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Contract Data - Professional Services Short Contract

The Client is

Name Innovate UK
AAIESS et
Telephone .o
E-mail address ...

TE SBIVICES Al ettt ittt it e et e e e e e et e e e e ee e

The starting date is ...,
The completion date is ......cccvviiiiiii i,

The delay damages forlate ..........cocooviiiiiiiiiiii e per day
Completion are
The law of the contractis English

The period for reply is  two weeks.
The defects date is .....ccoovviiiiiiiiiii weeks after
Completion
The assessmentdayisthe ..., of each month.

Delete if work is not to be carried out on a time charge basis.

If the period for payment is
not four weeks
The period for paymentis .........cooviiiiiiii i weeks.

The interestrateonlate ...t % per complete
payment is week of delay.
Insert a rate only if arate less than 0.5% per week of delay has been agreed.



The Consultant provides the following insurance cover

Insurance against

Minimum amount of
cover

Period following
Completion or earlier
termination

Failure of the Consultant
to use the skill and care
normally used by
professionals providing
services similar to the
services

in respect of each claim,
without limit to the number
of claims

Death of or bodily injury to
a person (not an employee
of the Consultant) or loss
of or damage to property
resulting from action or
failure to take action by
the Consultant

in respect of each claim,
without limit to the number
of claims.

Death of or bodily injury to
employees of the arising
out of and in the course of
their employment in
connection with this
contract

in respect of each claim,
without limit to the number
of claims

The Client provides the following insurance cover

Only enter details here if Client is to provide insurance.




The Consultant’s total
liability to the Client for
matters for which
insurance is provided is
limited to

The Consultant’s total
liability to the Client for
other matters is limited to

The tribunal is

If the tribunal is
arbitration, the arbitration
procedure is

The place where the
arbitration is to be held is
The person who will
choose the arbitrator if the
Parties cannot agree is

[Institution of Civil Engineers Arbitration Procedure (April
2012)] [Chartered Institution of Arbitrators’ Arbitration
Rules (2000)] [other procedure]

the President or Vice President of the Institution of Civil
Engineers] [Chartered Institute of Arbitrators [other
nominating body]

Only include these statements if the tribunal is arbitration.

The conditions of contract are the NEC3 Professional Services Short Contract (April 2013)
and the additional Clauses set out at Part 1 of Annex 3 of Schedule 4 to the Framework

Agreement, save for:

The Consultants Offer:

Address
Telephone

E-mail address

Price List

The Consultant offers to Provide the Services in accordance with the conditions of
contract for an amount to be determined in accordance with the conditions of contract
The name, job qualifications and experience of the Consultant’s key people are in

o [ ]

o The staff rates are

person or Job

unit of measurement rate




People not stated here are at open market or competitively tendered rates

The offered total of the Prices is

e [ ]

The following persons or organisations may enforce the following terms of this contract

term person or organisation
Z15 Named Suppliers
Z17.2 a subcontractor

The Client’s acceptance

The Client accepts the Consultant’s Offer to Provide the Services by signing

Price List

Entries in the first four columns are made either by the Client or the tenderer.
For each row:

¢ If the Consultant is to be paid an amount for the item which is not adjusted
in the quantity of work in the item changes, the tenderer enters the amount
in the Price column only.

¢ If the Consultant is to be paid an amount for the item of work and which is
the rate for the work multiplied by the quantity completed, the tenderer
enters the rate which is then multiplied by the Expected quantity to produce
the Price, which is also entered.

o If the work is to be paid on a time charge basis, only expenses should be
included.

Costs incurred by the Consultant other than the listed expenses are included
in the Rates and Prices and the staff rates. If expenses are paid at cost, the
‘at cost’ should be entered into the Rate column.

Delete or strike through unused rows.




Iltem Description Unit Expected quantity Rate Price
number

The total of the Prices is




Scope

Introduction

The Office for Low Emission Vehicles (OLEV) and Innovate UK are currently working
together to run the Low Emission Freight and Logistics Trial. The winners of the competition,
which will trial low emission technologies on commercial fleets around the UK, were
announced on 11" January 2017. https://www.gov.uk/government/news/low-emmission-
freight-and-logistics-trial-competition-winners-announced

Innovate UK is the UK’s innovation agency. We work with people, companies and partner
organisations to find and drive the science and technology innovations that will grow the UK
economy.

Since 2007 we have committed over £1.8 billion to innovation, matched by a similar amount
in partner and business funding. We have helped more than 7,600 organisations with
projects estimated to add more than £11.5 billion to the UK economy and create 55,000 extra
new jobs.

OLEV is a team working across government to support the early market for ultra-low
emission vehicles (ULEV). We are providing over £900 million to position the UK at the
global forefront of ULEV development, manufacture and use. This will contribute to economic
growth and will help reduce greenhouse gas emissions and air pollution on our roads.

OLEV is part of the Department for Transport and the Department for Business, Energy &
Industrial Strategy.

LowCVP is a public Private partnership established by a cross UK Government collaboration
in 2002, aiming to provide expert support and stakeholder input to accelerate the uptake of
lower carbon fuels and vehicles. LowCVP is an independent company partly funded by the
DfT and via its 200 members companies

You will be working closely with LowCVP throughout the project, prior experience of working
with LowCVP is not necessary. Please do not contact LowCVP directly in completing this
tender, any questions should go through the normal channels.

Aims

DfT, Innovate UK and the Office for Low Emission Vehicles requires chassis dynamometer
and Portable Emissions Monitoring System (PEMS) testing (track based) to be undertaken
on a variety of vehicles.

The majority of these vehicles will come from the Low Emission Freight and Logistics Trials,
The winners were announced on 11" January 2017, with projects planned to start in April
2017. 19 projects have been funded, with 12 using vehicles around the UK from mid-2017
onwards which will be the focus of this contract.

This work will provide evidence in three areas, in comparison to an appropriate diesel
equivalent.

1) The implications on air quality associated with each vehicle.

2) The total energy used and consumption by each vehicle.

3) Other green house gas emissions such as CO; N».O and CH4 for each vehicle.

The successful contractor (and any sub-contractors) will work with LowCVP throughout the
project, LowCVP’s time should not be included in this tender.


https://www.gov.uk/government/news/low-emmission-freight-and-logistics-trial-competition-winners-announced
https://www.gov.uk/government/news/low-emmission-freight-and-logistics-trial-competition-winners-announced
https://www.gov.uk/government/organisations/department-for-transport
https://www.gov.uk/government/organisations/department-for-business-energy-and-industrial-strategy
https://www.gov.uk/government/organisations/department-for-business-energy-and-industrial-strategy

The main duties will involve
1) Working with the LowCVP to identify a test method for each of the vehicles.
2) Testing
a. Project managing the delivery and collection of the vehicle to the testing
house(s).
b. Undertaking the appropriate tests (it is assumed this will be sub contracted to
the testing house(s)).
3) Developing a technical report of the results of the testing. Providing all data for
LowCVP to review and analyse where appropriate.
4) Incorporating LowCVP’s 30 page executive summary into the technical report to
produce the final report. This report would then be published.

The common UK commercial vehicle test cycles developed by the LowCVP will be used.
Information on these can be found in Appendix A.

Innovate UK anticipates that up to 35 vehicles and 17 comparators will need to be tested and
this will fall into 7 types of tests outlined in the below table within the Objectives.

For each vehicle type a suitable diesel comparator will also need to be tested, it may be that
one diesel comparator test can be used for more than one of the alternative fuelled vehicles.

Objectives

Chassis dynamometer and Portable Emissions Measuring System (PEMS) testing Low
Emission Freight and Logistics Trial

There is a requirement for robust and relatable data on the performance of the alternatively
fuelled vehicles to be produced and reported back to innovate UK, OLEV and the DfT.

This requires that the majority of vehicle types which have been funded through the Low
Emission Freight and Logistics Trials be tested on the LowCVP representative test cycle.
Details of which can be found in Appendix A.

Additional vehicles outside of the Low Emission Freight and Logistics Trials may also be
tested as part of the contract on the same price schedule.

This will consist of four distinct areas of work. Each of the 12 projects have a variety of
technologies, some projects will only require one test, and others will require multiple tests of
the different technology variants.

1) Developing the monitoring plan for each of the vehicles. For each of the 12 projects it
is anticipated that this will involve the following activities, to be completed with advice
from LowCVP:

a. Understanding the weight of the vehicle and selecting an appropriate test
(with or without track based PEMS).

b. Understand if additional testing is required for that vehicle type. For e.g. tested
with a higher load or tested at different temperatures.

c. ldentifying a suitable comparator vehicle for each low emission vehicle and
consolidating this across all projects so that the minimum comparator vehicles
are tested.

d. Understanding what (if any) testing the project will be conducting itself and
ensuring the testing complements this where possible. (See note below).

The majority of this work is likely to be desk based with 2-3 meetings with LowCVP
and Innovate UK.

2) Undertaking the testing for each of the vehicles. This will utilise the LowCVP test
cycles, details of which can be found in Appendix A.
Working with the operators to arrange for collection and delivery of the vehicle to the
testing house. The cost of moving the vehicles is not part of this tender.



3)

4)

Based on the types of vehicles which are being tested we anticipate the following
being required.

Test 1 Sub 3.5 tonne vehicles on a chassis dynamometer to cover (as a
minimum) PM, NOx, N20, Methane and energy consumption. (Test
vehicles 3/ comparator 2)

Test 2 Sub 3.5 tonne vehicles on a chassis dynamometer to cover energy
consumption only as the vehicles have no tailpipe (Test vehicles 5/
comparator 1)

Test 3 3.5 tonne — 22 tonne vehicles on a chassis dynamometer to cover
(as a minimum) PM, NOx, N20, Methane and energy consumption.
(Test vehicles 8 / comparator 5)

Test 4 3.5 tonne — 22 tonne vehicles on a chassis dynamometer to cover
energy consumption only as the vehicles have no tailpipe (Test
vehicles 3/ comparator 1)

Test 5 22 tonne -44 tonne vehicle on a chassis dynamometer, at a suitable
weight, to cover (as a minimum) PM, NOx, N20, Methane and
energy consumption. As well as PEMS testing at an appropriate
weight to cover PM and NOx as a minimum. (Test vehicles 9/
comparator 5)

Test 6 RCV vehicle on a chassis dynamometer to cover (as a minimum)
PM, NOx, N20, Methane and energy consumption. This cycle is
under development, the contractor should assume the same costs
as test 3. Innovate UK will honour any additional costs of the test
cycle, if agreed before the cycle is undertaken and upon
presentation of evidence of additional costs. (Test vehicles 4/
comparator 1)

Test 7 Vehicles for which PEMS testing is the only viable way to gather
data. To cover PM and NOx as a minimum. (Test vehicles 3/
comparator 2)

The Vehicles in Test 5 are the most time critical and must be completed by the end of
July 2018. The rest of the tests should be undertaken by 30 April 2019.

It is not expected that the contractor will attend many of the vehicle tests, if this is
being outsourced to a third party testing house. It is expected that they attend enough
tests to give confidence in the results.

Bringing the data from the testing together and compiling a technical report outlining
how each vehicle compared against its comparator diesel vehicle. LowCVP will
conduct a thorough review of this data to highlight any anomalies and ensure that the
testing has produced robust results.

A Circa 30 page executive summery will be written by LowCVP, the cost of their time
is not part of this tender. This executive summary will be published within the final
report. This final report will consist of the executive summary and the technical report
only. The final report will be in PDF only and branded within the winning bidders
standard template with the following logos: Innovate UK, LowCVP, OLEV and DfT.

Note linked to point 1) d.

Of the 12 trials 6 are doing some kind of emissions testing themselves as part of the projects.
Some of these are taking place on a Chassis dynamometer and so could replace the tests
which are the subject of this tender completely. Other are taking place using PEMS
technology and may be using facilities which are unable to replicate the LowCVP test cycle,
so will need to be re tested.
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In both cases Innovate UK would like the contractor to work with the projects to understand
the following:
1) If they are able to modify their testing so it fits with the wider programme and uses the
LowCVP test cycle
2) If a modified version of our monitoring could be appropriate to supplement the
monitoring the programme is already undertaking.

This task would be supported by LowCVP who will advise on the current and proposed
testing methodologies.

Background to the Requirement

We undertook similar activities in the Low Emission Freight and Logistics Trial Data
Acquisition and Reporting tasks outlined above for the Low Carbon Truck Trial. A copy of the
report for that competition can be found here:

https://www.gov.uk/government/publications/low-carbon-truck-and-refuelling-infrastructure-
demonstration-trial-final-report

There is ongoing data gathering and monitoring work is being undertaken by TRL, the latest
information on this is provided here: http://left.trl.co.uk/. The winning contractor is likely to
have some interaction with TRL who are in constant communications with the projects.

This tender has been written explicitly as a standalone piece of work, separately to the work
being undertaken by TRL.

11


https://www.gov.uk/government/publications/low-carbon-truck-and-refuelling-infrastructure-demonstration-trial-final-report
https://www.gov.uk/government/publications/low-carbon-truck-and-refuelling-infrastructure-demonstration-trial-final-report

The Conditions of Contract

NEC3 PROFESSIONAL SERVICES SHORT CONTRACT (APRIL 2013) CORE CLAUSES

The terms and conditions of contract applied at call-off for the Traffic Management
Technology 2 Framework Agreement are the core clauses of the NEC Professional Services
Short Contract (PSSC).

Access to the NEC suite of contracts, including guidance and membership details can be
found via the NEC Website: https://www.neccontract.com/

Additionally, Crown Commercial Service has worked together with NEC to provide
discounted access to the suite of contracts. Further information can be found on the TMT2
Framework Agreement Webpage:

http://ccs-agreements.cabinetoffice.gov.uk/contracts/rm1089

Professional Services Short Contract Optional Z

12
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Clauses

Identified and A Subconsultant is a person or organisation who has a contract with
defined terms the Consultant to provide part of the services.

The Time Charge is the sum of the products of each of the staff rates
multiplied by the total staff time appropriate to that rate properly spent
on work in this contract.

Clause Z1 Corrupt practices
Z1.1 The Consultant does not

offer or give to any person in the service of the Client any gift or
consideration of any kind as an inducement or reward in relation
to the obtaining or execution of this contract or any other
contract with the Client or for showing favour or disfavour to any
person in relation to this contract or any other contract with the
Client, or

enter into this contract or any other contract with the Client if, in
connection with this contract or any such other contract,
commission has been paid or an agreement for the payment of
commission has been made by him or on his behalf or to his
knowledge.

Z1.2 A failure to comply with this condition is treated as a substantial
failure by the Consultant to comply with his obligations.

Clause Z2 Euro functionality

Z2.1 The Consultant Provides the Services in such a way that the
services

would not be prejudiced by the implementation of the Euro,
comply with all legal requirements applicable to the Euro in the
United Kingdom, including, but without limitation, the rules on
conversion and rounding set out in the EC Regulation 1103/97,
are capable of utilising all symbols and codes adopted by the
EU Commission in relation to the Euro and

are in accordance with the Client’s requirements both for
Sterling and for the Euro.

Clause Z3 Recovery of sums due from Consultant

Z3.1 Where under this contract any sum of money is recoverable from
or payable by the Consultant, such sum may be deducted from or
reduced by the amount of any sum or sums then due or which at any
time after may become due to the Consultant under this contract or
any other contract with any Department or Office of Her Majesty's
Government.

Clause Z4 Assignment
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Clause 75

Z4.1 The Consultant does not assign, transfer or charge the benefit of
this contract or any part of it or any benefit or interest under it without
the prior agreement of the Client.

Z4.2 The Client’s ability to assign this contract or any part of it or any
benefit or interest under it is unrestricted.

Discrimination

Z5.1 The Consultant does not discriminate directly or indirectly or by
way of victimisation or harassment against any person contrary to the
Equality Act 2010, any predecessor statute of it or any amendment or
re-enactment of it from time to time (the “Discrimination Acts”

Z5.2 In Providing the Services, the Consultant co-operates with and
assists the Client to satisfy its duty under the Discrimination Acts to
eliminate unlawful discrimination and to promote equality of
opportunity between persons of different racial groups and between
disabled people and other people.

Z5.3 Where any employee or Subconsultant employed by the
Consultant is required to carry out any activity alongside the Client’s
employees in any premises, the Consultant ensures that each such
employee or Subconsultant complies with the Client’s employment
policies and codes of practice relating to discrimination and equal
opportunities.

Z5.4 The Consultant notifies the Client in writing as soon as he
becomes aware of any investigation or proceedings brought against
the Consultant under the Discrimination Acts in connection with this
contract and

e provides any information requested by the investigating body, court
or tribunal in the timescale allotted,

e attends (and permits a representative from the Client to attend) any
associated meetings,

o promptly allows access to any relevant documents and information
and

e cooperates fully and promptly with the investigatory body, court or
tribunal.

Z5.5 The Consultant indemnifies the Client against all costs, charges,
expenses (including legal and administrative expenses) and payments
made by the Client arising out of or in connection with any
investigation or proceedings under the Discrimination Acts resulting
from any act or omission of the Consultant.

Z5.6 The Consultant includes in the conditions of contract for each
Subconsultant obligations substantially similar to those set out above.
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Clause 76

Clause 727

Clause Z8

Disclosure of information

Z6.1 A Disclosure Request is a request for information relating to this
contract received by the Client pursuant to the Freedom of Information
Act 2000, the Environmental Information Regulations 2004 or
otherwise.

Z6.2 The Consultant acknowledges that the Client may receive
Disclosure Requests and that the Client may be obliged (subject to the
application of any relevant exemption and, where applicable, the public
interest test) to disclose information (including commercially sensitive
information) pursuant to a Disclosure Request. Where practicable, the
Client consults with the Consultant before doing so in accordance with
the relevant Code of Practice. The Consultant uses his best
endeavours to respond to any such consultation promptly and within
any deadline set by the Client and acknowledges that it is for the Client
to determine whether or not such information should be disclosed.

Z6.3 When requested to do so by the Client, the Consultant promptly
provides information in his possession relating to this contract and
assists and co-operates with the Client to enable the Client to respond
to a Disclosure Request within the time limit set out in the relevant
legislation.

Z6.4 The Consultant promptly passes any Disclosure Request which it
receives to the Client. The Consultant does not respond directly to a
Disclosure Request unless instructed to do so by the Client.

Z6.5 The Consultant acknowledges that the Client is obliged to publish
the provisions of this contract in accordance with the Cabinet Office
Efficiency Reform Group Guidance Note entitled “Transparency —
Publication of New Central Government Contracts” dated December
2010 (or any later revision) except to the extent that any information
in it is exempt from disclosure pursuant to the Freedom of Information
Act 2000. The Client consults with the Consultant before deciding
whether information is exempt, but the Consultant acknowledges that
the Client has the final decision. The Consultant co-operates with and
assists the Client to publish this contract in accordance with the
Client’s obligation.

Conflict of interest

Z7.1 The Consultant does not take an action which would cause a
conflict of interest to arise in connection with this contract. The
Consultant notifies the Client if there is any uncertainty about whether
a conflict of interest may exist or arise.

Z7.2 The Consultant immediately notifies the Client of any
circumstances giving rise to or potentially giving rise to conflicts of
interest relating to the Consultant and/or the Client (including without
limitation its reputation and standing), of which it is aware or
anticipates may justify the Client taking action to protect its interests.

Not Used
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Clause 79

Clause 710

Clause 711

Clause 712

Not Used

Records and Audit Access

Z10.1 The Consultant keeps documents and information obtained or
prepared by the Consultant or any Subconsultant in connection with
the contract for a period of 6 years after the end date.

Z10.2 The Consultant permits the Client, Comptroller, Auditor General
and any other auditor appointed by the Client to examine documents
held or controlled by the Consultant or any Subconsultant.

Z10.3 The Consultant provides such oral or written explanations as the
Client or Comptroller and Auditor General considers necessary.

Z10.4 The Consultant acknowledges that, for the purpose of
examining and certifying the Client’s accounts or any examination
pursuant to Section 6(1) of the National Audit Act 1983, the
Comptroller and Auditor General or any other auditor appointed by the
Client may examine documents held or controlled by the Consultant or
any Subconsultant and may require the Consultant to provide such
oral or written explanations as he considers necessary. The
Consultant promptly complies with any such requirements at his own
cost. This clause does not constitute a requirement or agreement for
the purposes of section 6(3)(d) of the National Audit Act 1983 for the
examination, certification or inspection of the accounts of the
Consultant and the carrying out of an examination under Section
6(3)(d) of the National Audit Act 1983 in relation to the Consultant is
not a function exercisable under this contract. The Consultant permits
the Comptroller and Auditor General to examine documents held or
controlled by the Consultant or any Subconsultant. The Consultant
provides such oral or written explanations as the Comptroller and
Auditor General considers necessary.

Appointment of Adjudicator

Z11.1 The Adjudicator’s appointment under the NEC3 Adjudicator’s
Contract (April 2013) includes the following additional condition of
contract

“The Adjudicator complies, and takes all reasonable steps to ensure
that any persons advising or aiding him comply, with the Official
Secrets Act 1989. Any information concerning the Contract obtained
either by the Adjudicator or any person advising or aiding him is
confidential, and may not be used or disclosed by the Adjudicator or
any such person except for the purposes of this Agreement.”

Confidentiality

Z12.1 Clause 70.3 is deleted and replaced by the following:

“The Consultant keeps (and ensures that his employees and
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Subconsultants keep) confidential and does not:
o disclose to any person the terms of this contract nor

e use (except for the purposes of this contract) or disclose to any
person any confidential or proprietary information (including
Personal Data) provided to or acquired by the Consultant in the
course of Providing the Services

except that the Consultant may disclose information
e to his legal or other professional advisers,

e to his employees and Subconsultants as needed to enable the
Consultant to Provide the Services,

e where required to do so by law or by any professional or
regulatory obligation or by order of any court or governmental
agency, provided that prior to disclosure the Consultant consults
the Client and takes full account of the Client’'s views about
whether (and if so to what extent) the information should be
disclosed,

e which it receives from a third party who lawfully acquired it and
who is under no obligation restricting its disclosure,

e which is in the public domain at the time of disclosure other than
due to the fault of the Consultant or

e with the consent of the Client.”

Z12.2 The Consultant may only disclose the Client’'s confidential
information to its personnel who are directly involved in Providing the
Services and who need to know the information, and shall ensure that
such personnel are aware of and shall comply with these obligations as
to confidentiality.

Z12.3 The Consultant may only disclose the Client’'s confidential
information to its personnel who need to know the information, and shall
ensure that its personnel are aware of, acknowledge the importance of,
and comply with these obligations as to confidentiality. In the event that
any default, act or omission of any of the Consultant’s personnel causes
or contributes (or could cause or contribute) to the Consultant breaching
its obligations as to confidentiality under or in connection with this
contract, the Consultant shall take such action as may be appropriate
in the circumstances, including the use of disciplinary procedures in
serious cases. To the fullest extent permitted by its own obligations of
confidentiality to any of the Consultant’s personnel, the Consultant shall
provide such evidence to the Client as the Client may reasonably
require (though not so as to risk compromising or prejudicing the case)
to demonstrate that the Consultant is taking appropriate steps to comply
with this clause, including copies of any written communications to
and/or from the Consultant’s personnel, and any minutes of meetings
and any other records which provide an audit trail of any discussions or
exchanges with the Consultant’'s personnel in connection with
obligations as to confidentiality.

Z12.4 At the written request of the Client, the Consultant shall procure
that those members of the Consultant’s personnel identified in the
Client’s notice signs a confidentiality undertaking prior to commencing
any work in accordance with this contract.

17



Clause 713

Z12.5 Where the Client supplies the Consultant with press cuttings
provided to the Client under the terms of the Client’s licence with the
Newspaper Licensing Agency (“NLA"), the Consultant does not
reproduce the cuttings or forward them to any third party unless the
Consultant has first entered into an agreement with NLA authorising it
to do so.

Data protection

Z13.1

(1) The Data Protection Acts are the Data Protection Act 1998 (as
amended) and any other laws or regulations relating to privacy or
personal data.

(2) Personal Data is information collected by the Consultant on behalf
of the Client in relation to this contract, which relates to living individuals
who can be identified

. from that information or

o from that information combined with other details in (or likely to
come into) the possession of the Client.

Z13.2 For the purposes of this contract and the Data Protection Acts
. the Client is the Data Controller and
. the Consultant is the Data Processor.

Z13.3 The Consultant processes the Personal Data in accordance with
(and so as not to put the Client in breach of) the Data Protection Acts
and only to the extent necessary for the purpose of performing his
obligations under this contract.

Z13.4 The Consultant has in place for as long as it holds the Personal
Data

o appropriate technical and organisational measures (having
regard to the nature of the Personal Data) to protect the
Personal Data against accidental, unauthorised or unlawful
processing, destruction, loss, damage, alteration or disclosure
and

o adequate security programmes and procedures to ensure that
unauthorised persons do not have access to the Personal Data
or to any equipment used to process the Personal Data.

Z13.5 The Consultant immediately notifies the Client if it receives

o a request from any person whose Personal Data it holds to
access his Personal Data or

o a complaint or request relating to the Client’s obligations under
the Data Protection Acts.

Z13.6 The Consultant assists and co-operates with the Client in relation
to any complaint or request received, including

o providing full details of the complaint or request,

o complying with the request within the time limits set out in the
Data Protection Acts and in accordance with the instructions of
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Clause 7214

Clause Z15

Clause Z16

the Client and

o promptly providing the Client with any Personal Data and other
information requested by him.

Z13.7 The Consultant complies with the requirements of the Client in
relation to the storage, dispatch and disposal of Personal Data in any
form or medium.

Z13.8 The Consultant immediately notifies the Client on becoming
aware of any breach of this clause or of the Data Protection Acts.

Z13.9 The Consultant does not process Personal Data outside the
European Economic Area (the “EEA”) without the prior
written agreement of the Client.

Z13.10 If the Consultant becomes aware that Personal Data will be
transferred or processed outside the EEA, the Consultant
sends the Client details of:

Z13.10.1 the Personal Data which will be processed outside
the EEA;

Z13.10.2 the countries where the Personal Data will be
processed;

Z13.10.3 any Subconsultants or other third parties who will
be processing and/or receiving Personal Data outside the
EEA; and

Z13.10.4 proposals to ensure the Consultant will provide
adequate levels of protection and safeguards of the Personal
Data that will be processed outside the EEA to ensure
compliance with the Data Protection Acts.

Z13.11 Where the Client agrees to the Consultant processing or
transferring Personal Data outside the EEA the Consultant
complies with the instructions of the Client and provides an
adequate level of protection to any Personal Data in
accordance with the Data Protection Acts.

The Client’s liability
Not Used

Project Bank Account
Not Used

Payment for subcontracted services

Z16.1 In assessing the amount due at an assessment date, the Time
Charge for services provided by a Subconsultant (other than a Named
Supplier) is retained from the Consultant unless, at the assessment
date, the Consultant has paid the Subconsultant for the services.

Z16.2 An amount retained is included in the amount due at the
assessment date after the Consultant has paid the Subconsultant for
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Clause 717

Clause Z18

the services.

Z16.3 When submitting an invoice, the Consultant demonstrates that
payment has been made for the Time Charge included in the invoice in
respect of services provided by a Subconsultant.

Fair payment

Z17.1 The Consultant assesses the amount due to a Subconsultant
without taking into account the amount assessed under this contract.

Z17.2 The Consultant includes in the contract with each Subconsultant

1. a period for payment of the amount due to the Subconsultant
not greater than 19 days after the date on which payment
becomes due under this contract. The amount due includes, but
is not limited to, payment for work which the Subconsultant has
completed from the previous assessment date up to the current
assessment date in this contract,

2. a provision requiring the Subconsultant to include in each
subsubcontract the same requirement, except that the period for
payment is to be not greater than 23 days after the date on which
payment becomes due under this contract and

3. a provision requiring the Subconsultant to assess the amount
due to a subsubconsultant without taking into account the
amount paid by the Consultant.

Z17.3 The Consultant notifies non-compliance with the timescales for
payment through the Efficiency and Reform Group Supplier Feedback
Service. The Consultant includes this provision in each subcontract,
and requires Subconsultants to include the same provision in each
subsubcontract.

Reporting: Small and Medium Enterprises
Z18.1 In this clause Z18 SME is

e a Subconsultant or

e a subconsultant to a Subconsultant

e and

e S autonomous,

e is a European Union enterprise not owned or controlled by a non-
European Union parent company,

o for a medium sized enterprise (medium class) employs fewer than
250 staff, has turnover no greater than 50 million Euros and does not
have a balance sheet greater than 43 million Euros,

o for a small sized enterprise (small class) employs fewer than 50 staff,
has turnover no greater than 10 million Euros and does not have a
balance sheet greater than 10 million Euros and

o for a micro sized enterprise (micro class) employs fewer than 10
staff, has turnover no greater than 2 million Euros and does not have
a balance sheet greater than 2 million Euros.
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Z18.2 For each SME employed on the services, the Consultant reports
to the Client each quarter from the starting date until Completion and at
the defects date

¢ the name of the SME,

e the class of SME (medium, small or micro),

o the value of the contract undertaken by the SME,

o the monthly amounts paid to the SME in the quarter and

o the aggregated value paid to the SME since the starting date.
Z18.3 The Consultant acknowledges that the Client may

e publish the information supplied under clause Z218.2, along with the
Consultant's name and this contract name and

e pass the information supplied under this clause Z18 to any
Government Department who may then publish it along with the
names of the SMESs, the Consultant’s name and this contract name.

Z18.4 The Consultant ensures that the conditions of contract for each
Subconsultant who is an SME include

e a term allowing the Client to publish the information supplied under
Z18.2 and

o obligations substantially similar to those set out in this clause Z18.

Z18.5 The Consultant further ensures that the conditions of contract for
each Subconsultant include a requirement that the conditions of
contract for any subconsultant engaged by the Subconsultant who is an
SME include obligations substantially similar to those set out in Z18.4.

Z18.6 The Consultant keeps accounts and records of his charges and
expenses and allows the Client to inspect them at any time within
working hours.

Clause Z19 Client's Codes of Conduct

Clause Z20

Z19.1 The Consultant complies (and ensures that any person employed
by him or acting on his behalf complies) with the Client’s Anti Bribery
Code of Conduct and Anti-Fraud Code of Conduct, collectively ‘the
Codes’. The Consultant complies with the Codes until Completion and
with

e paragraph 4 of the Client’'s Anti Bribery Code of Conduct and
e paragraph 3 of the Client’'s Anti-Fraud Code of Conduct
for a period of 6 years after Completion.
Z19.2 A failure to comply with this clause is treated as a substantial
failure by the Consultant to comply with his obligations.
Prevention of fraud and bribery

Z10.1 The Consultant represents and warrants that neither it, nor to
the best of its knowledge any of its employees, have at any time prior to
the Contract Date:
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committed a Prohibited Act or been formally notified that it is subject
to an investigation or prosecution which relates to an alleged
Prohibited Act; and/or

been listed by any government department or agency as being
debarred, suspended, proposed for suspension or debarment, or
otherwise ineligible for participation in government procurement
programmes or contracts on the grounds of a Prohibited Act.

Z10.2 During the services period the Consultant does not:

commit a Prohibited Act; and/or

do or suffer anything to be done which would cause the Client or any
of the Client's employees, consultants, Consultants, sub-
Consultants or agents to contravene any of the Relevant
Requirements or otherwise incur any liability in relation to the
Relevant Requirements

Z10.3 During the services period the Consultant:

establishes, maintains and enforces, and requires that its
SubConsultants establish, maintain and enforce, policies and
procedures which are adequate to ensure compliance with the
Relevant Requirements and prevent the occurrence of a Prohibited
Act;

keeps appropriate records of its compliance with this contract and
make such records available to the Client on request;

provides and maintains and where appropriate enforces an anti-
bribery policy (which shall be disclosed to the Client on request) to
prevent it and any Consultant’s employees or any person acting on
the Consultant's behalf from committing a Prohibited Act.

Z10.4 The Consultant immediately notifies the Client in writing if it
becomes aware of any breach of clause Z10.1, or has reason to
believe that it has or any of the its employees or SubConsultants have:

been subject to an investigation or prosecution which relates to an
alleged Prohibited Act;

been listed by any government department or agency as being
debarred, suspended, proposed for suspension or debarment, or
otherwise ineligible for participation in government procurement
programmes or contracts on the grounds of a Prohibited Act;
and/or

received a request or demand for any undue financial or other
advantage of any kind in connection with the performance of this
contract or otherwise suspects that any person or Party directly or
indirectly connected with this contract has committed or attempted
to commit a Prohibited Act.

Z10.5 If the Consultant makes a notification to the Client pursuant to
clause 7210.4, the Consultant responds promptly to the Client's
enquiries, co-operates with any investigation, and allows the Client to
audit any books, records and/or any other relevant documentation in
accordance with this contract.

22



Clause 721

Clause 722

Clause 723

Z10.6 If the Consultant breaches Clause Z10.3, the Client may by
notice require the Consultant to remove from Providing the Service
any Consultant employee whose acts or omissions have caused the
Consultant’s breach.

Z10.7 In this Clause Z10, Prohibited Act means any of the following:

a) to directly or indirectly offer, promise or give any person working
for or engaged by the Client a financial or other advantage to:

I) induce that person to perform improperly a relevant function
or activity; or

i) reward that person for improper performance of a relevant
function or activity;

b) to directly or indirectly request, agree to receive or accept any
financial or other advantage as an inducement or a reward for
improper performance of a relevant function or activity in
connection with this contract;

C) committing any offence:

1) under the Bribery Act 2010 (or any legislation repealed or
revoked by such Act); or

i) under legislation creating offences concerning fraud; or
iii) at common law concerning fraud; or
committing (or attempting or conspiring to commit) fraud.]

Termination and omission of work

Z21.1 |If the Client instructs a change to the Scope which involves the
omission of part of the services, the Client may engage other people to
carry out the part omitted. The instruction is assessed as a
compensation event, except that if the instruction is given for insolvency
or a default by the Consultant, the assessment includes a deduction of
the forecast additional cost to the Client of completing the services.

Z21.2 The following is added at the end of the second sentence in
clause 91.1 of the conditions of contract:

“unless instructed otherwise by the Client”.

Z21.3 The following are treated as a substantial failure by the
Consultant to comply with his obligations

. a key resource needed by the Consultant to Provide the
Services is no longer available and the Consultant does not propose an
alternative resource acceptable to the Client,

Not Used

Termination - PCRs, Regulation 73

Z23.1 The Client may terminate the Consultant’'s obligation to Provide
the Services if one of the mandatory or discretionary grounds for
exclusion referred to in regulation 57 of the Public Contracts
Regulations 2015 applied to the Consultant at the Contract Date. This
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Clause 7224

is treated as a termination because of a substantial failure of the
Consultant to comply with his obligations.

Z23.2 The Client may terminate the Consultant's obligation to Provide
the Services if

¢ this contract has been subject to substantial modification which
would have required a new procurement procedure pursuant to
regulation 72 of the Public Contracts Regulations 2015 or

¢ the Court of Justice of the European Union declares, in a procedure
under Article 258 of the Treaty on the Functioning of the European
Union, that a serious infringement of the obligations under the
European Union Treaties and the Public Contracts Directive has
occurred.

If the modification or infringement was due to a default by the
Consultant, this is treated as a termination because of a substantial
failure of the Consultant to comply with his obligations.

Value Added Tax (VAT) Recovery

Z24.1 Where under this contract any amount is calculated by reference
to any sum which has been or may be incurred by any person, the
amount shall include any VAT in respect of that amount only to the
extent that such VAT is not recoverable as input tax by that person (or
a member of the same VAT group) whether by set off or repayment.
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Clause Z25

Clause 7226

Clause 227

Clause 728

Clause Z29

Clause 730

Subconsulting
Z25.1 Before

e appointing a proposed Subconsultant or
¢ allowing a Subconsultant to appoint a proposed subsubconsultant
the Consultant submits to the Client for acceptance

e a European Single Procurement Document (as described in
regulation 59 of the Public Contracts Regulations 2015) in respect of
the proposed Subconsultant or subsubconsultant or

e other means of proof that none of the mandatory or discretionary
grounds for exclusion referred to in regulation 57 of the Public
Contracts Regulations 2015 applies to the proposed Subconsultant
or subsubconsultant.

Z25.2 The Consultant does not appoint the proposed Subconsultant (or
allow the Subconsultant to appoint the proposed subsubconsultant)
until the Client has accepted the submission. A reason for not accepting
the submission is that it shows that there are grounds for excluding the
proposed Subconsultant or subsubconsultant under regulation 57 of the
Public Contracts Regulations 2015.

Z25.3 If requested by the Client, the Consultant provides further
information to support, update or clarify a submission under clause
Z25.1.

Z25.4 If, following the acceptance of a submission under clause Z225.2,
it is found that one of the grounds for excluding the Subconsultant or
subsubconsultant under regulation 57 of the Public Contracts
Regulations 2015 applies, the Client may instruct the Consultant to

e replace the Subconsultant or

e require the Subconsultant to replace the subsubconsultant.

Energy Efficiency Directive
Not Used

Collateral Warranty Agreements
Not Used

Access to MOD sites
Not Used

MoD DEFCON Requirements

Not Used

Contracts (Rights of Third Parties) Act 1999

Z30.1 A person or organisation who is not a party to this contract may
enforce a term of this contract under the Contracts (Rights of Third
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Clause Z31

Clause 732

Parties) Act 1999 only if the term and the person or organisation are
stated in the Contract Data.

Intellectual Property Rights

Z31.1 Intellectual Property Rights are any current and future legal and
equitable interests in patents, trademarks, design rights, copyright, know-
how and other similar rights, whether or not registered or capable of
registration.

Z31.2 AllIntellectual Property Rights in documents and other materials
created by or on behalf of the Client in connection with the contract are
the property of the Client or the Crown.

Z31.3 The Consultant hereby assigns to the Client all present and future
Intellectual Property Rights in all documents and other materials created
by or on behalf of the Consultant or any Subconsultant in performing its
obligations under, or otherwise in connection with, the contract. The
Consultant obtains from Subconsultants equivalent rights over the
documents and other materials prepared by the Subconsultants. This
assignment takes effect either on the Contract Date or as a present
assignment of future rights that will take effect immediately on the coming
into existence of the relevant Intellectual Property Rights, as appropriate.

Z31.4 Background IPR means Intellectual Property Rights owned by
the Consultant, a Subconsultant or a third party and which are not
assigned to the Client pursuant to clause Z31.3. In respect of
Background IPR, the Consultant grants a non-exclusive, world-wide,
perpetual, irrevocable, royalty free licence (including the right to sub-
licence) to the Client to use the Background IPR for all purposes of the
Client. Each licence granted under this clause Z31.4 by the Consultant
survives the termination or expiry of this contract and cannot be
terminated by the Consultant or its assignees. The Consultant obtains
from the Subconsultants or third parties equivalent rights over
Background IPR owned by the Subconsultants or third parties.

Z31.5 The Client grants to the Consultant, or procures the direct
grant to the Consultant of, a non-exclusive, non-transferable,
revocable licence to use all Intellectual Property Rights and
Background IPR owned (or capable of being so licensed or procured
without cost) by the Client and reasonably required by the Consultant
in order to Provide the Service. Any such licence is granted for the
duration of this contract solely to enable the Consultant to comply with
its obligations under this contract.

Parent Company Guarantee
Z32.1 In this contract

e Change of Control is an event where a single person (or
group of persons acting in concert)

e acquires Control of the Consultant or

e acquires a direct or indirect interest in the relevant share
capital of the Consultant and as a result holds or controls
the largest direct or indirect interest in (and in any event
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Clause 733

more than 25% of) the relevant share capital of the
Consultant.

e Control has the meaning set out in section 1124 of the
Corporation Tax Act 2010.

e Controller is the single person (or group of persons acting in
concert) that

e has Control of the Consultant or

e holds or controls the largest direct or indirect interest in
the relevant share capital of the Consultant.

e Parent Company Guarantee is a guarantee of the
Consultant’s performance in the form set out in the Scope.

Z32.2 If required by the Client at any time, the Consultant within four

Z32.3

weeks gives to the Client a Parent Company Guarantee from
e the Controller or

o if the Client (in its discretion) agrees, a company other than
the Controller.

The Consultant notifies the Client immediately if a Change of
Control has occurred or is expected to occur.

Z32.4 The Consultant notifies the Client immediately of

Z32.5

any material change to the direct or indirect legal or beneficial
ownership of any shareholding in the Consultant. A change is
material if it relates directly or indirectly to a change of 3% or
more of the issued share capital of the Consultant or

any material change in the composition of the Consultant’s
partnership. A change in the composition of the partnership is
material if it directly or indirectly affects the performance of this
contract by the Consultant.

any change, or proposed change in the name of or status of the
Consultant.

The Client may treat any of the following as a substantial failure
by the Consultant to comply with this contract

¢ the Consultant does not give to the Client a Parent Company
Guarantee within four weeks of the Client’s request,

e the Consultant fails to notify the Client of a Change of
Control or a Change of Control will not allow the Consultant
to Provide the Services.

e the Consultant does not provide the Client with the
information described at clause Z232.4.

The Housing Grants, Construction and Regeneration Act 1996
Not Used
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Clause 734

Clause 7650

Payment

Not Used

Offshoring of data
Not Used
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