules will be published in full, in accordance with the
government’s policy on the publication of contracts, which forms

part of the government’s transparency agenda, and the Contract

is therefore entered into on the basis of such publication taking place.

The Authority emphasises that its decision to redact information
on this occasion does not preclude it publishing such information
in the future in the context of other contracts. Neither does it
preclude the disclosure of such information in the circumstances
of a request for disclosure under FOIA or the Environmental
Information Regulations 2004 (EIR) or where such disclosure is
required by virtue of any other legal requirement. In such cases,
the Authority would need to consider disclosure in the context of
the particular circumstances of the request or requirement
concerned.

Signed by the parties’ duly authorised representatives:-

For the Secretary of State for Business, Energy & Industrial Strategy

Job Title:

For the Contractor

signaure: [

D1 (<




The following Schedules form part of this Contract:

Schedule 1 The Authority’s Specification

Schedule 2 The Contractor’s Proposal

Schedule 3 The Authority’s Standard Terms & Conditions of Contract for Supplies/Services
Schedule 4 Contract Price

Schedule 5 Annex 1 - Processing, Personal Data and Data Subjects schedule

Schedule 1 — Authority’s Specification

Section 2

Specification of Requirements

Invitation to tender for: Digital Requirement for UK Inventory System Upgrade
Tender reference number: Prj 1035

NaaAdlina fAr +tandar racnAancac: 17:-NN 1E NlAaviamhar

Contents

CoNour®ONE

2 FTod (o [ (o 11 [o ISR 10
REQUITEIMEINTS ...ttt 10
OULPULS REQUITET. ... 11
Working Arrangements and INterdependencCi€s ...........ceeiiieeiiiiiiiiiiiin e 12
D 2= = B 0] (=03 1T 12
SKills @anNd EXPEIIENCE. ......cooiiiiiiiiiiii e 13
CONSOIIUM BIOS ...cceeiiieeee e 13
Budget and PayMENTt...........ooiiiiiiii e 13
ASSESSMENT OF LENUEIS ... e e e e e e e e e erae e e e eaes 14






Background

The UK National Atmospheric Emissions Inventory (NAEI) System is now over 20 years old. This means
the system used to calculate UK Greenhouse Gas, and Air Quality, pollutant emissions —which
underpin our domestic and international emissions reductions targets — rely in many places on legacy
software systems which no longer reflect state-of-the-art tools for processing large datasets. This
drives risk (since these software platforms could fail, or be subject to malicious attack) and inefficiency
(the inventory grows each year, and the systems used are not optimised to produce emissions
estimates with the lowest level of manual effort, which means costs increase year on year).

We will undertake a programme of work to upgrade the inventory digital system. The existing system is
a combination of MS Excel, MS Access and SQL as data storage software, and Excel, R scripts and other
software to carry out calculations. An outline map of the system can be provided to bidders on request
to BEIS.

The first step is to clearly establish the operational & user requirements of for a new system, and
translate these requirements into a digital specification, which would be significantly more streamlined
than the current system. This project will undertake the work to establish requirements and specify
them in a digital requirement.

Requirements

A significant body of work on operational & user requirements has already been undertaken internally.
The supplier will therefore

- Review the existing documentation, developed by BEIS, and identify any gaps, flagging
these to BEIS

- Create, based on these documents and any additional information provided by BEIS
and the UK Inventory Agency (Ricardo Energy & Environment), a high-level system
architecture that meets the user requirement. Identify tools, languages, and/or existing
platforms that may be suitable to deliver against the requirement

- Based on this, develop a Request for Proposals (RFP) document, which a credible and
experienced Digital Solutions provider could bid against

Our requirement is for all digital solutions to be delivered through open-source software to ensure
maximum transparency within the NAEI, and ensure portability of the system.

If BEIS chose to move forward with the implementation of a new system, it is likely that BEIS will seek
to procure digital consultancy support to support us with Project Management of the implementation
phase. This work will seek to ensure that all digital products are being delivered to specification and
guality. Procurement of this digital support will be run separately from the project described here.

Outputs Required

- High Level System Map
o Based on the input data types used in the inventory, the methods which need to
be applied to pre-process this data to generate standardised activity data and
emissions factors, and the methods used to generate emissions estimates from
activity data and emissions factors, map how a state-of-the-art inventory system



would be constructed from input to output. Capture key data storage points and
identify how these could be structured to enable analysis and quality assurance
of interim data collection stages within inventory complication. Identify tools,
languages, and/or existing platforms that may be suitable to deliver against the
requirement, and demonstrate where in the system map these tools would be
applied
- RFP
o Produce relevant technical specification for the solution, and supporting content

(such as architecture briefing documents). At a minimum the RFP will set out:

* Project timeline

* Project overview including the “what” and “why” of the proposal

= Goals and success criteria

¢ Including detailed process for building existing inventory categories
within system architecture.

e The GHGI is built around 5 sectors each sub-divided into
categories, this work will cover Energy, Industrial Processes &
Product Use (IPPU), Waste, and overarching inventory system and
other related products such as Conversion Factors.

e LULUCF and Agriculture sectors delivered under other contracts
are currently out of scope but consideration should be given to how
they will interact with the new system.

= Current state of the inventory system and desired outcomes

= Users and their requirements
= Project scope
= Technical requirements
e Technologies to be used for database elements, analytical
elements, and outputs
e Security requirements
e Accessibility and transparency requirements
e Infrastructure requirements
e Quality assurance and quality control
e Model assurance — in accordance with BEIS Quality Assurance
process for models?!
e Documentation including high level and low level design
= Budget
= Evaluation criteria

Working Arrangements and interdependencies

A BEIS Contract Manager, Ross Black (ross.black@beis.gov.uk) will be the lead contact on the project.
He will be supported by the Project Owner, James Davey (james.davey@beis.gov.uk). A lead official in
Defra will be provided, to deal with any system requirements specific to air quality elements of the
inventory. Data access will be facilitated by BEIS, as all data is stored internally. Although, Ricardo
Energy & Environment, the current UK Inventory Agency, will be available to answer specific questions
about the current inventory system, and the international requirements for inventory systems in
general.

! https://assets.publishing.service.gov.uk/government/uploads/system/uploads/
attachment data/file/737293/BEIS QA Guidance for Models.pdf




Data Protection

The Contractor will be compliant with the Data Protection Legislation, as defined in the terms and
conditions applying to this Invitation to Tender. A guide to The General Data Protection Regulation
published by the Information Commissioner’s Office can be found here.

Skills and experience

BEIS would like you to demonstrate that you have the experience and capabilities to undertake
the project. Your tender response should include a summary of each proposed team members
experience and capabilities.

Contractors should propose named members of the project team, and include the tasks and
responsibilities of each team member. This should be clearly linked to the work programme,
indicating the grade/ seniority of staff and number of days allocated to specific tasks.

Contractors should identify the individual(s) who will be responsible for managing the project.

Given the complex nature of this project, which goes beyond standard digital systems, we would
expect to see expertise in climate & energy analysis within the project team. Experience in delivering
inventory products or estimating UK GHG emissions would be advantageous but not necessary.

Consortium Bids

In the case of a consortium tender, only one submission covering all of the partners is required
but consortia are advised to make clear the proposed role that each partner will play in
performing the contract as per the requirements of the technical specification. We expect the
bidder to indicate who in the consortium will be the lead contact for this project, and the
organisation and governance associated with the consortia.

Budget and payment
The budget for this project is up to £80,000 excluding VAT.

Contractors should provide a full and detailed breakdown of costs (including options where
appropriate). This should include staff (and day rate) allocated to specific tasks.

Cost will be a criterion against which bids which will be assessed.

Payments will be linked to delivery of key milestones. The indicative milestones and phasing of
payments is as follows. Please advise in your tender response how this breakdown reflects
your usual payment processes:

- The satisfactory completion of a System map, approved by BEIS: 50% of cost
- The satisfactory complementation of an RFP, approved by BEIS, 50% of cost

In submitting full tenders, contractors confirm in writing that the price offered will be held for a
minimum of 60 calendar days from the date of submission. Any payment conditions applicable to the
prime contractor must also be replicated with sub-contractors.



The Department aims to pay all correctly submitted invoices as soon as possible with a target of 10
days from the date of receipt and within 30 days at the latest in line with standard terms and
conditions of contract.

Assessment of Tenders

Contractors are invited to submit full tenders of no more than 20 pages, excluding declarations.
Tenders will be evaluated by at least three BEIS staff.

BEIS will select the bidder that scores highest against the criteria and weighting listed below:

EVALUATION CRITERIA AND SCORING METHODOLOGY

Criterion | Description Weighting
01 Understanding the requirement 20%
02 Project plan, project management and risk | 40%
management
03 Project Team skills and experience 20%
04 Cost 20%
100%




Criteria 01 — Understanding the requirement

Please provide your understanding of the current UK GHG Inventory System, and how & why the
Authority requires assistance in designing an improved system. In doing this, you may wish to refer to
the UK National Inventory Report, and wider supporting documentation about the UK GHG Inventory
system, which is available at http://naei.beis.gov.uk

Criteria 02 — Project plan, project management and risk management

Please provide a detailed project plan which sets out the steps you will take to meet the requirements
set out in this ITT, dependencies and how these will be managed. Detail how resources will be
allocated to different areas of work. Provide a full risk register with estimates of risk likelihood and
impact, and clear mitigation actions for significant risks.

Criteria 03 — Project team skills and experience

Please provide detail on how your organisation has expertise and capability to undertake necessary
deliverables. Please also provide detail on the experience of those named individuals who would be
managing the delivery of this requirement. Please include the tasks and responsibilities of each team
member, indicating the grade/seniority of staff and number of days allocated to specific tasks.

Given the complex nature of this project, which goes beyond standard digital systems, we would
expect to see expertise in climate & energy analysis within the project team. Experience in delivering
inventory products or estimating UK GHG emissions would be advantageous but not necessary.

CVs are not required to be submitted, but short profiles of individual’s experience may be provided and
included in this page limit.

Criteria 04 — Cost

Price will be marked using proportionate pricing. Please see the example below.

If 20% = 20 marks

Supplier Price Marks

1 (lowest bid) | £50,000 | 20

2 £60,000 | 50/60 * 20 = 16.7
3 £75,000 | 50/75 * 20 = 13.3

Suppliers must fill out Annex A.

Scoring Method

Tenders will be scored against each of the criteria above, according to the extent to which they meet
the requirements of the tender. The meaning of each score is outlined in the table below.

The total score will be calculated by applying the weighting set against each criterion, outlined above;
the maximum number of marks possible will be 100. Should any contractor score 1 in any of the
criteria, they will be excluded from the tender competition.



Score

Description

Not Satisfactory: Proposal contains significant shortcomings and
does not meet the required standard

2 Partially Satisfactory: Proposal partially meets the required
standard, with one or more moderate weaknesses or gaps

3 Satisfactory: Proposal mostly meets the required standard, with one
or more minor weaknesses or gaps.

4 Good: Proposal meets the required standard, with moderate levels
of assurance

5 Excellent: Proposal fully meets the required standard with high

levels of assurance
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Schedule 2 — Contractor’s Proposal

Defining the digital requirements for a UK inventory system upgrade
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1 Project appreciation

1.1 Project Context
History of the NAEl’s IT platform and systems

The first emission estimates for the UK were compiled in 1972 by Mary-Louise Weatherly. She used a pocket
calculator and a fountain pen to write her data on 1 metre by 1 metre sheets of squared paper. Since then, across its
50-year lifetime, many of the developments to the underlying platforms and data handling system of the NAEI have
been world leading.

In the late 1990’s and into the early 2000’s, under the stewardship of ||| | NN (hoth now at

Aether), the NAEI programme transformed from ~half a dozen people working with basic spreadsheets into a team
of more than 20 people working on a sophisticated data handling platform. |l (aso now at Aether) also
played a key role in the design and implementation of IT systems and QA/QC processes. Examples of developments
and innovation delivered across this time period include:

° An emissions inventory database: The first NAEI emissions inventory database was designed and
implemented. The current NAEI data handling structures are still very much the same (although the
database is now MySQL rather than access).

° QA/QC programme: A more rigorous over-arching system was established. As the team undertaking the
work drove the developments, it was possible to ensure that improvements included simple practical steps as
well as high level structural changes (e.g. using standardised colour schemes in all spreadsheets to significantly
improved transparency).

° Emission maps: The first emission inventory maps were prepared. The data handling/structures used in
the current emission mapping processes are much the same.
° The first NAEI website: The NAEI website was designed and implemented, and datasets were included

that had specifically been designed for public dissemination.

1.2 Identifying improvements, and the realisation of benefits

The need for a review and updating the current platform and systems

Since this period there have, of course, been many developments to the IT platform and data handling systems.
However, the data handling structure and many of the detailed processes are very much the same, and whilst recent
years have seen a large investment in QA/QC processes, there has not been significant investment in the underlying
IT platform for a long time.

As a result, some parts of the NAEI platform relies on legacy software systems and are not comprehensively utilising
state-of-the-art tools for data handling/processing and reporting. The consequences are that:

There is an increased risk that software platforms could fail, or be subject to malicious attack.

° Opportunities for increased efficiencies are not being realised — both because established data
handling processes may not now be optimised to current needs, and also because state-of-the-art tools may
offer added functionality and automation that could be relevant in reducing costs and reducing the potential for
errors.

It is therefore sensible and timely to:

1. Review the operational and user requirements: A significant amount of work as already been undertaken
by BEIS on this, so their material will need to be reviewed. Defra and many other key stakeholders will also
need to be consulted, but in addition it will be important to obtain the views of the members of the NAEI
team on potential improvements as they are also users. In undertaking this review of requirements, it will



be of fundamental importance to not only consider current user requirements, but also, to the extent
possible, future needs and requirements.
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2. Consider in detail whether the current NAEI system is meeting the identified user requirements

|II

effectively enough: In addition to “user pull” it is sensible to also include “technology push”. Users are unlikely to
be aware of all of the potential benefits that improved IT systems could provide. So it is important to bring
knowledge of what improvements are possible, to complement the views of users. This task will need to reach clear
conclusions about improvements in a prioritised way. For example, a distinction could be made between where
improvements should be implemented, and also where improvements could be implemented to clearly establish the
aims of improvement work.

3. Design a clear programme of improvement work: Having identified the aims, it is necessary to then
clearly map out the work required to achieve this. This requires the creation of a high-level system architecture that
meets the user requirements, and the tools, languages, and/or existing platforms that may be suitable to deliver
against the requirements. The programme of work that is scoped out to achieve the required improvements will
need to be drafted using terms and language that is understandable for IT experts, and that can easily be
incorporated into an ITT as a programme of work.

It is worth noting that this review may identify and bring about improvements that are not directly associated
with the NAEI system itself. For example, it may be possible to remove or simplify parts of the data processing
and checking if data providers supplied their data in a given format. Options like this may prove to be particularly
cost effective.

The current IT system’s shortcomings and risks

Across the last 10-15 years there have periodically been discussions about whether the NAEI's underlying data
handling and processing platform is delivering to a high standard. An observation that has been made by IT
specialists is that if the NAEI system was designed and built today, then it would look very different to the
current system.

The recent work undertaken in the DUKEMS project, funded by the Meteorological Office and led by UK CEH,
showed that it is possible to centralise emissions inventory data processing into a single database, which can be
set up with customised data processing interfaces for different users. The knowledge gained in this project is very
helpful in steering the development of the NAEI system.

We have some initial observations about the current system, but would obviously need to review the views of users,
and draw on the IT expertise in our project team:

° Security and support: All elements of the system need to be suitably robust in terms of security and
reliability. This may need some tools within the system to be updated to modern equivalents that are
provided by well-established software companies.

° Data handling and processing framework: At its most basic level the NAE! is a data handling and
processing task (albeit one that requires support from a significant amount of expert knowledge). The basic
concept of bespoke data handling in spreadsheets feeding into a centralised database, with tailored outputs is
likely to still be the most sensible approach as a high-level concept. However, the data handling prior to
incorporation into the database has become increasingly involved, now requiring databases for example. This
reflects the increased detail and diversity of input data. It may be sensible to rationalise the current set up and
e.g. move some functionality into the central database. This is also likely to be the case for outputs from the
database. The process for generating the LA dataset currently uses eight separate MS Access databases and a
MySQL database, as well as several Excel spreadsheets and @Risk software.

° Emission scenarios: The current system has been designed to compile a national emissions inventory
for reporting to national and international commitments. It is not a system that we well suited to holding data on
emission scenarios. Emission scenarios typically require a “tool” that can hold data in a very flexible way, and this
is often challenging. There is an ever-increasing focus on emission projections and the need to assess scenarios.



So, it is sensible to review the user needs from the current NAEI system, and design functionality accordingly.
This could have important implications for the underlying data structures of the system.
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° MS Excel: Excel files have always been a fundamental part of the NAEL. It is desirable to reduce the
amount of manual data handling in the system for many reasons, and there have in the past been calls to
centralise all data handling into databases. But it seems likely that Excel will continue to have a role in the system
because they offer great flexibility and transparency for data handling.

° MS Access: The first NAEI database was built on an Access platform because it was the leading
software choice. However, there are now many options for database platforms, some of which are better suited
to the increased need for integration with the internet. So, it is sensible to review whether improvements are
appropriate for all databases in the current system, and whether it is possible to streamline the current number
of databases.

° Software: There are examples of functions that are being undertaken by software which could be
rationalised. For example, the uncertainty analysis is undertaken as a “stand-alone” function in @Risk software,
and it would be sensible to ensure that this is far better integrated into the core data handling processes.

° Web portals: Data providers are now increasingly used to providing information through web
portals, rather than emailing data files. So, it is sensible to consider whether it is possible to improve the
system’s connectivity with the internet (without compromising security) and at the same time, streamlining
some of the data processing that is needed prior to inclusion in a centralised database.

Potential benefits to be realised

Undertaking a review of the NAEI system, and delivering prioritised improvements will bring about a number of
benefits to BEIS and other stakeholders:

° Cost savings: Improving the efficiency of the system through automation and potentially
added functionality will lead to less man time being needed to deliver the same outputs.

° Improved data quality: Increasing the automation o the system will not only improve efficiencies,
but also creates fewer opportunity for manual errors to be made. This should result in improved data quality.

° Improved functionality: State-of-the-art software tools offer significantly more functionality than the

current NAEI system. Our recent work on the DUKEMS project showed that emissions inventories built on
modern database platforms can include very powerful data processing interfaces and allow customised user
interfaces. For example, data access and calculation routines can be customised user by user.

1.3 Why Aether is the best team to undertake this work

We have expert knowledge of the NAEI system: Aether personnel designed and built the original NAEI system,
and the basic components of this system are still in place. We also work on the current NAEI programme?, and
whilst we are not involved in the development of the underlying data handling processes, as users we have a
particularly detailed insight into the current strength and weaknesses of several parts of the overall NAEI system.
This means that we can bring substantial added value in our understanding of challenges and identifying solutions.

We are inventory compilers ourselves: Our project team includes some of the most well-respected emissions
inventory compilers in Europe. This, and our experience of working on the NAEI programme, means that we are
particularly well placed to understand the needs of the system and potential improvements from the perspective of
those which use it every day. This means that we can bring added value in the form of real-world experience and an
understanding of practicalities, rather than purely a “theoretical” approach to identifying priority improvements.

We bring specialist IT expertise: Our project team includes Oxford Computer Consultants, who have a detailed
understanding of the solutions that state-of-the-art IT systems and platforms offer. This will be key in bringing
suggested improvements which the current stakeholder groups will not be aware of.

1 We are subcontractors to Ricardo for the current NAEI programme. However, as we are not involved in the development of the underlying system, we do
not consider ourselves to have any conflict of interest. We have therefore submitted our Declaration 3 as having no conflict of interest.

stricted Commercial 5
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We were heavily involved in DUKEMS: The recent work undertaken in the Meteorological Office’s DUKEMS project
showed that it is possible to centralise emissions inventory data processing into a single database, which can be set
up with customised data processing interfaces for different users. We led on the QA/QC framework for the whole
inventory system and provided technical support to the IT experts who were responsible for the build. The
knowledge gained in this project is very helpful in steering the development of the NAEI system.

We know other national inventory systems: Our work on emission inventories around the world (including reviews
of both GHG and AQ inventories) means that we are able to identify innovation and use of cutting-edge technologies
in other national emissions inventory systems. For example, both France and Germany use innovative internet
enabled systems for their data processing and reporting.

OCC conducts discovery phases of different types and scales in all the custom software development and standalone
discovery projects that we undertake. Typically, we review existing software - be it legacy systems for large clients
such as National Grid, or small research models for universities —and understand the customers’ complex
requirements, before transforming their existing technology into a secure, scalable, maintainable, and intuitive
commercial software application. Undertaking many different projects gives OCC’s software engineers a wide range
of technical and domain knowledge, which can only be gained from overcoming the complex technical challenges of
our client systems, involving a range of technologies, languages, data types, development environments, and client
approaches.

2 Project management

Aether’s company ethos and business systems are designed to ensure high quality delivery. Aether encourages
honesty, openness and continuous improvement in our work. We focus in particular on good communications, data
accuracy and methodology transparency. We also provide a flexible approach should projects demand this. We are
certified to 1SO9001:2015 for Quality Management. Aether’s project management system is backed by strong
internal governance and ensures rigorous monitoring of quality on projects. Team members take personal
responsibility for their own tasks and the project manager retains a clear view of where each person’s output fits
within the whole.

We are very experienced at leading multidisciplinary teams working across a number of organisations. We are also
very familiar with the complexities of data intensive projects, working with specialist data providers and
communicating complex information for less technical audiences. We place a high value on the development of a
cooperative team approach, integrating the activities of each partner by using effective collaborative working tools.

2.1 Project management approach

I || be responsible for the day-to-day running of the project, co-ordination of the

team, communications with BEIS, attending all face-to-face meetings, and ensuring delivery of outputs according to
the project plan. i} is an experienced project manager with a proven track record of managing and directing
multidisciplinary projects and teams. He will work with our Project Director, ||| | |  JJEEEE ho will provide a
senior contact point for BEIS as necessary, be the Quality Assurance Lead on the project, and act as a ‘critical friend’
to the technical team, based on his detailed experience of the national inventory, its existing systems, and
experience of systems elsewhere internationally. The full list of team members and their roles are detailed in
Section 5 of this proposal.

211 Project inception

As soon as possible after the signature of contract, an inception meeting will be arranged with the project team and
BEIS to outline our approach and to discuss project governance, communication strategies, and key risks to manage.
The purpose of the meeting will be to clarify any questions regarding the scope of work and will ensure collective
clarity on the objectives and tasks within the work programme. This inception meeting will be hosted virtually.



The outcomes of this meeting will be documented in an inception report containing:

Detailed methodology and work plan for the project;

Stakeholder engagement plan, in particular for defining the requirements of the digital system;
Risks and mitigation management plan;

Timeline and expected format of draft and final deliverables.

Deliverable 1: Inception report within 2 weeks of contract signature outlining detailed methodology and work plan,
stakeholder engagement plan, updated risk mitigation assessment, and timeline and expected format of draft and
final deliverables; w/c 19" December 2022

2.1.2 Day-to-day communications

To keep BEIS informed of progress on the project and to discuss emerging risks and actions to mitigate risks,
fortnightly catchups with Aether and will be arranged and hosted virtually. The Project Manager will attend all
meetings, and additional members of the project team will be invited to present progress as appropriate.

Our project management systems and people ensure delivery to schedule through clear specification of tasks for
individuals, good team communications and backstopping of key staff. For successful delivery we will require timely
input and decisions from BEIS and other stakeholders. We will provide clear and timely requests for input and
utilise regular telephone conversations between our project manager and the BEIS project lead.

3 Project plan

Please provide a detailed project plan which sets out the steps you will take to meet the requirements set out in
this ITT, dependencies and how these will be managed. Detail how resources will be allocated to different areas of
work. Provide a full risk register with estimates of risk likelihood and impact, and clear mitigation actions for
significant risks

The team understands that the aims of the project, as identified in the invitation to tender are:

Review BEIS’ documentation of the existing NAEI system architecture, identifying any gaps and flagging
these to BEIS

Design an improved high-level system architecture that meets user requirements, identifying tools,
languages and/or existing platforms that may be suitable for the delivery of this architecture

Develop a Request for Proposal (RFP) document which a credible and experienced Digital Solutions provide
can bid against

The design of an inventory system should not be considered on its own. Instead, it needs to be considered in the
context of the wider institutional arrangements for an inventory, ensuring it satisfies the requirements of:

° Stakeholder engagement: is the system satisfying the needs of all stakeholders, whilst
providing sufficient information to wider audiences?

° Expertise: is the system able to be operated confidently by a dynamic, multi-organisation team of
experts to effectively utilise their skills and capacity to create inventory estimates and outputs?

° Data flows: is the system effectively for the establishment and maintenance of data collection
and management systems, with clear data storage and archiving?

° Internal systems and tools: Designing, implementing and maintaining effective software tools,
templates, workplans and co-ordination processes to support a sustainable MRV system.

° Governance: Does the system satisfy the requirements of overarching legal and institutional

governance to the inventory, including meeting reporting requirements and enabling the production
of timely and continually improving outputs?



The illustration below shows how the systems and tools used in the NAEI play a role in the wider institutional
arrangements for the inventory system. To ensure any future system remains of high quality and is valued, system
designs need to account for each of these elements



Figure 1 Institutional arrangements, illustrating how effective systems and tools need to interact with stakeholders,
governance, sectoral expertise, and data flows
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Our proposed project plan will enable the comprehensive review of existing system architecture and highlight any
potential shortcomings, and suggest alternative systems that would improve data flows, utilise more modern tools
and languages, and fully meet the requirements of primary users of the inventory.

3.1 Task 1: Review of existing data flows, operations and user interactions

3.1.1 Review of BEIS diagrams of data flows and operations

We will begin the project by reviewing the existing systems of data flows, operations, and user interactions in the
NAEI system. As a current member of the NAEI consortium, Aether is familiar with current data flows and the
interaction between models. Using BEIS’ inventory diagrams as a starting point, we will liaise with the NAEI team at
Ricardo Energy & Environment to analyse the existing diagrams as provided by BEIS. This review will encompass:

e Completeness — we will assess whether the diagram is complete. In recent years there have been
advancements and shifts in the way data is handled in many of the NAEI models and it is not unlikely that
there will be some additional data flows and/or models that are missing. This includes whether the data
flows illustrate how all of the existing NAEI outputs are compiled. The current diagram, for example,
does not clearly define how the Devolved Administration outputs are derived.

e Accuracy — whether the data flows are valid and whether they are likely to change in the near future due to
other improvements in the inventory system.

e Transparency — we will assess whether the diagrams offer sufficient detail to BEIS and the primary users of
the inventory. This discussion will involve BEIS stakeholders to understand what additional information is
required to satisfy internal demands for transparency in policy development

An output of this exercise will be to provide an updated version of the diagrams provided by BEIS aligned with the
models and systems to be used in the compilation and publication of NAEI statistics in 2023. We will present any
gaps and/or changes to the diagram with BEIS.



At the same time, we will discuss the requirements of any future system with the inventory compilers, ensuring that
in the process of designing an alternative architecture, the capability of sectoral experts to confidently compile,
QA/QC, and report emissions statistics is not compromised. Ensuring, for example, that experts have the capability
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to thoroughly QA/QC inventory data to understand trends, reasons for recalculations, and to accurately integrate
improvements, whether methodological or data quality, is paramount to any new system. In our updated diagram
we will highlight key features that must remain in any alternative architecture to allow the sectoral experts and
QA/QC managers to maintain quality.

Deliverable 2: High-level system map based on the input data types used in the inventory, the methods which need
to be applied to pre-process this data to generate standardised activity data and emissions factors, and the methods
used to generate emissions estimates from activity data and emissions factors; w/c 6™ January 2023

3.1.2 International comparison

Aether is internationally recognised as leaders in national inventory system development and reporting. Key
members of the project team are regularly involved in UNFCCC reviews of inventories and have developed contacts
in inventory teams internationally. To understand the best practices developed in other well-regarded international
inventories, we will seek to engage and interview relevant stakeholders in up to five inventory teams elsewhere. The
aim of these interviews will be to broaden our view of what alternative systems have been utilised, gauging the
advantages and disadvantages of each. These best practices can then inform the design of alternative system
architecture as a part of Task 3. The results of these interviews will be presented to BEIS in the form of a short
report, outlining key features of system design, the potential applicability to the UK system, and major identified
advantages and/or disadvantages of each.

Deliverable 3: Short report outlining the findings from international inventory interviews, highlighting key
features of system designs, differences with the current UK system, potential applicability to the NAEI, and major
identified advantages and/or disadvantages of each; w/c 16" January 2023

3.2 Task 2: Stakeholder engagement, user mapping, and requirements of upgraded system

3.2.1 Stakeholder mapping

Any alternative system architecture must fully for the requirements of stakeholders across the user spectrum,
including data providers, inventory compilers, and policy makers. To effectively engage with stakeholders, we will
develop a stakeholder map, building on existing mapping exercise undertaken by BEIS, which identifies key
stakeholders in the inventory. This mapping will include:

° Key data providers such as BEIS’ DUKES, industrial reporting teams (EA, SEPA, NRW, NIEA), and
other major data sources
° Inventory compilers and sectoral experts including those in current NAEI consortium and those

contracted externally (i.e. Rothamsted Research and UKCEH for agriculture and LULUCF emissions
respectively)
Policy makers at BEIS, Defra, and other ministries as appropriate
° Users of additional outputs such as companies that utilise the GHG Conversion Factors publications
for their own GHG emissions accounting or BEIS’ Energy and Emissions Projections (EEP) team

3.2.2 Stakeholder engagement and defining user requirements

Following the definition of an updated stakeholder map, we will create a stakeholder engagement plan where we
detail our approach to stakeholder consultation and collaboration throughout the project. Importantly, when
engaging with stakeholders we will also draw on the expert IT knowledge of the project team to present information
on functionality that is available from state-of-the-art IT tools which uses may not be familiar with. Whilst this plan
will be finalised in discussion with BEIS during the project, we envisage we will use a number of approaches to
effectively engage a set of core, key stakeholders and the wider stakeholder community.



During this phase of the discovery, we will interview users, stakeholders, or domain experts to fully understand
requirements of these groups. This also helps build context and identify the business drivers and goals behind the
project. Workshops are another common discovery-based activity that we deploy. During these sessions, we

sometimes deploy the ‘jobs-to-be-done’ framework, which is useful for identifying desired outcomes that users really
want and helps bypass any preconceptions and biases. Other tools include user personas, user journey mapping, and
user story mapping. User story mapping can link high level user needs with low level actions within the software,
resulting in more detailed technical deliverables. Prioritisation is a simple yet powerful tool that enables stakeholders
to align the requirements with different versions of the solution, demonstrating how much value can be obtained
given a certain budget. We typically use the MoSCoW method for prioritisation.

Following the stakeholder engagement activities, we will produce a summary report of findings for BEIS, outlining
the requirements of any alternative inventory system across all levels as well as minutes from any
interview or workshop hosted.

The aims of the stakeholder engagement and technical discovery phase are to fully clarify the technical
requirements of the inventory system including:

Data storage and database analytical requirements

Security and data protection requirements in particular with the handling of commercially sensitive
data provided by suppliers, looking at cybersecurity, hosting platforms, and authentication

Accessibility and transparency

Infrastructure and connectivity requirements across multiple organisations

QA/QC

Model assurance and ensuring that models continue to satisfy BEIS Quality Assurance
processes for models
° Documentation of system design at a holistic overview and detailed technical level

Deliverable 4: Summary report of findings for BEIS, outlining requirements of any alternative inventory system;
w/c 16 January 2023

3.3 Task 3: Design architecture of upgraded system that meets needs of all users

3.3.1 Technical discovery phase and Initial system architecture design

Oxford Computer Consultants and Aether will then work together to design a draft state-of-the-art digital system
architecture that satisfies the requirements of user as identified in Task 2. This includes identifying tools, languages
and platforms that can be used to meet the requirements. If appropriate, designs will incorporate different levels of
complexity and price points, giving BEIS a broad understanding of the likely cost associated with the development
of a digital system.

Here we begin with review of any source code, third-party libraries, and their licences (including open
source), frameworks, current system architecture and data structure, before mapping the current system.
We will also gather information more generally on the non-functional, or operational requirements. This will
include, but is not limited to:

Platform

Technology

Concurrent usage

Performance

Automation level

Reliance on third party software

Security and Data Protection — Cybersecurity
Security and Data Protection — Hosting Platform
Security and Data Protection — Authentication
Browser compatibility



Accessibility
Standards and conventions (Ul / data / security)
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We will perform a gap analysis between the state of the existing system and the user needs, business
needs, and non-functional requirements. The gap analysis will support the creation of the system design
and scope of the new system.

We generate standard documentation through our technical discovery process, including artefacts such as
user story maps and affinity maps (for categorising research). We also produce system architecture and
data flow diagrams. Our documentation also includes technical requirements write-up. The information
covered may include:

Frameworks

Third party libraries

System architecture

Deployment environments
Deployment process

Entity model

Data flow diagram

Entity lifetimes

Entity state changes

Component architecture diagram
Required services (self-contained code allowing access to infrastructure function)

3.3.2 Final engagement with stakeholders

Once a draft (or set of) designs have been produced, we will return to engage with the priority stakeholders across
the spectrum (i.e., data providers, inventory compilers, and policy makers) to verify that alternative designs meet all
of their requirements to a satisfactory level, where adjustments should be made, and which option of design is most
preferably if several are proposed. This may require us to include information about new tools and IT solutions which
current stakeholders are not familiar with. Information from this engagement will then be used to create an iterate
to a preferred solution

3.3.3 Final system architecture design

Once finalised, a final design of the system architecture will be presented to BEIS, mapping how the NAEI system
can be transformed into a state-of-the-art system. This will include:

° Capturing key data collection and storage points and how collected data can be quality assured
at various stages across inventory compilation

° Alternative and streamlining data flows for inventory compilation where applicable to allow for
improved efficiency of compilation without hindering inventory quality

° Alternative and streamlining of pathways from inventory database to outputs required for international

reporting obligations, national reports and publications, and other downstream publications

Our documentation also includes technical requirements write-up. The information covered may include:

Frameworks

Third party libraries
System architecture
Deployment environments
Deployment process

Entity model

Data flow diagram

Entity lifetimes

Entity state changes



Component architecture diagram
Required services (self-contained code allowing access to infrastructure function)
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Deliverable 5: System map of an alternative state-of-the-art NAEI design that captures key data collection and
storage points, alternative and streamlining of inventory data flows and output generation. Deliverable linked to
invoicing milestone 1; w/c 13" February 2023

3.4 Task 4: Draft RFP to tender for digital solution/upgrade

3.4.1 Assessment of changes required and delineation of tasks

To draft a request for proposals (RFP) document that encourages responses from reputable and experience digital
solutions companies, it is important to identify a potential work plan for integrating any system upgrade. We will
assess the changes that need to take place to fully integrate the state-of-the-art design derived in Task 3 and
estimate the timescales and costs for delivery of each element. This will form the basis of an RFP, and key future
project milestones will be discussed with BEIS as these will have a primary impact on the timelines and invoicing
schedules of the eventual project.

3.4.2 Drafting of RFP

Oxford Computer Consultants work in this technical domain, and are therefore very familiar with the specifications
and language that is required for specifying IT development work. Aether and Oxford Computer Consultants will
then work together to draft a RFP document, structured in a format as required by the BEIS procurement team, and
will include:

° Technical overview of the project including offering information on the current system design,
brief results of the state-of-the-art research design, and the reasons why an upgrade is needed

° Project plan and timeline for delivery as informed by the assessment of changes required and
the delineation of the project into individuals tasks and activities

° Criteria for success of a project including listing the main requirements of the inventory system for

data providers, for inventory compilers on energy, IPPU, and waste sectors, and users of the inventory, and how
engagement with stakeholders throughout delivery is crucial to its success

° Detailed technical requirements including technologies to be used for data storage and database
elements, security requirements, accessibility, QA/QC, and model assurance, and documentation

° Budget

° Evaluation criteria — these will be discussed with BEIS, and information on essential elements of any

proposal, and how to judge on the quality of submissions that meet a minimum threshold for quality

It is expected that this will be an iterative process with opportunities for BEIS and other key stakeholders in the NAEI
procurement process (e.g., Defra), and BEIS’ own procurement team to provide comments and ensure that the RFP

is clear enough to encourage responses from reputable digital solutions companies with a track record of delivering

similar services and projects of similar sizes, maximising the chances of success of the eventual system.

Deliverable 6: Production of relevant technical specification for a state-of-the-art upgrade to the inventory
system with supporting briefing documents as required in the form of an RFP. Deliverable linked to invoicing
milestone 2; w/c 6" March 2023

3.5 Project timeline

The Gantt chart below summarises the anticipated timeline for delivery of the project, assuming contract signature
on the 2" December as outlined in the Invitation to Tender, with expected delivery three months after contract
signature in March 2023.
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Figure 2 — Project timeline Gantt chart
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3.6 Invoicing schedule

As per the requirements of the Invitation to Tender, invoicing will be linked to the delivery of key milestones,
namely:

° 50% of total fee due on satisfactory completion of system map (D5 in the Gantt chart above),
expected to be invoiced w/c 13" February 2023
° 50% of total fee due on satisfactory complementation of RFP (D6 in the Gantt chart above), expected

to be invoiced w/c 6" March 2023

4 Risk management

The project team has undertaken a risk assessment to identify both internal and external potential risks related to
achieving the project objectives. The project team’s management processes are designed to ensure that the risks
are satisfactorily mitigated where possible and all the risks identified can be addressed by using standard company
working practices. Main risks and their mitigation actions identified in following table.

Project Specification:

Technical capability | L L OK Aether is using team with in-depth Low




Aether brings extensive knowledge of NAEI.
Oxford Computer Consultants brings
knowledge of appropriate and available
modern IT solutions.

knowledge of NAEI.

Inclusion of IT sub-contractor with
appropriate IT specification skills, able to
use required terminology to ensure fit
for purpose output.
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Project deliverables | M M CONTROL Aether’s Project Director will review all Low
work undertaken to ensure quality
The quality of the deliverables throughout the deliverables based on the best
project will depend on the timely available information.
engagement of stakeholders.
Resource Capacity Medium Low OK Use of sub-contractors to bring specific IT | Low
expertise to strengthen in-house team.
Aether’s forward deployment is well managed Frequent communication with team
and team can draw on colleagues to support and sub-contractors to track their
technical activities where this is needed. performance and availability.
Timescales Medium Medium CONTROL The Project Manager has strong project Low

management skills and will clearly
communicate all timelines throughout
the project including the inputs needed
from our team and stakeholders.

Timeframe is relatively short.

Customer and Contract:

Terms and Low Low 0OK
conditions

Standard terms and conditions apply to this
contract that Aether has signed up to for
other projects and these will be used as the
basis of our sub-contracts.

Communications Low Low OK This will ensure good clarity on
Regular contact will be maintained with progress and any issues are addressed
the client. in timely manner.

5 Project team skills and experience

5.1 Aether Limited

Aether Directors established and developed the UK National Atmospheric Emissions Inventory (NAEI) with ongoing
involvement for over 20 years. Since Aether’s formation in 2008 it has been a key sub-contractor to this large
programme, funded by Defra and BEIS.

The NAEI estimates and supplies UK air quality and GHG data for national and subnational (Scotland, Northern
Ireland and Wales) policy as well as for international reporting. Whilst developing the inventory and its team at
AEA Technology, Aether's Directors established the UK’s emissions inventory emissions factors database for a
range of pollutants and established the management structures, development programmes and emission
estimation methodologies for the UK's air pollutant and greenhouse gas emissions inventory. They were also
architects of its web-based services and data warehouse, GIS tools, projection models and scenario tools as well as
QA/QC and management systems. We boast two former NAEI programme leaders, including || | | I ho
has been a long-time attendee of the NISC and contributor to the GHG emissions inventory improvement
programme. Aether therefore now has a vast experience of UK emission inventory development and review.



Aether continues to be involved in the UK NAEI providing expert support and advice on methods, data sources and
assumptions, and emissions mapping, as well as providing UNFCCC review expertise on behalf of the UK. Aether's
main contribution is to support quality control processes in the compilation of emissions data and emission maps,



compile the emission inventories for the Devolved Administrations, the Crown Dependencies and Overseas
Territories and estimate emissions from the rail sector.

Under the current NAEI contract (2021-2024), Aether is leading on the compilation and review of the DA
emission inventories. As part of Aether's contribution to the NAEI, Aether produces annual reports detailing the
key trends and insights within England and the Developed Administrations' air pollutant and greenhouse gas
emissions from 2005 and 1990, respectively. These reports include data visualisations produced using Tableau,
and they are designed to be understood by members of the public. An example of the report on this work is
available at_https://uk-air.defra.gov.uk/reports/cat09/DA GHGI 1990-2020 Final v3.2 AR4 AR5.xIsm

Over a third of our staff are qualified as UNFCCC emissions inventory expert reviewers (giving coverage across all
source sectors), three are experienced lead reviewers. We have an extensive track record of working with
countries around the world, reviewing emission inventories through both the UNFCCC and the European
Commission. We have also been heavily involved in the advancement of the UNFCCC GHG emissions inventory
guidance, and have worked with researchers and data providers to ensure use of the latest scientific information,
and on occasion challenging the quality of national datasets to drive improvements. This experience allows us to
bring best practice used in other well-developed emission inventories to the UK programme. We are also
recognised as world leaders in developing AQ emission inventories, ensuring that the benefits of working across
these two technical areas are realised.

5.2 Oxford Computer Consultants

Oxford Computer Consultants (OCC) is a lively, growing software company based in the centre of Oxford. We have
expanded from 2 people in 1989 to over 100 today. Our goal is to create robust, flexible, and innovative software
solutions that make a valuable contribution to society. We undertake two key business activities in this respect.
Firstly, we create software products that are sold to Local Authorities, which they use to manage the complex area of
social care. Secondly, we develop custom software for clients in the energy, health, government, academic,
technology, and engineering sectors.

Comprised of 24 individuals, the Innovation Delivery team at OCC has a strong track record of designing
innovative and creative solutions to complex problems, in which we have developed an expertise in
understanding the complicated, often scientific, domains of our clients. Our 17 software engineers come from a
mixture of STEM backgrounds and are supported by a wider team of project managers and account managers.
Innovation Delivery have worked on custom software projects for large clients such as National Grid, to
innovative SMEs, universities, local authorities, and NHS trusts.

5.3 Team members
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1 Definitions and Interpretations
(1) In these terms and conditions of contract for services, unless the context otherwise

requires, capitalised expressions shall have the meanings set out below.

“Annex 1” means the Annex 1 (Processing, Personal Data and Data Subjects
schedule) attached to the Contract Offer Letter which forms part of this Contract;
“Authority” means the Secretary of State for Business, Energy and Industrial Strategy
of 1 Victoria Street, London SW1H OET, acting as part of the Crown;

“Authority’s Premises” premises owned, controlled or occupied by the Authority
which are made available for use by the Contractor or its subcontractors for
provision of the Services (or any of them;

“Charges” means the Contract Price (or parts thereof) agreed in respect of the
Services, excluding Value Added Tax (as more fully detailed in Schedule 4 of the
Contract Offer Letter);

“Confidential Information”: information in whatever form (including without limitation, in
written, oral, visual or electronic form or on any magnetic or optical disk or memory and
wherever located) relating to the business, activities, suppliers, products, affairs and
finances of the Authority or any other department or office of her Majesty’s Government or
related to or connected with the Contract or the Services including, without limitation,
technical data and know-how relating to Her Majesty’s Government, the Contract or the
Services or any of their suppliers, agents, management or contacts and including (butnot
limited to) information that the Contractor creates, develops, receives or obtains in
connection with their Contract or the Services, whether or not such information (if in
anything other than oral form) is marked confidential (but “Confidential Information” does
not include the Contract itself and the provisions of the Contract where, or to the extent
that, the Authority publishes them in the public domain);

“Consents” means all permissions, consents, approvals, certificates, permits, licenses
and authorisations required for the performance of any of the Contractor's
obligations under this Contract including for the avoidance of doubt environmental
permits, planning permissions and obligations, consents of third parties (whether or
not from a public authority or any other person whatsoever);

“Contract” means the agreement concluded between the Authority and the
Contractor for the supply of Services, including without limitation the Contract Offer
Letter (and Schedules thereto), Annex 1, these Standard Terms and Conditions (to
the extent that they are not expressly excluded or modified), all specifications, plans,
drawings and other documents which are incorporated into the agreement;
“Contract Offer Letter” means the offer letter that sets out inter-alia the Parties to
the Contract and the key Contract terms;

“Contract Period” means the period from the commencement of this Contract to the
date of expiry of this Contract set out in the Contract Offer Letter or such earlier date
as this Contract is terminated in accordance with its terms;

“Contract Year” means a period of 12 consecutive months starting on the date of
this Contract and each anniversary thereafter;
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“Contractor” means the person who agrees to supply the Services and includes any
person to whom all or part of the Contractor’s obligations are assigned pursuant to
Condition 6;
“Contract Manager” means the person nominated by the Authority to manage the
Contract;
“Contractor Personnel” means all directors, officers, employees, other workers,
agents, consultants, persons and contractors engaged by or on behalf (whether
directly or indirectly) of the Contractor and of any subcontractor (of any tier)
engaged in the performance of the Contractor’s obligations under this Contract;
“Contracts Finder” means the Government’s publishing portal for public sector
procurement opportunities;
“Controller” shall have the same meaning as given in the UK GDPR;
“Crown” means the government of the United Kingdom (including the Northern
Ireland Assembly and Executive Committee, the Scottish Executive and the National
Assembly for Wales) including, but not limited to, government ministers and
government departments and particular bodies, persons and government agencies;
“Data Loss Event” means any event that results, or may result, in unauthorised
access to Personal Data held by the Contractor under this Contract and/or actual or
potential loss and/or alteration and/or destruction of Personal Data in breach of this
Contract, including any Personal Data Breach;
“Data Protection Impact Assessment” means an assessment by the Controller of the
impact of the envisaged processing on the protection of Personal Data;
“Data Protection Legislation” means:

a. the UK GDPR and any applicable national implementing Laws as amended from

time to time;
b. the Data Protection Act 2018 to the extent that it relates to processing of
personal data and privacy;
c. all applicable Law about the processing of personal data and privacy;

“Data Protection Officer” shall have the same meaning as given in the UK GDPR;
“Data Subject” shall have the same meaning as given in the UK GDPR;

“Data Subject Request” means a request made by, or on behalf of, a Data Subject in
accordance with rights granted pursuant to the Data Protection Legislation to access
their Personal Data;

“Default” means any breach of the obligations of the Contractor (including
abandonment of a Contract in breach of its terms) or any other default (including
material default), act, omission, negligence or statement of the Contractor, of any
person acting on its behalf (including subcontractors) howsoever arising in
connection with or in relation to the subject-matter of a Contract and in respect of
which the Contractor is liable to the Authority;

“Deliverables” means any objectives or deliverables that are required to be provided
by the Contractor as part of the Services under the Contract, or any goods ordered
under the Contract including, without limitation, any documentation required to be
provided;
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“Existing IPR” means any and all IPR that are owned by or licensed to either Party and
which are or have been developed independently of the Contract (whether prior to the
commencement of this Contract or otherwise);

“Force Majeure” means any of the below circumstances provided that they are not
within a party's reasonable control including, only:

a. acts of God, flood, drought, earthquake or other natural disaster;

b. epidemic or pandemic;

c. terrorist attack, civil war, civil commotion or riots, war, threat of or preparation
for war, armed conflict, imposition of sanctions, embargo, or breaking off of
diplomatic relations;
nuclear, chemical or biological contamination or sonic boom;
collapse of buildings, fire, explosion or accident; and

f. interruption or failure of utility service.

"Government Property” means anything issued or otherwise furnished in
connection with the Contract by or on behalf of the Authority, including but not
limited to equipment, parts, materials, documents, papers or data issued in
electronic form and any other materials;

“Health and Safety Policy” means the health and safety policy of the Authority as
provided to the Contractor from time to time;

“Intellectual Property Rights” or “IPR” means patents, utility models, rights to
inventions, copyright and neighbouring and related rights, moral rights, trade marks
and service marks, business names and domain names, rights in get-up and trade
dress, goodwill and the right to sue for passing off or unfair competition, rights in
designs, rights in computer software, database rights, rights to use, and protect the
confidentiality of, confidential information (including know-how and trade secrets)
and all other intellectual property rights, in each case whether registered or
unregistered and including all applications and rights to apply for and be granted,
renewals or extensions of, and rights to claim priority from, such rights and all similar
or equivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world;

“IPR Claim" means any claim of infringement or alleged infringement (including the
defence of such infringement or alleged infringement) of any IPR, used to provide
the Deliverables or otherwise provided and/or licensed by the Contractor (or to
which the Contractor has provided access) to the Authority in the fulfilment of its
obligations under the Contract;

“Law” means any legal provision the Contractor must comply with including any law,
statute, subordinate legislation within the meaning of section 21(1) of the
Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2
of the European Communities Act 1972 (as implemented into UK law, by virtue of
the European Union (Withdrawal Agreement) Act 2018 (as amended by the
European Union (Withdrawal Agreement) Act 2020)), regulation, order, mandatory
guidance or code of practice, judgment of a relevant court of law, or directives or
requirements of any regulatory body;
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“Material Breach” means a material breach of the Contract, which, for the
avoidance of doubt, shall include:
a. the failure on the part of the Contractor to provide a Rectification Plan to the
Authority within 10 Working Days of being so requested;
b. the Contractor’s proposed Rectification Plan is rejected by the Authority in line
with Conditions (4) and b; or
c. failure to deliver on an agreed Rectification Plan;

“MI Reporting Template” means the document (included as an annex to the
Contract Offer Letter) as amended in accordance with Condition 23;

“New IPR” means a) IPR in Deliverables or other items created by the Contractor (or
by a third party on behalf of the Contractor) specifically for the purposes of the
Contract and updates and amendments of these items including (but not limited to)
database schema; and/or b) IPR in or arising as a result of the performance of the
Contractor’s obligations under the Contract and all updates and amendments to the
same; but shall not include the Contractor’s Existing IPR;

“Open Book Data” means complete and accurate financial and non-financial
information which is sufficient to enable the Authority to verify the Charges already
paid or payable and Charges forecast to be paid during the remainder of the
Contract, including details and all assumptions relating to:

a. the Contractor’s costs broken down against each Service and/or Deliverable,
including actual capital expenditure (including capital replacement costs) and
the unit cost and total actual costs of all Deliverables;

b. operating expenditure relating to the provision of the Deliverables including an
analysis showing:

i. the unit costs and quantity of goods and any other consumables and
bought-in Deliverables;

ii. work force resources broken down into the number and grade/role
of all Contractor Personnel (free of any contingency) together with a
list of agreed rates against each work force grade;

iii. a list of costs underpinning those rates for each work force grade,
being the agreed rate less the Contractor profit margin;

iv. and reimbursable expenses, if allowed under the Purchase Order
form;

c. overheads; and all interest, expenses and any other third-party financing costs
incurred in relation to the provision of the Deliverables;

d. the Contractor’s profit achieved over the Contract period and on an annual
basis;

e. confirmation that all methods of cost apportionment and overhead allocation
are consistent with and not more onerous than such methods applied generally
by the Contractor;

f. an explanation of the type and value of risk and contingencies associated with
the provision of the Deliverables, including the amount of money attributed to
each risk and/or contingency; and

g. the actual costs profile for each service period;

“Party” means a Party to this Contract, and “Parties” shall mean both of them;
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“Personal Data” shall have the same meaning as given in the UK GDPR;

“Personal Data Breach” shall have the same meaning as given in the UK GDPR;
“Processor” shall have the same meaning as given in the UK GDPR;

“Protective Measures” means any appropriate technical and organisational
measures which may include: pseudonymising and encrypting Personal Data,
ensuring confidentiality, integrity, availability and resilience of systems and services,
ensuring that availability of and access to Personal Data can be restored in a timely
manner after an incident, and regularly assessing and evaluating the effectiveness of
the such measures adopted by it;

“Purchase Order” means the document so described by the Authority to purchase
the Services which makes reference to the Conditions;

“Rectification Plan” means a plan (or revised plan) by the Contractor to rectify a
Default, which shall include:

a. full details of the Default that has occurred, including a root cause analysis;

b. the actual or anticipated effect of the Default;

c. the steps which the Contractor proposes to take to rectify the Default and to
prevent such Default from recurring, including the Contractor’s proposed
timescales for such rectification;

d. an analysis of the Contractor’s ability to provide the Services and Deliverables
under the Contract; and

e. any reasonably foreseeable events that may impact on the Contractor’s ability
to comply with the measures contained within the Rectification Plan.

“Required Insurances” means those insurances required pursuant to Conditions
Error! Reference source not found. and (1);
“Services” means the services including the Deliverables to be supplied under the
Contract;
“SME” means an enterprise falling within the category of micro, small and medium-
sized enterprises defined by the Commission Recommendation of 6 May 2003
concerning the definition of micro, small and medium-sized enterprises;
“Standard Terms and Conditions” means the terms and conditions contained in this
document;
“Sub-Processor” means any third Party appointed to process Personal Data on
behalf of the Contractor related to this Contract;
“UK GDPR” the General Data Protection Regulation (EU) 2016/679 as retained into
UK law by virtue of the Data Protection, Privacy and Electronic Communications
(Amendments etc) (EU Exit) Regulations 2019;
“VCSE” means a non-governmental organisation that is value-driven and which
principally reinvests its surpluses to further social, environmental or cultural
objectives.
“Working Day” means any day other than a Saturday, Sunday or public holiday in
England and Wales.
(2)  Theinterpretation and construction of the Contract shall (save where context
requires otherwise) be subject to the following provisions:
a. areference to any statute, enactment, order, regulation or similar
instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as subsequently amended or re-enacted;
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b. areference to any agreement, consent, permission or other document at a
particular time shall be construed as a reference to it as it may then have
been amended, restated, varied, supplemented, modified, suspended,
assigned or novated,;

c. areference to this Contract includes any schedules or annexures to this
Contract;

d. references in the singular shall include references in the plural and vice
versa;

e. areference to a “day” means a calendar day, a reference to a “month”
means a calendar month and a reference to a “year” means a calendar year;

f. the ejusdem generis rule shall not apply and references to “includes”,
“including”, “in particular”, “other”, “otherwise” or any such similar terms
shall be construed without limitation;

g. the headings in this Contract are for ease of reference only and shall not
affect the interpretation or construction of the Contract;

h. any reference to European Union law that is directly applicable or directly
effective in the UK at any time is a reference to it as it applies in England
from time to time including as retained, amended, extended, re-enacted or
otherwise given effect on or after 11pm on 31 December 2020; and

i. references to “person”, any person, firm, company, corporation,
government (including any government department), state or agency of a
state, or any association, trust or partnership.

2  Conflict
In the case of any conflict or inconsistency between these Standard Terms and
Conditions and any specific terms of the Contract:
@ the specific term of the Contract dealing with conflicts shall determine
which provision shall prevail; or

2 (if applicable) where there is no such specific conflicts provision in the
Contract then, the specific terms of the Contract shall prevail (save that these
Standard Terms and Conditions shall prevail over and above any terms, conditions or
provisions set out in any Contractor’s proposals or terms and conditions provided by
the Contractor).

3 Entire Agreement
The Contract constitutes the entire agreement and understanding between the
Parties and supersedes all prior written and oral representations, assurances,
warranties, representations, agreements or understandings between them relating
to the subject matter of the Contract provided that neither Party excludes liability
for fraudulent misrepresentations upon which the other Party has relied.
Subject to any liability for fraudulent misrepresentation, each Party agrees that it
shall have no remedies in respect of any statement, representation, assurance or
warranty (whether made innocently or negligently) that is not set out in this
Contract.
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4  Acts by the Authority
Any decision, act or thing which the Authority is required or authorised to take or do
under the Contract may be taken or done by any person authorised, either expressly
or impliedly, by the Authority to take or do that decision, act or thing.

5 Contractor Status
Nothing in the Contract shall create or be construed as creating a partnership, joint
venture, a contract of employment or relationship of employer and employee, or a
relationship of principal and agent between the Authority and the Contractor. Nor
shall anything in this Contract entitle the Contractor to make or enter in to any
agreements or commitments for or on behalf of the other Party.

6 Assignment and Subcontracting
(1) The Contractor shall not give, bargain, assign, transfer, mortgage, charge, delegate,
declare a trust over, sell, assign, subcontract or otherwise dispose of the Contract or any
part thereof without the previous agreement in writing of the Authority.

(2) The Contractor shall not use the services of self-employed individuals in connection with
the Contract without the previous agreement in writing of the Authority.

(3) If the Contractor uses a subcontractor for the purpose of performing the Services or any
part of it, the Contractor shall include in the relevant contract a provision which requires
the Contractor to pay for those goods or services within 30 days of the Contractor
receiving a correct invoice from the subcontractor.

(4) Notwithstanding any subcontracting by the Contractor in accordance with this Condition
6, the Contractor shall remain responsible for all acts and omissions of its subcontractors
and the acts and omissions of those employed or engaged by its subcontractors as if
they were its own.

(5) The Authority shall be entitled to assign any or all of its rights under the Contract to any
“contracting authority” as defined in Regulation 2(1) of the Public Contracts Regulations
2015.

(6) Where the Authority notifies the Contractor that it estimates the Charges payable under
this Contract are due to exceed £5 million in one or more Contract Years the Contractor
shall:

a. subject to Condition (9), advertise on Contracts Finder all subcontract
opportunities arising from or in connection with the provision of the Goods
and/or Services and/or Works above a minimum threshold of £25,000 that arise
during the Contract Period;

b. within 90 days of awarding a subcontract to a subcontractor, update the notice
on Contracts Finder with details of the successful subcontractor;

c. monitor the number, type and value of the subcontract opportunities placed on
Contracts Finder advertised and awarded in its supply chain during the Contract
Period;
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d. provide reports on the information in Condition (6)c to the Authority in the
format and frequency as reasonably specified by the Authority; and

e. promote Contracts Finder to its Contractors and encourage those organisations
to register on Contracts Finder.

(7) Each advert referred to in Condition (6)a above shall provide a full and detailed
description of the subcontract opportunity with each of the mandatory fields being
completed on Contracts Finder by the Contractor.

(8) The obligation in Condition (6)a shall only apply in respect of subcontract opportunities
arising after the date of the commencement of the Contract.

(9) Notwithstanding Condition (6), the Authority may, by giving its prior written approval,
agree that a subcontract opportunity is not required to be advertised on Contracts
Finder.

7 Amendments and Variations
No amendment or variation to the terms of the Contract shall be valid unless agreed
in writing between the Authority and the Contractor.

8 Information Confidential to the Contractor
(1) Unless agreed expressly by both Parties:
a. inwriting; and
b. in a confidentiality agreement identifying the relevant information,

information obtained by the Authority from the Contractor shall not

constitute confidential information relating to the Contractor.

(2) Where any information held by the Authority does constitute confidential information
relating to the Contractor, the Authority shall nonetheless have the right to disclose that
information:

a. on a confidential basis to any other government department or agency for any
proper purpose of the Authority or of that department or agency;

b. to Parliament and Parliamentary Committees or if required by any Parliamentary
reporting requirement;

c. tothe extent that the Authority (acting reasonably) deems disclosure necessary
or appropriate in the course of carrying out its public functions;

d. toreport a suspected criminal offence to the police or any law enforcement
agency or co-operating with the police or any law enforcement agency regarding
a criminal investigation or prosecution;
to comply with an order from a court or tribunal to disclose or give evidence;

f. to make a disclosure required by law or required by HMRC, a regulator,
ombudsman or other supervisory authority;

g. on a confidential basis to a professional adviser, consultant, Contractor or other
person engaged by any of the entities described in Condition (2)a (including any
benchmarking organisation) for any purpose relating to or connected with the
Contract or the Services;
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(3)

h. on a confidential basis for the purpose of the exercise of its rights under the
Contract; or

i. ona confidential basis to a proposed successor body in connection with any
assignment, novation or disposal of any of its rights, obligations or liabilities
under the Contract.

For the purpose of clause (2) of this Condition, references to disclosure on a confidential
basis mean disclosure subject to a confidentiality agreement.

9 Transparency

(1)

(2)

(3)

(5)

In order to comply with the Government’s policy on transparency in the areas of
procurement and contracts, the Authority will, subject to Conditions 0 and (3), publish
the Contract and the tender documents issued by the Authority which led to its creation
on a designated web site.

The entire Contract and all the tender documents issued by the Authority will be
published on that web site save where the Authority, in its absolute discretion, considers
that the relevant documents, or their contents, would be exempt from disclosure in
accordance with the provisions of the Freedom of Information Act 2000 (“FOIA”).

Where the Authority considers that any such exemption applies, the Authority will
redact the relevant documents to the extent that the Authority considers the redaction
is necessary to remove or obscure the relevant material, and those documents will be
published on the designated web site subject to those redactions.

Where the Parties later agree changes to the contract, the Authority will publish those
changes, and will consider any redaction, on the same basis.

In Condition 9, the expression “tender documents” means the advertisement issued by
the Authority seeking expressions of interest, the pre-qualification questionnaire and
the invitation to tender and the contract includes the Contractor’s proposal.

10 Confidentiality

(1)

(2)

The Contractor agrees not to disclose any Confidential Information to any third party
without the prior written consent of the Authority. To the extent that it is necessary for
the Contractor to disclose Confidential Information to its staff, agents and
subcontractors, the Contractor shall ensure that such staff, agents and subcontractors
are subject to the same obligations as the Contractor in respect of all Confidential
Information.

Condition (1) shall not apply to information which:

a. isor becomes public knowledge (otherwise than by breach of these Conditions
or a breach of an obligation of confidentiality);

b. isin the possession of the Contractor, without restriction as to its disclosure,
before receiving it from the Authority or any other department or office of Her
Majesty's Government;

c. isrequired by law to be disclosed;
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d. was independently developed by the Contractor without access to the
Confidential Information.

(3) The obligations contained in this Condition shall continue to apply after the expiry or
termination of the Contract.

(4) The Contractor shall comply with any security requirements and instructions issued by
the Authority in relation to any document classified as “Official — Sensitive”,
“Confidential”, “Secret” or “Top Secret”.

(5) The Contractor shall not communicate with representatives of the general or technical
press, radio, television or other communications media, with regard to the Contract,
unless previously agreed in writing with the Authority.

(6) Except with the prior consent in writing of the Authority, the Contractor shall not make
use of the Contract or any Confidential Information otherwise than for the purposes of
carrying out the Services.

11  Freedom of Information
(1) The Contractor acknowledges that the Authority is subject to the requirements of FOIA
and the Environmental Information Regulations Sl 2004 No. 3391 (“EIR”) and shall
provide all necessary assistance and cooperation as reasonably requested by the
Authority to enable the Authority to comply with its obligations under the FOIA and the
EIRs.

(2) Inthis Condition:

“Information” has the meaning ascribed to it in section 84 of the FOIA (and also includes
“environmental information” as defined in the EIR;

“Request for Information” has the meaning ascribed to it in section 8 of the FOIA, or
means any request for environmental information to which the EIR applies or any
apparent request for information or environmental information under the FOIA or EIR.

(3) The Contractor shall (and shall procure that its subcontractors shall):

a. transfer any Request for Information to the Authority as soon as practicable
after receipt and in any event within two Working Days;

b. provide the Authority with a copy of all Information in its possession or power in
the form that the Authority requires within five Working Days (or such other
period as the Authority may specify) of the Authority requesting that
Information; and

c. provide all necessary assistance as reasonably requested by the Authority to
enable it to respond to a Request for Information within the time for compliance
set out in section 10 of the FOIA or regulation 5 of the EIR.

(4) The Authority shall be responsible for determining, at its absolute discretion, whether
any Information:
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a. is exempt from disclosure in accordance with the provisions of the FOA or the
EIR;
b. isto be disclosed in response to a Request for Information.

(5) In no event shall the Contractor respond directly to a Request of Information unless
expressly authorised to do so in writing by the Authority.

(6) The Contractor acknowledges that the Authority may, acting in accordance with the
Freedom of Information Code of Practice (issued under section 45 of the FOIA in July
2018), be obliged under the FOIA or the EIR to disclose Information unless an exemption
applies. The Authority may at its discretion consult the Contractor with regard to
whether the FOIA applies to the Information and whether an exemption applies.

(7) The Contractor shall ensure that all Information produced in the course of the Contract
or relating to the Contract is retained for disclosure in accordance with law and shall
permit the Authority to inspect such records as requested from time to time.

(8) The Contractor acknowledges that any lists or schedules provided by it outlining
information it deems confidential or commercially sensitive are of indicative value only
and that the Authority may nevertheless be obliged to disclose information which the
Contractor considers confidential in accordance with Conditions (4) and (6).

12 Data Protection

(1)  The Parties acknowledge that for the purposes of the Data Protection Legislation,
the Authority is the Controller and the Contractor is the Processor. The only
processing that the Contractor is authorised to do is listed in Annex 1 of this
Contract by the Authority and may not be determined by the Contractor.

(2)  The Contractor shall notify the Authority immediately if it considers that any of the
Authority's instructions infringe the Data Protection Legislation.

(3)  The Contractor shall provide all reasonable assistance to the Authority in the
preparation of any Data Protection Impact Assessment prior to commencing any
processing. Such assistance may, at the discretion of the Authority, include:

a. asystematic description of the envisaged processing operations and the
purpose of the processing;

b. an assessment of the necessity and proportionality of the processing
operations in relation to the Services;

c. an assessment of the risks to the rights and freedoms of Data Subjects; and

d. the measures envisaged to address the risks, including safeguards, security
measures and mechanisms to ensure the protection of Personal Data.

(4)  The Contractor shall, in relation to any Personal Data processed in connection with
its obligations under this Contract:
a. process that Personal Data only in accordance with Annex 1, unless the
Contractor is required to do otherwise by Law. If it is so required the
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Contractor shall promptly notify the Authority before processing the
Personal Data unless prohibited by Law;

b. ensure that it has in place Protective Measures, as appropriate to protect
against a Data Loss Event, which the Authority may reasonably reject (but
failure to reject shall not amount to approval by the Authority of the
adequacy of the Protective Measures), having taken account of the:

i.

ii.
iii.
iv.

nature of the data to be protected,;

harm that might result from a Data Loss Event;
state of technological development; and

cost of implementing any measures;

The review and approval of the Protective Measures by the Authority shall
not relieve the Contractor of its obligations under the Data Protection
Legislation, and the Contractor acknowledges that it is solely responsible for
determining whether such Protective Measures are sufficient for it to have
met its obligations under the Data Protection Legislation.

c. ensure that:

the Contractor Personnel do not process Personal Data except in
accordance with this Contract and in particular Annex 1;
it takes all reasonable steps to ensure the reliability and integrity of
any Contractor Personnel who have access to the Personal Data and
ensure that they:
1. are aware of and comply with the Contractor’s duties under
this Condition;
2. are subject to appropriate confidentiality undertakings with
the Contractor or any Sub-Processor;
3. areinformed of the confidential nature of the Personal Data
and do not publish, disclose or divulge any of the Personal
Data to any third Party unless directed in writing to do so by
the Authority or as otherwise permitted by this Contract;
and
4. have undergone adequate training in the use, care,
protection and handling of Personal Data;

d. not transfer Personal Data outside of the UK unless the prior written
consent of the Authority has been obtained and provided the following
conditions are fulfilled:
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the Authority or the Contractor has provided appropriate safeguards
in relation to the transfer in accordance with guidance issued by the
UK Government or body appointed by the Government and
approved by the Authority;

the Data Subject has enforceable rights and effective legal remedies;
the Contractor complies with its obligations under the Data
Protection Legislation by providing an adequate level of protection
to any Personal Data that is transferred (or, if it is not so bound,
uses its best endeavours to assist the Authority in meeting its
obligations); and
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iv. the Contractor complies with any reasonable instructions notified to
it in advance by the Authority with respect to the processing of the
Personal Data.

(5)  Subject to clause (6) below, the Contractor shall notify the Authority immediately if
it:

a. receives a Data Subject Request (or purported Data Subject Request);

b. receives a request to rectify, block or erase any Personal Data;
receives any other request, complaint or communication relating to either
Party's obligations under the Data Protection Legislation;

d. receives any communication from the Information Commissioner or any
other regulatory authority in connection with Personal Data processed
under this Contract;

e. receives a request from any third Party for disclosure of Personal Data
where compliance with such request is required or purported to be required
by Law; or

f. becomes aware of a Data Loss Event.

(6)  The Contractor’s obligation to notify under clause (5) of this Condition shall include
the provision of further information to the Authority in phases, as details become
available.

(7)  Takinginto account the nature of the processing, the Contractor shall provide the
Authority with full assistance in relation to either Party's obligations under Data
Protection Legislation and any complaint, communication or request made under
Condition (5) (and insofar as possible within the timescales reasonably required by
the Authority) including by promptly providing:

a. the Authority with full details and copies of the complaint, communication
or request;

b. such assistance as is reasonably requested by the Authority to enable the
Authority to comply with a Data Subject Request within the relevant
timescales set out in the Data Protection Legislation;

c. the Authority, at its request, with any Personal Data it holds in relation to a
Data Subject;
assistance as requested by the Authority following any Data Loss Event; and
assistance as requested by the Authority with respect to any request from
the Information Commissioner’s Office, or any consultation by the Authority
with the Information Commissioner's Office.

(8)  The Contractor shall maintain complete and accurate records and information to
demonstrate its compliance with this Condition. This requirement does not apply
where the Contractor employs fewer than 250 staff, unless:

a. the Authority determines that the processing is not occasional;

b. the Authority determines the processing includes special categories of data
as referred to in Article 9(1) of the UK GDPR or Personal Data relating to
criminal convictions and offences referred to in Article 10 of the UK GDPR;
and
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

c. the Authority determines that the processing is likely to result in a risk to the
rights and freedoms of Data Subjects.

The Contractor shall allow for audits of its Data Processing activity by the Authority
or the Authority’s designated auditor.

The Contractor shall designate a Data Protection Officer if required by the Data
Protection Legislation.

Before allowing any Sub-Processor to process any Personal Data related to this
Contract, the Contractor must:
a. notify the Authority in writing of the intended Sub-Processor and
processing;
b. obtain the written consent of the Authority;
enter into a written agreement with the Sub-Processor which give effect to
the terms set out in this Condition 12 such that they apply to the Sub-
Processor; and
d. provide the Authority with such information regarding the Sub-Processor as
the Authority may reasonably require.

The Contractor shall remain fully liable for all acts or omissions of any of its Sub-
Processors.

The Authority may, at any time on not less than 30 Working Days’ notice, revise this
Condition 12 by replacing it with any applicable controller to processor standard
clauses or similar terms forming part of an applicable certification scheme (which
shall apply when incorporated by attachment to this Contract).

The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Authority may on not less than 30 Working Days’ notice
to the Contractor amend this Contract to ensure that it complies with any guidance
issued by the Information Commissioner’s Office.

If the Contractor fails to comply with any provision of this Condition 12, the
Authority may terminate the Contract immediately in which event the provisions of
Condition 33 shall apply.

The Contractor shall indemnify and keep indemnified the Authority against all claims
and proceedings, and all costs and expenses incurred by it in connection therewith,
made or brought against the Authority by any person in respect of the Data
Protection Legislation or equivalent applicable legislation in any other country which
claims would not have arisen but for some act, omission, misrepresentation or
negligence on the part of the Contractor, its subcontractors and/or its Sub-
Processors and hold it harmless against all costs, fines, losses and liability
whatsoever incurred by it arising out of any action or inaction on its part in relation
to any of its obligations as set out in this Contract which results in the Authority
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being in breach of its obligations under the Data Protection Legislation or equivalent
applicable legislation in any other country.

(17) Upon expiry or earlier termination of this Contract for whatever reason, the
Contractor shall, unless otherwise specified in Annex 1 or required by Law,
immediately cease any processing of the Personal Data on the Authority’s behalf and
at the written direction of the Authority:

a. 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

b. delete the Personal Data (and any copies of it) including 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.

(18)  Where the Contractor is required to collect any Personal Data on behalf of the
Authority, it shall ensure that it provides the relevant Data Subjects from whom the
Personal Data are collected with a privacy notice in a form to be agreed with the
Authority.

13  Bribery and Corruption
(1)  The Contractor shall not, and shall ensure that its Contractor Personnel do not:

a. offer or promise, to any person employed or engaged by or on behalf of the
Authority, any financial or other advantage as an inducement or reward for
the improper performance of a function or activity, or for showing or not
showing favour or disfavour to any person in relation to this Contract or any
other contract with the Authority;

b. agree to receive or accept any financial or other advantage as an
inducement or reward for any improper performance of a function or
activity in relation to this Contract or any other contract with the Authority;
or

c. enterinto the Contract or any other contract with the Authority or any other
department or office of Her Majesty's Government in connection with which
commission has been paid, or agreed to be paid by the Contractor or on the
Contractor’s behalf, or to the Contractor’s knowledge, unless, before the
Contract is made, particulars of any such commission and the terms and
conditions of any agreement for the payment thereof, have been disclosed
in writing to any person duly authorised by the Authority to act as its
representative for the purpose of this Condition.

(2) Nothing contained in this Condition shall prevent the Contractor paying such
commission or bonuses to the Contractor’s own staff in accordance with their
agreed contracts of employment.

(3)  Any breach of this Condition by the Contractor, or by any person employed or

engaged by the Contractor or acting on the Contractor’s behalf (whether with or
without the Contractor’s knowledge), or any act or omission by the Contractor, or by
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such other person, in contravention of the Bribery Act 2010 or any other anti-
corruption law, in relation to this Contract or any other contract with the Authority,
shall entitle the Authority to terminate the Contract with immediate effect by notice
in writing and to recover from the Contractor the amount of any loss resulting from
such termination, and the amount of the value of any such gift, consideration or
commission as the Authority shall think fit.

(4) In any dispute, difference or question arising in respect of:
a. the interpretation of this Condition (except so far as the same may relate to
the amount recoverable from the Contractor under clause (2) of this
Condition in respect of any loss resulting from such determination of the
Contract); or
b. the right of the Authority to determine the Contract; or
the amount or value of any gift, consideration or commission,

the decision of the Authority shall be final and conclusive.

14 Official Secrets
The Contractor's attention is drawn to the provisions of the Official Secrets Acts 1911
to 1989. The Contractor shall take all reasonable steps by display of notices or by
other appropriate means to ensure that all persons employed in connection with the
Contract have notice that these statutory provisions apply to them and will continue
so to apply after the expiry or early termination of the Contract.

15 Contractor’s Personnel

(1)  The Authority reserves the right to refuse to admit to the Authority’s Premises any
person employed or engaged by the Contractor or its subcontractors, whose
admission would be undesirable in the opinion (and at the discretion) of the
Authority.

(2) If and when requested by the Authority, the Contractor shall provide a list of the
names and addresses of all persons who may at any time require admission (in
connection with the performance of the Services) to the Authority’s Premises,
specifying the role in which each such person is concerned with the Contractor and
giving such other particulars as the Authority may require.

(3) If and when requested by the Authority, the Contractor shall procure from each
person identified by the request, a signed statement that they understand that the
Official Secrets Acts 1911 to 1989 applies to them both during the carrying out and
after expiry or termination of the Contract and that they will comply with the
provisions of the Official Secrets Acts 1911 to 1989 in so far as they apply to the
work/Services they are performing under the Contract.

(4) If and when requested by the Authority the Contractor agrees that it will submit any
person employed or engaged by the Contractor or its subcontractors to the
Authority’s security vetting procedure. The Contractor further agrees that any
individual who refuses to submit to such vetting procedure or does not attain the
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(1)

(3)

clearance required by the Authority, will not carry out any work/Services on the
Contract which the Authority certifies as suitable only for people who have passed
its security vetting procedure.

If the Contractor fails to comply with clauses (1), (2) or (3) of this Condition and the
Authority decides that such failure is prejudicial to its interests, the Authority may
immediately terminate the Contract by notice in writing to the Contractor, provided
that such termination shall be without prejudice to any accrued rights of, or to any
rights that shall accrue thereafter to, the Authority.

No action of the Authority under this Condition shall entitle the Contractor to any
additional costs or charges (this includes any requirement of the Authority to
replace any personnel). Further no action of the Authority under this Condition shall
entitle the Contractor to any relief in respect of its obligations under this Contract.

The Contractor's attention is drawn to the provisions of the Official Secrets Acts
1911 to 1989. The Contractor shall take all reasonable steps by display of notices or
by other appropriate means to ensure that all persons employed in connection with
the Contract have notice that these statutory provisions apply to them and will
continue so to apply after the expiry or early termination of the Contract.

Government Property

All Government Property shall remain the property of the Authority and shall be
used in the execution of the Contract and for no other purpose whatsoever except
with the prior agreement in writing of the Authority. Save where this Contract states
to the contrary, the Contractor shall not be entitled to the provision of any
Government Property to carry out the Services. Further, the Authority shall not be
obliged to replace any item of the Government Property provided.

All Government Property shall be deemed to be in good condition when received by
or on behalf of the Contractor unless the Authority is notified to the contrary within
14 days or such other time as is specified in the Contract. The Contractor shall be
responsible for the maintenance of any of the Government Property provided to it
at its own expense. To the greatest extent permissible by law, the Authority does
not guarantee, warrant or give any assurances as to the age, state of repair or
suitability for use in the Services of any item of the Government Property provided
and the Contractor hereby acknowledges that it has carried out its own due
diligence including inspections of such Government Property and has satisfied itself
as to the condition and suitability of each item for use in the provision of the
Services and accordingly the Contractor shall not be relieved from any liability in
relation to any failure to provide the Services or any part of them where such failure
is caused by a failure in of or the unsuitability of any of the Government Property
provided.

The Contractor undertakes to return any and all Government Property on
completion of the Contract or on any earlier request by the Authority.
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(4)  The Contractor shall, except as otherwise provided for in the Contract repair or
replace or, at the option of the Authority, pay compensation for all loss, destruction
or damage occurring to any Government Property caused or sustained by the
Contractor, or by the Contractor’s servants, agents or subcontractors, whether or
not arising from the Contractor’s or their performance of the Contract and wherever
occurring, provided that if the loss, destruction or damage occurs at the Authority’s
Premises or any other Government premises, this Condition shall not apply to the
extent that the Contractor is able to show that any such loss, destruction or damage
was not caused or contributed to by the Contractor’s negligence or default or the
neglect or default of the Contractor’s servants, agents, or subcontractors.

(5)  Where the Government Property comprises data issued in electronic form to the
Contractor (including Personal Data) the Contractor shall not store, copy, disclose or
use such electronic data except as necessary for the performance by the Contractor
of its obligations under the Contract (including its obligation to back up electronic
data as provided in clause (5) below) or as otherwise expressly authorised in writing
by the Authority.

(6)  The Contractor shall perform secure back-ups of all such electronic data in its
possession and shall ensure that an up to date back up copy is securely stored at a
site other than that where any original copies of such electronic data are being
stored.

(7)  The Contractor shall, and shall procure that its subcontractors, agents and
personnel, shall observe best practice when handling or in possession of any such
electronic data. By way of example if the Contractor removes any such data or
information from a Government establishment, or is sent such data or information
by the Authority it shall ensure that the data and any equipment on which it is
stored or is otherwise being processed is kept secure at all times. The Contractor
shall impress on any of its subcontractors, agents and personnel who are required to
handle or have possession of such electronic data that they must safeguard it all
times, and shall not place it in jeopardy for example by leaving it unattended in a
vehicle or on public transport or by transmitting or posting it by insecure means.

(8) If at any time the Contractor suspects or has reason to believe that such electronic
data has or may become corrupted, lost, destroyed, altered (other than to the
extent that the Contractor alters it by lawful processing in accordance with its
obligations under this contract) or so degraded as a result of the Contractor’s default
so as to be unusable then the Contractor shall notify the Authority immediately and
inform the Authority of the remedial action the Contractor proposes to take.

(9)  The Contractor shall indemnify the Authority against all claims and proceedings, and
all costs and expenses incurred in connection therewith arising from the corruption,
loss, destruction, alteration (other than by lawful processing permitted by this
Contract) or degradation of electronic data which claims would not have arisen but
for some act, omission, misrepresentation or negligence on the part of the
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Contractor or subcontractors, agents and personnel and hold it harmless against all
costs, losses and liability whatsoever incurred by it arising out of any action or
inaction on its part in relation to any of its obligations as set out in this Contract
which results in such corruption, loss or degradation.

17  Invoices and Payment

(1)  The Contractor shall submit invoices at times or intervals required by the Authority
in the Contract or otherwise. The Contractor shall ensure that any invoice it submits
sets out the Authority’s Purchase Order or contract number, the Charges and, where
not all of the Services have been completed, the relevant part of the Charges with an
appropriate breakdown of time worked, the part of the Services (if all the Services
have not been completed) and period to which the invoice relates, and its
confirmation that the Services (or relevant part of the Services referred to on the
invoice) have been fully performed in accordance with this Contract.

(2) In consideration of the provision of the Services by the Contractor, the Authority
shall pay the Charges after receiving a correctly submitted invoice as set out in
clause (1) above. Such payment shall normally be made within 30 days of receipt of
the correctly submitted invoice.

(3)  The Contractor shall not be entitled to charge for the provision of any services that
are not part of the Services agreed within the Contract, unless the Contract has been
properly varied in advance in accordance with Condition 7.

(4) Except as a result of default or negligence on the part of the Authority, if the
Contractor either fails to provide, or, in the reasonable opinion of the Authority, has
inadequately provided, any Services or Deliverables due under the Contract, the
Authority may:

a. reduce payment in respect of those Services or Deliverables; and/or
b. recoup payment(s) already made in respect of those Services or Deliverables

without prejudice to any other rights or remedies of the Authority. Such reduction
or recoup of payments shall be a reduction or recoupment in direct proportion to
either: (A) the amount of the Services that have actually been provided in
accordance with the Contract, or (B) (if lower) the value in the Services that have
been fully provided in accordance with the Contract.

(5) If the Contractor believes that payment for a correctly submitted invoice is overdue,
the Contractor should, in the first instance, speak to the named contact on the face
of the Contract. In the event that the problem is not resolved to the Contractor’s
satisfaction, they should write to the Head of Procurement at the Department for
Business, Energy and Industrial Strategy setting out their case. The Head of
Procurement shall ensure that the complaint is dealt with by an official who is
independent of the main contact and that the Contractor is not treated adversely in
future for having made a complaint.
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(1)

For the purpose of calculating any statutory interest under the Late Payment of
Commercial Debts (Interest) Act 1998, the relevant date for the payment of the debt
shall be deemed to be the last day of a period of 30 days commencing on the day
when the Authority received the invoice, or, if the Contractor had not completed the
Services (or the part of the Services to which the invoice relates) before submitting
the invoice, the last day of a period of 30 days commencing on the day when the
Contractor completed the Services, (or the part of the Services to which the invoice
relates).

Where the Contractor submits an invoice (including an electronic invoice) to the
Authority in accordance with this Condition 17 the Authority will consider and verify
that invoice in a timely fashion and shall make payment in accordance with this
Condition 17.

Where the Contractor enters into a Subcontract, the Contractor shall include in that
Subcontract:
a. provisions having the same effect as Condition (6) of this Contract; and
b. a provision requiring the counterparty to that Subcontract to include in any
Subcontract which it awards provisions having the same effect as Condition

(6).

In this clause (7), "Subcontract" means a contract between two or more suppliers,
at any stage of remoteness from the Authority in a subcontracting chain, made
wholly or substantially for the purpose of performing (or contributing to the
performance of) the whole or any part of this Contract.

Accounts

The Contractor shall keep full and proper accounts, records and vouchers relating to
all expenditure reimbursed by the Authority and all payments made by the Authority
in respect of the Services.

The Contractor shall permit the Authority acting by its officers, servants and agents
or independent auditor on request and at all reasonable times to examine all
accounts, records and vouchers at the offices of the Contractor or at such other
places as the Authority shall direct, and to take copies of such accounts, records and
vouchers and the Contractor shall provide the Authority or its independent auditor
with such explanations relating to that expenditure as the Authority may request.

The Contractor shall ensure that the said accounts, records and vouchers are
available for a period of six years after termination or expiry of the Contract.

Recovery of Sums Due

The Authority may set off any amount owed by the Contractor to the Crown or any
part of the Crown (including the Authority) against any amount due to the
Contractor under this Contract or under any other agreement between the
Contractor and the Authority.
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If the Authority wishes to set off any amount owed by the Contractor to the Crown
or any part of the Crown (including the Authority) against any amount due to the
Contractor pursuant to Condition 17 it shall give notice to the Contractor within 15
days of receipt of the relevant invoice, setting out the Authority's reasons for
withholding or retaining the relevant amounts.

The Contractor shall make any payments due to the Authority without any
deduction whether by way of set-off, counterclaim, discount, abatement or
otherwise, unless the Contractor has a valid court order requiring an amount equal
to such deduction to be paid by the Authority to the Contractor.

Value Added Tax

If this Contract gives rise to a taxable supply for Value Added Tax purposes by the
Contractor to the Authority under law from time to time in force, on the production
of a valid Value Added Tax invoice, the Authority will pay to the Contractor a sum
equal to that Value Added Tax in respect of relevant amounts of the Charges that
become payable in accordance with this Contract.

The Contractor shall provide to the Authority any information reasonably requested
in relation to the amount of VAT chargeable in accordance with this Contract. Any
invoice or other request for payment of monies due to the Contractor under the
Contract shall, if they are a taxable person, be in the same form and contain the
same information as if the same were a tax invoice for the purposes of Regulations
made under the Value Added Tax Act 1994.

The Contractor shall, if so requested by the Authority, furnish such information as
may reasonably be required by the Authority relating to the amount of Value Added
Tax chargeable on the Services.

Notwithstanding any other clause of this Condition 20 a VAT invoice will not be valid
for the purposes of charging VAT if more than twelve (12) months have elapsed
since the time of supply.

Provision of Services

The Contractor shall provide the Services (and the Deliverables):
a. inaccordance with the requirements of this Contract (including the

Specification);

in a manner which does not damage the Authority’s reputation;

in accordance with Law;

in accordance with any applicable Consents;

exercising the reasonable skill, care, prudence, efficiency, foresight and

timeliness which would be expected from a reasonably and suitably skilled,

trained and experienced person performing the relevant obligations;

f. in accordance with all appropriate and applicable standard specifications
and standard codes of practice issued by the British Standards Institution or
European Economic Community;

® a0 o
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(in each case) to the reasonable satisfaction of the Authority (whose decision
shall be final and conclusive as to the quality of Services provided). The
Authority shall have the power to inspect and examine the performance of
the Services at any location at which they are performed.
In the event of any conflict between the requirements set out in this
Condition (1), the Contractor shall notify the Authority and the Authority shall
instruct the Contractor as to which requirement should apply. The Contractor
shall comply with any such instruction from the Authority (and such
instruction shall not give rise to any variation to this Contract or right to any
additional remuneration or relief whatsoever for the Contractor).
(2) If the Authority reasonably considers that the Contractor has, except as a result of

default or negligence on the part of the Authority:

a. provided inadequate Services or Deliverables; or

b. provided Services or Deliverables that are differing from those required

under Contract in any material respect,

the Authority may request that the Contractor perform (or re-perform) the work
correctly at the Contractor’s expense, without prejudice to any other rights or
remedies of the Authority.

(3) If the Authority exercises its right under Condition 0 above, the work shall be
performed to the Authority’s reasonable satisfaction and within such reasonable
time as may be specified by the Authority.

(4)  Without prejudice to any other rights or remedies of the Authority, if there is a
Default, the Authority may request that the Contractor provide a Rectification Plan.

(5) Where the Authority receives a proposed Rectification Plan, in line with Condition
(3) above, it can either:
a. reject the proposed Rectification Plan; or
b. accept the Rectification Plan (without limitation) and the Contractor must
immediately begin work on the proposed corrective measures and actions
under the Rectification Plan at its own cost.

(6)  Where the Rectification Plan is rejected, the Authority:
a. must provide reasonable grounds for its decision; and
b. may request that the Contractor provides a revised Rectification Plan.

(7)  Where the Authority requests that the Contractor provides a revised Rectification
Plan the Contractor must provide such a revised plan within five (5) Working Days of
the date of such request except where otherwise agreed. The revised Rectification
Plan must address the grounds given by the Authority for its initial rejection of the
proposed Rectification Plan.

(8) If the performance of the Contract by the Contractor is delayed by reason of any act
on the part of the Authority or by industrial dispute (other than by an industrial
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dispute occurring within the Contractor’s or its subcontractor’s organisation) or any
other cause which the Contractor could not have prevented then the Contractor
shall be allowed a reasonable extension of time for completion. For the purposes of
this Condition, the Contractor shall be deemed to have been able to prevent causes
of delay that are within the reasonable control of the Contractor or Contractor
Personnel.

Timely provision of the Services shall be of the essence of the Contract, including in
relation to commencing the provision of the Services within the time agreed oron a
specified date.

The Contractor warrants that it shall provide the Services with all due skill, care and
diligence, and in accordance with good industry practice and legal requirements.

Without prejudice to the provision of Condition (1), the Contractor shall reimburse
the Authority for all reasonable costs incurred by the Authority which have arisen as
a direct consequence of the Contractor’s delay in the performance of the Contract
which the Contractor had failed to remedy after being given reasonable notice by
the Authority.

Conflicts of Interest

For the purposes of this Condition 22, a reference to a “conflict of interest” includes
any scenario where the Contractor or any person engaged by it or on its behalf
(including any subcontractors) is in a position where there is or may be an actual,
potential or perceived conflict between the pecuniary and/or personal interests of
that person and the duties owed to the Authority under the provisions of this
Contract.

The Contractor shall ensure that there is no conflict of interest likely to prejudice the
Contractor’s independence and objectivity in performing the Contract and
undertakes that upon becoming aware of any conflict of interest during the
performance of the Contract (whether the conflict existed before the award of the
Contract or arises during its performance) the Contractor shall immediately notify
the Authority in writing of the same, giving particulars of its nature and the
circumstances in which it exists or arises and shall furnish such further information
as the Authority may reasonably require.

Where the Authority is of the opinion that a conflict of interest notified to it under
Condition (1) is capable of being avoided or removed, the Authority may require the
Contractor to take such steps as will, in its opinion, avoid, or as the case may be,
remove the conflict and:
a. if the Contractor fails to comply with the Authority’s requirements in this
respect; or
b. if, in the opinion of the Authority, it is not possible to remove the conflict,

the Authority may terminate the Contract immediately and recover from the
Contractor the amount of any loss resulting from such termination.
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Notwithstanding Condition (2), where the Authority is of the opinion that the
conflict of interest which existed at the time of the award of the Contract could have
been discovered with the application by the Contractor of due diligence and ought
to have been disclosed as required by the tender documents pertaining to it, the
Authority may terminate the Contract immediately for breach of a fundamental
condition and, without prejudice to any other rights, recover from the Contractor
the amount of any loss resulting from such termination.

Reporting, Monitoring and Management Information

Where requested by the Authority, the Contractor shall supply to the Authority such
information - including in the form of progress reports or management information
(“MI”) reports - relating to the Services and to the Contractor’s management and
performance of the Contract as they may require.

Where reports are required by the Contract, the Contractor shall render such
reports in such a form and timeframe as specified by the Authority, or as otherwise
agreed between the Contractor and the Authority.

The Ml reports referenced in Condition (1) above shall include, without limitation,
the information required by the MI Reporting Template and any guidance issued by
the Authority from time to time.

The Contractor will maintain Open Book Data in relation to the Services to be
performed under the terms of this Contract. The Authority may request any
information comprising the Open Book Data and the Contractor will provide the
information requested within five Working Days.

The Contractor's performance of the Services shall be monitored by the Contract
Manager. Without prejudice to any other rights and remedies under the Contract,
the Contract Manager shall be entitled to review the Contractor’s performance and
make reasonable recommendations to the Contractor for improving the standard of
the Contractor's performance in undertaking the Services. The Contractor must use
reasonable endeavours to implement such recommendations. The Contractor’s
Representative shall attend any meetings arranged by the Contract Manager for the
purpose of discussing the Services being provided, and reviewing the Contractor’s
performance.

If the Contractor (or any Contractor Personnel) is unable, or considers that it is likely
to be unable to provide any of the Deliverables, the Contractor must immediately:
a. tell the Contract Manager and provide reasons;
b. propose corrective action(s); and
c. propose a deadline for completing the corrective action(s).

Intellectual Property Rights
Each Party keeps ownership of its own Existing IPRs. The Contractor hereby
grants the Authority a non-exclusive, perpetual, royalty-free, irrevocable,
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(6)

(7)

(8)

transferable worldwide licence to use, change and sub-license the Contractor’s
Existing IPR to enable it to both:
e receive and use the Deliverables

e make use of (including to modify) the Deliverables

The Parties hereby agree that (and the Contractor hereby assigns to the
Authority) any New IPR created under the Contract is wholly owned (with
full-title guarantee) by the Authority (this clause shall act as a grant and
assignment of such New IPR as applicable including acting as an assignment
of future New IPR). The Authority gives the Contractor a licence to use any
Existing IPRs and New IPRs for the purpose of fulfilling its obligations under
the Contract..

The Parties will (as required by the Authority) execute (and procure that any
Contractor Personnel or relevant third parties including consultants and
subcontractors execute) any documentation at their own cost and in a timely
manner to the extent required to give effect to the intent of clause (2).

Where a Party acquires ownership of IPRs 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.

Neither Party has the right to use the other Party’s IPRs, including any use of
the other Party’s names, logos or trademarks, except as provided in Clause 24
or otherwise agreed in writing.

The Contractor indemnifies the Authority against all losses, damages, costs or
expenses (including professional fees and fines) incurred as a result of any IPR
Claim.

If an IPR Claim is made or anticipated the Contractor must at its own expense
and the Authority’s sole option, either:
e obtain for the Authority the rights in Clause 24.1 and 24.2 without
infringing any third party IPR
e replace or modify the relevant item with substitutes that don’t
infringe IPR without adversely affecting the functionality or
performance of the Deliverables

The Contractor shall indemnify, and keep indemnified, the Authority in full against
all costs, expenses, damages and losses, including any interest, penalties, and
reasonable legal and other professional fees awarded against or incurred or paid by
the Authority as a result of or in connection with any claim made against the
Authority for actual or alleged infringement of a third party’s intellectual property
arising out of, or in connection with, the supply or use of the Services, to the extent
that the claim is attributable to the acts or omission of the Contractor or Contractor
Personnel.
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25 Rights of Third Parties

It is not intended that the Contract, either expressly or by implication, shall confer
any benefit on any person who is not a party to the Contract and accordingly the
Contracts (Rights of Third Parties) Act 1999 shall not apply.

26  Indemnities and Liabilities

(1)  Subject to Condition 35 the Contractor shall hold harmless and indemnify the
Authority on demand from and against all:

a. claims;

demands;

proceedings;

actions;

damages;

costs (including legal costs);

expenses; and

any other liabilities,

S®m 0 ao0T

arising from claims made by the Authority’s staff or agents, or by third
parties, in respect of:
i. anydeath or personal injury; or
j. loss or destruction of or damage to property;
k. any other direct loss, destruction or damage, including but not limited to
direct financial losses which are caused,

by the breach of contract or breach of duty (whether in negligence, tort,
statute or otherwise) of the Contractor, its employees, agents or
subcontractors.

(2)  The Contractor shall be liable to the Authority for any loss, damage, destruction,
injury or expense (and including but not limited to loss or destruction of or damage
to the Authority’s property, which includes data) arising from the Contractor’s
breach of contract or duty (whether arising in negligence, tort, statute or otherwise).

(3) Nothing in these Conditions nor in any part of the Contract shall impose any liability
on any member of the staff of the Authority or its representatives in their personal
capacity.

(4)  The Contractor shall indemnify the Authority against all proceedings, actions, claims,
demands, costs (including legal costs), charges, expenses and any other liabilities
arising from or incurred by reason of any infringement or alleged infringement of
any third party’s Intellectual Property Rights used by or on behalf of the Contractor
for the purpose of the Contract, provided that any such infringement or alleged
infringement is not knowingly caused by, or contributed to, by any act of the
Authority.

(5)  Subject to clause 0 and (7), each Party's total aggregate liability in each Contract
Year under this Contract (whether in tort, contract or otherwise) is no more than the
125% of the estimated annual Charges due under this Contract.
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(6) Nothing in this Contract shall limit or exclude any of the following (nor shall any
liabilities in respect of the following in any way cause or contribute to the erosion of
any liability cap):

a. liability for death or personal injury caused by its negligence, or that of its
employees, agents or subcontractors;

b. its liability for bribery or fraud or fraudulent misrepresentation by it or its
employees or subcontractors;

c. any liability that cannot be excluded or limited by Law;

d. any claim pursuant to Condition Error! Reference source not found.; or

(7)  Where a matter is covered by any of the insured liabilities in clause 27, then the limit
of the Contractor’s liability shall be the greater of the amount described in clause
26(5) or the limit of the insurance policy required under this Contract.

27 Insurance

(1)  The Contractor shall obtain and maintain for a period of 12 years after the expiration
of termination of this Contract (and on business as usual terms) with a reputable
insurance company the following policy/policies:

(2)  The Required Insurances, detailed above, to be effected by the Contractor shall be in
respect of all risks which may be incurred by the Contractor, arising out of the
Contractor’s performance of the Contract including death or personal injury, loss of
or damage to property or any other loss. The required insurance shall include cover
in respect of any financial loss arising from any advice given or omitted to be given
by the Contractor.

(3)  The Contractor shall give the Authority, on request, copies of all the insurance
policies required under this Condition or a broker’s verification of insurance to
demonstrate that the Required Insurances are in place, together with receipts or
other evidence of payment of the latest premiums due under those policies.

(4) If, for any reason, the Contractor fails to give effect to and maintain the Required
Insurances, the Authority may make alternative arrangements to protect its
interests and may recover the costs of such arrangements from the Contractor.

(5)  The terms of any insurance or the amount of cover shall not relieve the Contractor
of any liabilities under this Contract or otherwise.

28  Dispute Resolution

(1)  The Parties shall attempt in to negotiate a settlement to any dispute between them
arising out of or in connection with the Contract.
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(2) If the Parties cannot resolve the dispute pursuant to clause (1) of this Condition, the
dispute may, by agreement between the Parties, be referred to mediation pursuant
to clause (3) of this Condition.

(3)  The performance of the Services shall not cease or be delayed by the reference of a
dispute to mediation pursuant to clause (1) of this Condition.

(4) If the Parties agree to refer the dispute to mediation:

a. inorderto determine the person who shall mediate the dispute (the
“Mediator”) the Parties shall by agreement choose a neutral adviser or
mediator from one of the dispute resolution providers listed by the
Government Procurement Service on its website or in its printed guidance
on dispute resolution within 30 days after agreeing to refer the dispute to
mediation;

b. the Parties shall within 14 days of the appointment of the Mediator meet
with them in order to agree a programme for the exchange of all relevant
information and the structure to be adopted for negotiations to be held. If
considered appropriate, the Parties may at any stage seek assistance from
the Government Procurement Service to provide guidance on a suitable
procedure;

c. unless otherwise agreed, all negotiations connected with the dispute and
any settlement agreement relating to it shall be conducted in confidence
and without prejudice to the rights of the Parties in any future proceedings;

d. if the Parties reach agreement on the resolution of the dispute within 60
days of the Mediator being appointed, or such longer period as may be
agreed between the Parties, the agreement shall be reduced to writing and
shall be binding on the Parties once it is signed by both the Authority and
the Contractor;

e. failing agreement within 60 days of the Mediator being appointed, or such
longer period as may be agreed between the Parties, either of the Parties
may invite the Mediator to provide a non-binding but informative opinion in
writing. Such an opinion shall be provided on a without prejudice basis and
shall not be used in evidence in any proceedings relating to the Contract
without the prior written consent of both Parties.

(5) If the Parties:
a. do not agree to refer the dispute to mediation;
b. fail to reach agreement as to who shall mediate the dispute pursuant to
Condition (4); or
c. fail to reach agreement in the structured negotiations within 60 days of the
Mediator being appointed (or such longer period as may be agreed by the
Parties),

then any dispute or difference between them may be referred to the courts.
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29 Termination for Insolvency or Change of Control
(1)  The Contractor shall notify the Authority in writing immediately upon the
occurrence of any of the following events:

a. the Contractor party fails to pay any amount due to the Authority (whether
under this Contract or otherwise) on the due date for payment and remains
in default not less than 30 days after being notified to make such payment;

b. the Contractor party suspends, or threatens to suspend, payment of its
debts or is unable to pay its debts as they fall due or admits inability to pay
its debts or is deemed unable to pay its debts within the meaning of section
123 of the Insolvency Act 1986 as if the words "it is proved to the
satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of
the Insolvency Act 1986;

c. the Contractor commences negotiations with all or any class of its creditors
with a view to rescheduling any of its debts, or makes a proposal for or
enters into any compromise or arrangement with any of its creditors other
than (being a company) for the sole purpose of a scheme for a solvent
amalgamation of the Contractor with one or more other companies or the
solvent reconstruction of that Contractor;

d. applies to court for, or obtains, a moratorium under Part Al of the
Insolvency Act 1986;

e. petition is filed, a notice is given, a resolution is passed, or an order is made,
for or in connection with the winding up of the Contractor;

f. an application is made to court, or an order is made, for the appointment of
an administrator, or a notice of intention to appoint an administrator is
given or if an administrator is appointed, over the Contractor;

g. the holder of a qualifying floating charge over the assets of the Contractor
has become entitled to appoint or has appointed an administrative receiver;

h. a person becomes entitled to appoint a receiver over all or any of the assets
of the Contractor or a receiver is appointed over all or any of the assets of
the Contractor;

i. acreditor or encumbrancer of the Contractor attaches or takes possession
of, or a distress, execution, sequestration or other such process is levied or
enforced on or sued against, the whole or any part of the Contractor’s assets
and such attachment or process is not discharged within 14 days;

j. the Contractor suspends, ceases or threatens to suspend or cease trading or
carrying on a substantial part of its business;

k. the Contractor’s financial position deteriorates materially in the reasonable
view of the Authority;

|. any event occurs, or proceeding is taken, with respect to the Contractor in
any jurisdiction to which it is subject that has an effect equivalent or similar
to any of the events mentioned above; or

m. the Contractor undergoes a change of control, where “control” is
interpreted in accordance with Section 1124 of the Corporation Tax Act
2010.

(2)  After receipt of the notice under clause (1) above or earlier discovery by the
Authority of the occurrence of any of the events described in that clause, the
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Authority may, by notice in writing to the Contractor, terminate the Contract with
immediate effect without compensation to the Contractor and without prejudice to
any right or action or remedy which may accrue to the Authority thereafter. The
Authority’s right to terminate the Contract under Condition (1)l will exist until the
end of a period of three months starting from receipt of the notice provided by the
Contractor pursuant to Condition (1), or such other period as is agreed by the
Parties.

Termination for Breach of Contract

If the Contractor commits a Material Breach that is not capable of remedy the
Authority shall be entitled to terminate the Contract with immediate effect by notice
in writing to the Contractor.

The Authority’s right to terminate the Contract under Condition (1) above is without
prejudice to any other right or remedies in respect of the breach concerned or any
other breach of the Contract.

Cancellation
The Authority shall be entitled to terminate the Contract, or to terminate the
provision of any part of the Services, if:
a. the Authority gives the Contractor not less than 90 days' notice in writing to
that effect;
b. any of the mandatory or discretionary exclusion events listed under
Regulations 57(1) or 57(2) of the Public Contracts Regulations 2015 (the
“PCR”) occur; or
c. adeclaration on ineffectiveness is made pursuant to the PCR in respect of
this Contract or any variation thereof.

If the Authority has given notice under Condition (1) above, the Authority may
extend the period of notice at any time before it expires, subject to agreement on
the level of Services to be provided by the Contractor during the period of extension.

Suspension of the Services
The Authority may at any time demand that the Contractor suspend the provision of
the Services. If the Authority exercises such right to suspend the provision of the
Services or any part of them (for a reason other than the default of the Contractor),
the Authority shall be responsible for loss incurred by the Contractor as a result of
such suspension. In such circumstances, subject to the Contractor taking reasonable
steps to mitigate its loss, the Contractor will be able to recover from the Authority
under this Condition 32 those losses which:
a. were reasonably foreseeable as arising as a direct result of the suspension;
and
b. relate to the cost of any commitments entered into by the Contractor which
cannot be met as a result of the suspension and in respect of which the
Contractor cannot obtain a refund (where the Contractor has already paid in
relation to the commitment) or is obliged to pay (where the Contractor has
not already paid in relation to the commitment).
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(2)  The provisions of this Condition shall not apply where the reason for the suspension
of the Services arises from any of the circumstances listed in Condition 39.

33  Consequences of Termination/Expiry

(1) If the Authority terminates the Contract in accordance with Condition 12, Error!
Reference source not found., 15, 22, 29, (2), 31, 42, 43 or this Contract is otherwise
terminated for any other reason (or indeed expires):

a. the Contractor shall forthwith cease to provide the Services (but may be
required to comply with the Exit Plan — see below);

b. the Contractor shall submit to the Authority within five (5) Working Days of
termination or expiry (at the Contractor's own cost) a comprehensive status
report which shall be current as at the date of submission relating to the
Services (this report shall summarise all the Services delivered up to the date
of termination/expiry);

c. the Contractor shall cease to use the Government Property in good
condition (with any keys or access cards) (and any data related to the
Services or Confidential Information) and (if so requested) shall hand over to
the Authority a complete and uncorrupted version of all relevant data
related to the Services and all records, information, documents howsoever
held and including any media used to store such data including, without
limitation, correspondence with staff engaged for or on behalf of the
Authority, the Authority’s service departments, any users of the Services and
any other relevant third party and anything else relating to the performance
of the Services in its possession custody or control either in its then current
format or in a format nominated by the Authority whether such
Government Property (or other data related to the Services or Confidential
Information) is on hard copy or on a disk or on any computer systems;

d. the Contractor shall return all Personal Data or (if instructed by the
Authority) destroy or dispose of it in a secure manner, in accordance with
the specific instructions issued by the Authority (for the avoidance of doubt,
Personal Data shall include but not be limited to that data which is Personal
Data and for which the Authority retains its Controller responsibilities);
the Contractor shall vacate any Authority’s Premises;

f. in the event that termination takes place in accordance with Condition 12,
Error! Reference source not found., 15, 22, 29, (2), 42, 43 or otherwise
based on Contractor default:

i. the Authority shall immediately cease to be under any obligation to
make further payment to the Contractor until the costs, loss and/or
damage to the Authority resulting from or arising out of the
termination shall have been calculated; and

ii. such termination shall be at no loss or cost to the Authority and the
Contractor hereby indemnifies the Authority against any losses,
costs and expenses (including legal costs) which the Authority may
suffer as a result of any such termination, including:

1. any demonstrable and reasonably incurred wasted
expenditure;
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2. any demonstrable and reasonably incurred additional costs
(including the costs associated with time spent by Authority
staff) of procuring and implementing replacements for, or
alternatives to, the Services, including consultancy costs,
additional costs of management time and other personnel
costs and costs of equipment and materials;

3. reasonable costs incurred associated with time spent by
Authority officers in terminating the Contract;

4. any demonstrable and reasonably incurred losses incurred
by the Authority arising out of or in connection with any
claim, demand, fine, penalty, action, investigation or
proceeding by any third party (including any subcontractors,
staff, regulator or customer of the Authority) caused by the
act or omission of the Contractor; and

5. any demonstrable loss of anticipated savings (including the
cost of providing the Services for the remainder of the
period of the Contract to the extent that such cost exceeds
the payment that otherwise would have been payable to
the Contractor).

The rights of the Authority under this Condition are in addition to, and without
prejudice to, any other rights that the Authority may have at law or under the
Contract.

The amounts to be recovered by the Authority in accordance with Condition (1)e
may be recovered by the Authority as a debt and may be deducted from any sum or
sums which would but for this Condition 33 have been due to the Contractor.

If the Contractor fails to comply with Conditions (1)b-(1)d , the Authority may
recover possession thereof and the Contractor grants a licence to the Authority or
its appointed agents to enter (for the purposes of such recovery) any premises of
the Contractor or its permitted suppliers or subcontractors where any such items
may be held.

Without prejudice to the Authority's other remedies, failure to comply with this
Condition may result in the Authority withholding any payment due until reasonable
compliance by the Contractor.

Exit Management
The Contractor shall:

a. within 30 days from the commencement of this Contract provide to the
Authority a copy of its depreciation policy (if so required) for the purpose of
calculating net book value of relevant assets related to this Contract (which
shall at all times be in accordance with good industry practice);

b. create and maintain a detailed register of all assets used to provide the
Services (including description, condition, location and details of ownership
and status as either exclusive assets (used only for the Authority) or non-
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exclusive assets and their net book value) and subcontracts and other
relevant agreements required in connection with the Deliverables; and

c. create and maintain a configuration database detailing the technical
infrastructure and operating procedures through which the Contractor
provides the Deliverables.

(Limbs (b) and (c) together being the “Registers”).

(2)  The Contractor shall:

a. ensure that all assets to be used exclusively for the Authority listed in the
Registers are clearly physically labelled and identified as such;

b. procure that all licences for software provided by third parties and used in
the Services and all sub-contracts shall be assignable and/or capable of
novation (at no cost or restriction to the Authority) at the request of the
Authority to the Authority and/or any replacement contractor upon the
Contractor ceasing to provide the Services and if the Contractor is unable to
do so then the Contractor shall promptly notify the Authority and the
Authority may require the Contractor to procure an alternative sub-
contractor or provider of Deliverables; or

c. where required, appoint an exit manager, who will liaise with the relevant
representative of the Authority regarding the expiration or termination of
this Contract.

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

(4)  Notwithstanding any other provision or restriction in this Contract, the Contractor
acknowledges that the Authority may disclose the Contractor's Confidential
Information (excluding the Contractor’s or its subcontractors’ prices or costs) to an
actual or prospective replacement contractor to the extent that such disclosure is
necessary in connection with such engagement.

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

(6)  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
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Deliverables; and not be disadvantaged in any procurement process compared to
the Contractor.

(7)  The Contractor shall, within three (3) months after the date on which this Contract
commences, deliver to the Authority an exit plan (“Exit Plan”) which complies with
the requirements set out below and is satisfactory to the Authority.

(8)  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 (see above), then such Dispute
shall be resolved in accordance with Condition 28.

(9)  The Exit Plan shall set out, as a minimum:

a.

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

how the Deliverables will transfer to the replacement contractor and/or the
Authority;

details of any contracts which will be available for transfer to the Authority
and/or the replacement contractor upon the date of expiration or
termination of this Contract together with any reasonable costs required to
effect such transfer;

proposals for the training of key members of the replacement contractor’s
staff in connection with the continuation of the provision of the Deliverables
following the date of expiration or termination of this Contract;

proposals for providing the Authority or a replacement contractor 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
Contractor in connection with the supply of the Deliverables;

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

proposals for the disposal of any redundant Deliverables and materials;

how the Contractor will ensure that there is no disruption to or degradation
of the

Deliverables during the six (6) month period after the
termination/expiration of the Contract (“Termination Assistance Period”);
and

any other information or assistance reasonably required by the Authority or
a replacement contractor

(10)  The Contractor shall:

a.

maintain and update the Exit Plan (and risk management plan) no less
frequently than:
i. every six (6) months throughout the Contract Period; and
ii. no later than twenty (20) Working Days after a request from the
Authority for an up-to-date copy of the Exit Plan;
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iii. assoon as reasonably possible following the Termination Assistance
Notice, and in any event no later than ten (10) Working Days] after
the date of the Termination Assistance Notice;

iv. assoon 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

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

The Authority shall be entitled to require the provision of all assistance as
reasonably required on expiry of termination of this Contract (“Termination
Assistance”) at any time during the Contract Period by giving written notice to the
Contractor (a "Termination Assistance Notice") at least one (1) months prior to the
expiration or termination date. The Termination Assistance Notice shall specify:

a. the nature of the Termination Assistance required; and

b. the start date and the Termination Assistance Period during which it is

anticipated that Termination Assistance will be required.

In the event that Termination Assistance is required by the Authority but at the
relevant time the Parties are still agreeing an update to the Exit Plan pursuant to this
Condition, the Contractor will provide the Termination Assistance in good faith and
in accordance with the principles in this Schedule and the last Authority approved
version of the Exit Plan (insofar as it still applies).

Throughout the Termination Assistance Period the Contractor shall:

a. if required by the Authority, provide the Termination Assistance;

b. provide to the Authority and/or its replacement contractor any reasonable
assistance and/or access requested by the Authority and/or its replacement
Contractor including assistance and/or access to facilitate the orderly
transfer of responsibility for and conduct of the Deliverables to the
Authority and/or its Replacement Contractor;

c. use all reasonable endeavours to reallocate resources to provide such
assistance without additional costs to the Authority;

d. atthe Authority's request and on reasonable notice, deliver up-to-date
Registers to the Authority;

e. seekthe Authority's prior written consent to access any Authority Premises
from which the de-installation or removal of Contractor Assets is required.

Consequential Losses
Save where expressly stated to the contrary in this Contract, neither Party shall be
liable to the other Party for any:
a. indirect loss;
special loss;
consequential loss;
loss of profits;
loss of turnover;

® oo o
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f. loss of business opportunities; or
g. damage to goodwill.

(2) Notwithstanding Condition (1), the Contractor agrees that the Authority may,
amongst other things, recover from the Contractor, the following losses incurred by
the Authority to the extent that they arise as a result of the Contractor’s default:

a. any additional operational and/or administrative costs and expenses
incurred by the Authority, including costs relating to time spent by or on
behalf of the Authority in dealing with the consequences of the Contractor’s
default;

b. any wasted expenditure or charges;
the additional cost of procuring alternative arrangements for the provision
of the Services, which shall include any incremental costs associated with
procuring such alternative arrangements above those which would have
been payable under the Contract;
any compensation or interest payable to a third party by the Authority;
any fine or penalty incurred by the Authority pursuant to law and any costs
incurred by the Authority in defending any proceedings which result in such
fine or penalty; and

f. where applicable, the compensation described in Condition (1)e.

36  Survival of Terms
Any provision of this Contract that expressly or by implication is intended to come
into or continue in force on or after termination or expiry of this Contract shall
remain in full force and effect (including for the avoidance of doubt Conditions 10,
11, 12, 14, (6)c, 34 and 37).

37 Transfer of Services
(1)  Where the Authority intends to continue with services equivalent to any or all of the
Services after termination or expiry of the Contract, either by performing them itself
or by the appointment of a replacement contractor, the Contractor shall (both
during the term of the Contract and, where relevant, after its expiry or termination):
a. provide all information reasonably requested to allow the Authority to
conduct the procurement for any replacement services; and
b. use all reasonable endeavours to ensure that the transition is undertaken
with the minimum of disruption to the Authority.

(2)  Without prejudice to the generality of clause (1) of this Condition, the Contractor
shall, at times and at intervals reasonably specified by the Authority, provide the
Authority (for the benefit of the Authority, any replacement Contractor and any
economic operator bidding to provide the replacement services) such information as
the Authority may reasonably require relating to the application or potential
application of the Transfer of Undertakings (Protection of Employment) Regulations
2006 including the provision of employee liability information.
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Without prejudice to the generality of clause (1) of this Condition, the Contractor
shall co-operate fully during the transition period and provide full access to all data,
documents, manuals, working instructions, reports and any information, whether
held in electronic or written form, which the Authority considers necessary.

Service of Notices and Communications

A notice or communication given to a Party under or in connection with the Contract
shall be in writing and sent to the Party at the address or email address given in this
Contract or as otherwise notified in writing to the other Party.

This Condition (1) sets out the delivery methods for sending a notice to a Party
under the Contract and, for each delivery method, the date and time when the
notice is deemed to have been received (provided that all other requirements of this
clause have been satisfied and subject to the provision in Condition (2)d below):
a. if delivered by hand, on signature of a delivery receipt or at the time the
notice is left at the address;
b. if sent by pre-paid first class post or other next working day delivery service,
providing proof of delivery, at the time recorded by the delivery service;
c. if sent by pre-paid airmail providing proof of postage, at 9.00am on the fifth
Working Day after posting; or
d. if sent by email, at the time of transmission.

If deemed receipt under Condition (1) above would occur outside business hours in
the place of receipt, it shall be deferred until business hours resume. In this clause
(2)d, business hours means 9.00am to 5.00pm on a Working Day.

This clause does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resolution.

Force Majeure

Provided it has complied with Condition (2), if a Party (“Affected Party”) is
prevented, hindered or delayed in or from performing any of its obligations under
this Contract by a Force Majeure Event, the Affected Party shall not be in breach of
this Contract for any such failure or delay in the performance of such obligations.
The time for performance of such obligations shall be extended accordingly.

The corresponding obligations of the other Party will be suspended, and its time for
performance of such obligations extended, to the same extent as those of the
Affected Party.

The Affected Party shall:
a. assoon as reasonably practicable after the start of the Force Majeure Event
but no later than 7 days from its start, notify the other Party in writing of the
Force Majeure Event, the date on which it started, its likely or potential
duration, and the effect of the Force Majeure Event on its ability to perform
any of its obligations under the Contract; and
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b. use all reasonable endeavours to mitigate the effect of the Force Majeure
Event on the performance of its obligations.
If the Force Majeure Event prevents, hinders or delays the Affected Party's
performance of its obligations for a continuous period of more than 4 weeks, the
Party not affected by the Force Majeure Event may terminate this Contract by giving
4 weeks’ written notice to the Affected Party.

Waiver

No failure or delay by a Party to exercise any right or remedy provided under this
Contract or by law shall constitute a waiver of that or any other right or remedy nor
shall it prevent or restrict the further exercise of that or any other right or remedy.

No single or partial exercise of such right or remedy shall prevent or restrict the
further exercise of that or any other right or remedy.

No waiver shall be effective unless it is communicated to the other party in writing.

Severability

If any Condition, clause or provision of the Contract not being of a fundamental
nature is held to be unlawful, invalid or unenforceable by a court or tribunal in any
proceedings relating to the Contract, the validity or enforceability of the remainder
of the Contract shall not be affected. If the court finds invalid a provision so
fundamental as to prevent the accomplishment of the purpose of the Contract, the
Parties shall immediately commence negotiations in good faith to remedy the
invalidity in @ manner that achieves the intended commercial result of the original
position.

42
(1)

(2)

Payment of Taxes: Income tax and NICs

Where the Contractor is liable to be taxed in the UK in respect of consideration
received under the Contract, the Contractor shall at all times comply with the
Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations
relating to income tax in respect of that consideration.

Where the Contractor is liable to National Insurance Contributions (NICs) in respect
of consideration received under the Contract, the Contractor shall at all times
comply with the Social Security Contributions and Benefits Act 1992 and all other
statutes and regulations relating to NICs in respect of that consideration.

The Authority may, at any time during the term of the Contract, require the
Contractor to provide information to demonstrate that:

a. the Contractor has complied with clauses (1) and (1) above; or

b. the Contractor or its staff are not liable to the relevant taxes.

A request under clause (2) above may specify the information which the Contractor
must provide and a reasonable deadline for response.
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(5)  The Authority may supply any information which it receives under clause (2) to the
Commissioners of Her Majesty’s Revenue and Customs for the purpose of the
collection and management of revenue for which they are responsible.

(6)  The Contractor shall ensure that any subcontractors (including consultants) and
agents engaged by the Contractor for the purpose of the Services are engaged on,
and comply with, conditions equivalent to those in clauses (1) to (4) above and this
clause (5), and the Contractor shall, on request, provide the Authority with evidence
to satisfy the Authority that the Contractor has done so. Those conditions shall
provide both the Contractor and the Authority with the right to require the
subcontractor or agent to provide information to them equivalent to clause (2), and
the Contractor shall obtain that information where requested by the Authority.

(7)  The Authority may terminate the Contract with immediate effect by notice in writing
where:
a. the Contractor does not comply with any requirement of this Condition 42;
or
b. the Contractor’s subcontractors or agents do not comply with the conditions
imposed on them under clause (5) above.

(8) In particular (but without limitation), the Authority may terminate the Contract
under clause (6) above:
a. inthe case of a request under clause (2):
i. the Contractor fails to provide information in response to the

request within the deadline specified; or

ii. the Contractor provides information which is inadequate to
demonstrate how the Contractor or (where relevant) its
subcontractors and agents have complied with the conditions set
out or referred to in clauses (1) to (5); or

iii. the Authority receives information which demonstrates, to its
reasonable satisfaction that the Contractor, its subcontractors or
agents, are not complying with those conditions.

43  Payment of Taxes: Occasions of Tax Non-Compliance
(1)  This Condition 43 applies where the consideration payable by the Contractor under
the Contract equals or exceeds £5,000,000 (five million pounds).

(2)  The Contractor represents and warrants that it has notified the Authority in writing
of any Occasions of Tax Non-Compliance or any litigation that it is involved in that is
in connection with any Occasions of Tax Non Compliance.

(3) If, at any point during the term of the Contract, an Occasion of Tax Non-Compliance
occurs, the Contractor shall:
a. notify the Authority in writing of such fact within 5 Working Days of its
occurrence; and
b. promptly provide to the Authority:

Contract offer letter



Department for

Business, Energy
& Industrial Strategy

i. details of the steps which the Contractor is taking to address the
Occasion of Tax Non-Compliance and to prevent the same from
recurring, together with any mitigating factors that it considers
relevant; and

ii. such otherinformation in relation to the Occasion of Tax Non-
Compliance as the Authority may reasonably require.

(4)  Inthe event that:

a. the warranty given by the Contractor pursuant to clause (1) of this Condition
is materially untrue;

b. the Contractor commits a material breach of its obligation to notify the
Authority of any Occasion of Tax Non-Compliance as required by clause (2)
of this Condition; or

c. the Contractor fails to provide details of proposed mitigating factors which,
in the reasonable opinion of the Authority, are acceptable,

the Authority may terminate the Contract with immediate effect by notice in
writing.

(5) In this Condition 43, “Occasion of Tax Non-Compliance” means:

a. any tax return of the Contractor submitted to a Relevant Tax Authority on or
after 1 October 2012 is found on or after 1 April 2013 to be incorrect as a
result of:

i. a Relevant Tax Authority successfully challenging the Contractor
under the General Anti-Abuse Rule or the Halifax Abuse Principle or
under any tax rules or legislation that have an effect equivalent or
similar to the General Anti-Abuse Rule or the Halifax Abuse
Principle;

ii. the failure of an avoidance scheme which the Contractor was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under the DOTAS or any equivalent or similar
regime;

and/or

b. any tax return of the Contractor submitted to a Relevant Tax Authority on or
after 1 October 2012 gives rise, on or after 1 April 2013, to a criminal
conviction in any jurisdiction for tax related offences which is not spent at
the commencement of the Contract or to a penalty for civil fraud or evasion.

(6) For the purpose of clause 0 above:
a. “DOTAS” means the Disclosure of Tax Avoidance Schemes rules (including
VAT disclosure regime (VADR), Disclosure of Tax Avoidance Schemes: VAT
and other indirect taxes (DASVOIT) and Direct taxes (including
Apprenticeship Levy) and National Insurance contributions (DOTAS)) which
require a promoter of tax schemes to tell HM Revenue & Customs of any
specified notifiable arrangements or proposals and to provide prescribed
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(1)

information on those arrangements or proposals within set time limits as
contained in Part 7 of the Finance Act 2004 and in secondary legislation
made under vires contained in Part 7 of the Finance Act 2004 and as
extended to National Insurance Contributions by the National Insurance
Contributions (Application of Part 7 of the Finance Act 2004) Regulations
2012, S12012/1868 made under s.132A Social Security Administration Act
1992;

b. “General Anti-Abuse Rule” means:

i. the legislation in Part 5 of the Finance Act 2013 (inclusive of
Schedules 43, 43A, 43B and 43C of the same legislation and section
10 and 11 of the National Insurance Act 2014) (in each case as
understood in accordance with HMRC’s General Anti-Abuse Rule
Guidance as approved from time to time); and

ii. any future legislation introduced into Parliament to counteract tax
advantages arising from abusive arrangements to avoid national
insurance contributions;

c. “Halifax Abuse Principle” means the principle explained in the CJEU Case C-
255/02 Halifax and others and any equivalent case law; and

d. “Relevant Tax Authority” means HM Revenue & Customs, or, if applicable, a
tax authority in the jurisdiction in which the Contractor is established.

Equality and Non-Discrimination

The Contractor shall not unlawfully discriminate within the meaning and scope of
the Equality Act 2010 and any other anti-discrimination legislation in relation to the
provision of the Services or otherwise and shall take all reasonable steps to ensure
that its Contractor Personnel do not do so.

The Contractor shall comply with the Authority’s equality scheme as published on
the Authority’s website and shall take all reasonable steps to ensure that its
Contractor Personnel do so.

The Contractor will comply with any request by the Authority to assist the Authority
in meeting its obligations under the Equality Act 2010 and to allow the Authority to
assess the Contractor’s compliance with its obligations under the Equality Act 2010.

Where any investigation is concluded or proceedings are brought under the Equality
Act 2010 which arise directly or indirectly out of any act or omission of the
Contractor, its agents or subcontractors, or Contractor Personnel, and where there
is a finding against the Contractor in such investigation or proceedings the
Contractor will indemnify the Authority with respect to all costs, charges and
expenses (including legal and administrative expenses) arising out of or in
connection with any such investigation or proceedings and such other financial
redress to cover any payment the Authority may have been ordered or required to
pay to a third party.
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(5)  The Contractor shall (and shall procure that all Contractor Personnel shall):
a. perform its obligations under this Contract (including those in relation to the
Services) in accordance with:

i. all applicable equality Law (whether in relation to race, sex, gender
reassignment, age, disability, sexual orientation, religion or belief,
pregnancy, maternity or otherwise);

ii. the Authority’s equality and diversity policy as provided to the
Contractor from time to time; and

iii. any other requirements and instructions which the Authority
reasonably imposes in connection with any equality obligations
imposed on the Authority at any time under applicable equality Law;
and

b. take all necessary steps, and inform the Authority of the steps taken, to
prevent unlawful discrimination designated as such by any court or tribunal,
or the Equality and Human Rights Commission or (any successor
organisation); and

c. atall times comply with the provisions of the Human Rights Act 1998 in the
performance of this Contract. The Contractor shall also undertake, or refrain
from undertaking, such acts as the Authority requests so as to enable the
Authority to comply with its obligations under the Human Rights Act 1998.

(6)  The Authority may (without prejudice to its other rights under the Contract)
terminate the Contract with immediate effect by notice in writing where the
Contractor fails (or the Contractor Personnel) to comply with clauses (1) to (4) of this
Condition.

45  Welsh Language Act
The Contractor shall for the term of the Contract comply with the principles of the
Authority’s Welsh Language Scheme.

46  Sustainable Procurement

(1)  The Contractor shall comply in all material respects with all applicable
environmental laws and regulations in force from time to time in relation to the
Services. Without prejudice to the generality of the foregoing, the Contractor shall
promptly provide all such information regarding the environmental impact of the
Services as may reasonably be requested by the Authority.

(2)  The Contractor shall meet all reasonable requests by the Authority for information
evidencing compliance with the provisions of this Condition by the Contractor.

(3)  All written outputs, including reports, produced in connection with the Contract
shall (unless otherwise specified) be produced on recycled paper containing at least

80% post consumer waste and used on both sides where appropriate.

(4)  The supplier shall meet the Government Buying Standards applicable to Deliverables
which can be found online at:
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(1)

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

Cyber Essentials
Cyber essentials certification (“Compliance Certification”) shall be required where:
a. Personal Data is handled;
b. data marked ‘OFFICIAL  is being stored by the Contractor, or by any
Contractor Personnel; or
c. the Contract involves the provision of certain ICT products or services as
specified by the Authority from time to time.

The Authority shall determine whether the Contract requires a cyber essentials or
cyber essentials plus Compliance Certification, or if no Compliance Certification is
necessary.

Upon request, the Contractor shall provide the Authority with a copy of each such
Compliance Certification before the Contractor or the relevant Contractor Personnel
(as applicable) shall be permitted to use the Core Information Management System
to receive, store or Process any Authority Data. Any exceptions to the flow down of
the certification requirements to third-party suppliers and Contractor Personnel
must be agreed with the Authority.

Safeguarding

For the purposes of this Condition 48, “Reasonable Measures” shall mean:

“all reasonable endeavours expected to be taken by a professional and prudent
contractor in the Contractor’s industry to eliminate or minimise risk of actual,
attempted or threatened exploitation, abuse and harassment (including sexual
abuse, sexual exploitation and sexual harassment) and whether or not such conduct
would amount to a criminal offence in the United Kingdom or an offence under the
laws of the territory in which it takes place (together “Serious Misconduct”) as is
reasonable and proportionate under the circumstances. Such endeavours may
include (but shall not be limited to):

a. clear and detailed policies and guidance for Contractor Personnel,
Contractor Providers and where appropriate, beneficiaries;

b. developing, implementing and maintaining a safeguarding plan throughout
the term (including monitoring);

c. provision of regular training to Contractor Personnel, Contractor Providers
and where appropriate, beneficiaries;

d. clear reporting lines and whistleblowing policies in place for Contractor
Personnel, Contractor Providers and beneficiaries;

e. maintaining detailed records of any allegations of Serious Misconduct and
regular reporting to the Authority and the Appropriate Authorities (where
relevant) of any such incidents; and

f. any other Good Industry Practice measures (including any innovative
solutions).”
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(2)  The Contractor shall take all Reasonable Measures to prevent Serious Misconduct by
the Contractor Personnel or any other persons engaged and controlled by it
(“Contractor Providers”) and shall have in place at all times robust procedures
which enable the reporting by Contractor Personnel, Contractor Providers and
beneficiaries of any such Serious Misconduct, illegal acts and/or failures by the
Contractor or Contractor Personnel to investigate such reports.

(3)  The Contractor shall promptly report in writing any complaints, concerns and
incidents regarding Serious Misconduct or any attempted or threatened Serious
Misconduct by the Contractor Personnel and Contractor Providers to BEIS Contract
Manager and where necessary, the Appropriate Authorities.

(4)  The Contractor shall comply with all applicable laws, legislation, codes of practice
and government guidance in the UK and additionally, in the territories where the
Services are being performed, relevant to safeguarding and protection of children
and vulnerable adults, which the Contractor acknowledges may include vetting of
the Contractor Personnel by the UK Disclosure and Barring Service in respect of any
regulated activity performed by the Contractor Personnel (as defined by the
Safeguarding Vulnerable Groups Act 2006 (as amended)) and/or vetting by a local
equivalent service. Where BEIS reasonably believes that there is an increased risk to
safeguarding in the performance of the Services, Contractor shall comply with any
reasonable request by BEIS for additional vetting to be undertaken.

(5) Failure by the Contractor to:
a. putin place preventative measures to eliminate and/or reduce the risk of
Serious Misconduct; or
b. fully investigate allegations of Serious Misconduct; or
report any complaints to BEIS and where appropriate, the relevant
authorities (including law enforcement)

shall be a material Default of this Contract and shall entitle BEIS to terminate
this Contract with immediate effect.

49 Modern Slavery
(1)  The Contractor shall, and procure that each of its Contractor Personnel shall, comply
with:
a. the Modern Slavery Act 2015 (“Slavery Act”); and
b. the Authority’s anti-slavery policy as provided to the Contractor from time
to time (“Anti-Slavery Policy”).

(2)  The Contractor shall:
a. implement due diligence procedures for its Contractor Personnel and other
participants in its supply chains, to ensure that there is no slavery or
trafficking in its supply chains;
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b. respond promptly to all slavery and trafficking due diligence questionnaires
issued to it by the Authority from time to time and shall ensure that its
responses to all such questionnaires are complete and accurate;

c. prepare and deliver to the Authority each year, an annual slavery and
trafficking report setting out the steps it has taken to ensure that slavery
and trafficking is not taking place in any of its supply chains or in any part of
its business;

d. maintain a complete set of records to trace the supply chain of all Services
provided to the Authority regarding the Contract; and

e. implement a system of training for its employees to ensure compliance with
the Slavery Act.

(3)  The Contractor represents, warrants and undertakes throughout the Term that:

a. it conducts its business in a manner consistent with all applicable laws,
regulations and codes including the Slavery Act and all analogous legislation
in place in any part of the world;

b. its responses to all slavery and trafficking due diligence questionnaires
issued to it by the Authority from time to time are complete and accurate;
and

c. neither the Contractor nor any of its Contractor Personnel, nor any other
persons associated with it:

i. has been convicted of any offence involving slavery and trafficking;
or

ii. has been or is the subject of any investigation, inquiry or
enforcement proceedings by any governmental, administrative or
regulatory body regarding any offence regarding slavery and
trafficking.

(4)  The Contractor shall notify the Authority as soon as it becomes aware of:
a. any breach, or potential breach, of the Anti-Slavery Policy; or
b. any actual or suspected slavery or trafficking in a supply chain which relates
to the Contract.

(5) If the Contractor notifies the Authority pursuant to Condition (3)c.ii above, it shall
respond promptly to the Authority’s enquiries, co-operate with any investigation,
and allow the Authority to audit any books, records and/or any other relevant
documentation in accordance with the Contract.

(6) If the Contractor is in Default under Condition (1)b above or (2)e above Authority
may by notice:

a. require the Contractor to remove from performance of the Contract any
Contractor Personnel or other persons associated with it whose acts or
omissions have caused the Default; or

b. immediately terminate the Contract.
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Other Legislation

The Contractor shall, and shall procure that its subcontractors, agents and
personnel, comply with all other applicable law in force from time to time for the
duration of the Contract.

The Contractor must use reasonable endeavours to comply with the provisions of
Schedule X (Corporate Social Responsibility).

The Contractor indemnifies the Authority against any costs resulting from any
Default by the Contractor relating to any applicable Law to do with the Contract.

The Contractor must appoint a Compliance Officer who must be responsible for
ensuring that the Contractor complies with the Law and Conditions Error! Reference
source not found., 22, 42, 43, 44 and 46.

Health and Safety
The Contractor shall (and shall procure that the Contractor Personnel shall) perform
its obligations under this Contract (including those in relation to the Services) in
accordance with:

a. all applicable Law regarding health and safety; and

b. the Health and Safety Policy whilst at the Authority's Premises.

Each Party shall notify the other as soon as practicable of any health and safety
incidents or material health and safety hazards at the Authority Premises of which it
becomes aware and which relate to or arise in connection with the performance of
this Contract. The Contractor shall instruct the Contractor Personnel to adopt any
necessary associated safety measures in order to manage any such material health
and safety hazards.

Law and Jurisdiction

This Contract and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be
governed by and construed in accordance with the law of England and Wales.

Each party irrevocably agrees that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim (including non-contractual
disputes or claims) arising out of or in connection with this Contract or its subject
matter or formation.
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Schedule 4 — Contract Price

Part A — Staff/project team charges

Part B — Non-staff/project team charges
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Part C — Full price offered

Sub-total (Part A + Part B) £78,500
VAT £15,700
TOTAL (Sub-total + VAT) £94,200
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Schedule 5

Processing, Personal Data and Data Subjects schedule

Description

Details

Identity of Controller for each Category
of Personal Data

The Buyer is Controller and the Supplier is Processor

The Parties acknowledge that in accordance with Paragraph Error! Reference source
not found. and for the purposes of the Data Protection Legislation, the Buyer is the
Controller and the Supplier is the Processor of the following Personal Data:

The processing of names and business contact details of staff of both the Authority, the
Inventory Agency and its partners, and the Contractor will be necessary to deliver the
services exchanged during the course of the Contract, 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

Duration of the Processing

Processing will take place from the start of the contract for the duration of the
Contract.

Nature and purposes of the Processing

The nature of the processing will include collection, recording, organisation, storage,
retrieval, use, restriction, erasure, or destruction of data.

Processing takes place for the purposes of maintaining contact with parties involved in
UNFCCC review of GHG Inventories.

The nature of processing will include the storage and use of names and business contact
details of individuals responsible for inventory preparation. 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, business telephone numbers and email addresses, 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

Staff of the Authority, inventory staff overseas, and the Contractor, including where
those employees are named within the Contract itself or involved within contract
management.

Plan for return and destruction of the
data once the Processing is complete
UNLESS requirement under law to
preserve that type of data

The Contractor will delete the Personal Data and erase the Personal Data 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.

Where Personal Data is contained within the Contract documentation, this will be
retained in line with the Department’s privacy notice found within the Invitation to
Tender.

Protective Measures that the Supplier
and, where applicable, its Sub-
contractors have implemented to
protect Personal Data processed under
this Contract Agreement against a
breach of security (insofar as that
breach of security relates to data) or a
Personal Data Breach

Personal contact details to be stored on encrypted PC only, and not stored on any
removal media such as USB stick.

Personal contact details to be appropriately marked to enable easy removal at the end
of the contract.
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