OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Buaineaa Sarvices Lid (UK SBS)

S$1 - PRECEDENT CONTRACT FOR THE
PURCHASE OF SERVICES

SECTION A

This Contract Is dated 19th December 2019.

Parties

(1)  Department for Business, Energy & Industrial Strategy (BEIS), 1 Victoria Street
Westminster, London, SW1E SND (The Contracting Authority).

(2) UL VS8 Ltd, Pavilion A, Ashwood Park, Ashwood Way, Basingstoke, Hampshire,
RG23 BBG (The Supplier)

Background

The Contracting Authority wishes the Suppller to supply, and the Supplier wishes to supply,
the Services (as defined below) in accordance with the terms of the Contract (a2 deflned
below).

A1 Interpretation
A1-1 Definitions. In the Contract (as defined below), the following definitions apply:

Agent: Where UK Shared Business Services Is not the named Contracting
Authorlty Is Partiea Errorl Reference sourca not found., UK SBS has been
nominated as agent an behalf of the Contracting Authority and therefore all
communicationa bath written and verbal will be recelved as issued by the
Contracting Authority.

Assoclated Bodies and Authorieed Entitles: Associated Bodies and Authorised
Entities Include but ars not limited to The Science and Technology Facilities
Council, The Medical Research Councll, The Engineering and Physical Sclences
Research Council, The Economic and Soclal Research Councll, The Natural
Environment Research Councll, The Arts and Humanities Research Council, The
Blotechnology and Biological Sciences Research Council, UK SBS Ltd, Central
Government Departments and their Agencles, Non Departmental Public Bodies,
NHS bodies, Local Authority's, Voluntary Sector Charities, end/or other private
organisations acting as managing agents or procuring on behalf of these UK
badies. Further detalls of these organieations can be found at:
hitp://www.uksbs.co.uk/services/procure/contracis/Pages/default.aspx

Business Day: a day (other than a Seturday, Sunday or public holiday) when
banks in London are open for business,

Charges: the charges payable by the Contracting Authority for the supply of the
Services in accordance with clause B4. :

Commencement: the dale and any specified time that the Contract starts

Conditions: the terms and conditions set out in this document as amended from
time to time in accordance with clause C7-11.

Confidentlal Informatlon: any confidential information, knowhow and data (in any
form or medium) which relstes to UK SBS, the Contracting Authority or the
Suppller, including information relating to the businesses of UK SBS, the
Contracting Authority or the Supplier and information relating to their staff, finances,
policies and procedures. This includes Information identified as confidential in the
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Order or the Special Conditions (If any).

Contract: the contract between the Gontracting Authority and the Supplier for the
supply of the Services, In accordance with theae Conditions, any Special
Condltlons and the Order only.

Contracting Authorlty: Department for Business, Energy and Industrial Strategy,
as specified at Section A Errorl Reference source not found. and any
replacement or successor organisation.

Delivery Date (Services): the date or dates specified in the Order when the
Services shall commence as set out In the Order and until the end date specified In
the Order

Dellverables: all Documents, producte and materials developed by the Supplier or
lta agents, contractors and employees as part of or in relation to the Services In any
form, Including computer programs, data, reports and specifications (Including
drafts).

Document: Includes, In addition to any document in writing, any drawing, map,
plan, dlagram, deslgn, picture or other Image, tape, disk or other device or record
embodying Information in any form.

EIR: The Environmental Information Regulations 2004 together with any guldance
and/or codes of practice Issues by the Information Commisaloner or relevant
govemnment department in relation to such regulations.

FOIA: The Fresdom of Information Act 2000 and any subordinate legisiation made
under the Act from time to time, together with any guldance and/or codes of
practice Issued by the Information Commissioner or relevant government
depariment In relation to such legisiation.

Information: has the meaning given under section 84 of FOIA.

intellectual Property Rights: all patents, rights to Invenilons, ulllity models,
copyright and related rights, trademarks, eervice marks, trade, business and
domain names, rights In trade dress or get-up, righte In goodwill or to sue for
passing off, unfair competitlon rights, rights In designs, rights In computer softwars,
database right, topography rights, rights in confidential iInformation (including know-
how and trade secrets) and any other intellectual property rights, in each case
whether registered or unregistered and including all applications for and ranewals
or extensiona of such rights, and all similar or equivalent rights or forms of
protection in any part of the world.

Ordoer: the Contracting Authority’s order for the Services, as set out In the
Contracting Authority's completed purchase order form (including any Specification)
which is In the format of the pro forma order form attached at Schedule 2. For the
avoidance of doubt, If the Contracting Authority's purchase order form Is not In the
format of the pro forma order form at Schedule 2, It will not conetitute an Order.

Public Body: any part of the government of the United Kingdom Including but not
limited to the Northem Ireland Assembly and Executive Committes, the Scottiah
Executive and the Natlonal Assembiy for Wales, local authorities, government
ministers and government depariments and government agencles.

Request for Information: a request for Information or an apparent request under
FOIA or EIR.

Scheme Effective Date: the date on which the United Kingdom Research and
Innovation become a legal entity.

Services: The Services, Including without limitation any Deliverables, Dellverables
and Supplies required to complete the Services, to be provided by the Supplier

Version 6.0
Contract Number; FM18286 2



OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK SBS)

A1-2

under the Contract as set out In the Order.
Special Conditions: the special conditions (if any) eet out In Schedule 1.

Specification: any specification for the Services or Supplies, including any related
plans and drawings that ls supplied to the Supplier by the Contracting Authority, or
produced by the Supplier and agreed In writing by the Contracting Authority.

Supplier or Suppllers: the parties to the contract as named in Section A Errorl
Reference source not found..

Supplles: any such thing that the Supplier is required to Dellver, thet does not
require or include Services or Deliverables

Supplier's Associate: any indlvidual or entity associated with the Supplier
Including, without limitation, the Supplier's subsidiary, affllated or holding
compenies and any employees, agents or contractors of the Suppller end / or Its
subaidiary, affiliated or holding companies or any entity that provides Services for
or on behalf of the Supplier.

TUPE: The Transfer of Undertakings (Protection of Employment) Regulations 20068
ae amended or replaced from time to time.

UKRI: UK Research Councll and Innovation, established as a body corporate in
accordance with the Higher Education and Research Act 2017.

UK SBS: UK Shared Business Services Limited (a limited company registered in
England and Wales with company number 06330639). Where UK SBS is not
named as the Contracting Authority within section A Errorl Reference source not
found., UK SBS will be acting as an agent on behalf of the Contracting Authority.

Working Day: any Business Day excluding 27, 28, 29, 30 and 31 December In any

year.

Construction. In the Contract, unlese the context requires otherwise, the following

rules apply:

A1-2-1 A person Includes a natural person, corporate or unincorporated body
(whether or not having separate legal personality).

A1-2-2 A reference to a party Includes its personal representatives, successors or
permitted assignas.

A1-2-3 A reference to a statute or statutory provision le a reference to such statute
or provision as amended or re-enacied. A reference to a etatute or statutory
pravision Includee any subordinate legisiation made under that etatute or
statutory provision, as amended or re-enacted.

A1-2-4 Any phrase Introduced by the terms Including, Include, In particular or
any similar expression shall be construed as lllustrative and shall not limit
the sense of the words preceding those terms.

A1-2-5 The headings In these Conditlone are for ease of referenca only and do not
affect the Interpretation or construction of the Contract.

A1-2-8 A reference to writing or written includes faxes and e-malls.

Basis of contract

Where UK SBS is not the Contracting Authority, UK SBS is the agent of the
Contracting Authority for the purpose of procurement and is authorieed to negotlate
and enter Into contracts for the supply of Services on behalf of the Contracting
Authorlty. UK SBS will not itself be a party to, nor have any liability under, the
Contract unless it is expressly specified as Contracting Authorily in the Order.
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A2-2

A2-3

A24

A2-5

The terms of this Contract, any Speclal Conditions and the Order apply to the
Contract to the exclusion of all other terms and conditions, including any other
terma that the Supplier seeks to Impose or incorporate (whether In any quotation,
confirmation of order, in correspondance or In any other context), or which are
implied by trade, custom, practice or course of dealing.

If there Is any conflict or Inconsistency between the terms of this Contract, the
Special Conditions (if any) and the Order (Including any Specification), the terms of
the Contract will prevall over the Speclal Conditions and the Special Conditions will
prevail over the Order (Including any Specification), In each case to the extent
necassary to resolve that conflict or Inconsistancy.

The Order constitutes an offer by the Contracting Authority to purchase the
Services In accordance with this Contract (and any Special Conditions). This offer
shall remain valld for acceptance by the Suppller, in accordance with clause A2-5,
for 28 days from the date of the Order. Notwithstanding that after 28 days the offer
will have expired, the Contracting Authority may, at its discretion, nevertheless treat
the offer as still valid and may elect to accept acceptance by the Supplier, in
accordance with clause A2-6, as valld acceptance of the offer.

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

Termination

The Contracting Authority or UK SBS acting as an agent on behalf of tha
Contracting Authority may terminate the Contract In whole or In part at any time
before the Services are provided with immediate effact by giving the Supplier
written notice, whereupon the Supplier shall discontinue all work on the Contract.
The Contracting Authority ahall pay the Supplier fair and reasonable compensation
for work-In-progress at the time of termination, but such compensation shall not
include loss of anticipated profite or any consequential loas. The Suppller shall
have a duty to mitigate lts costs and shell on request provide proof of expenditure
for any compeneation claimed.

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract with Immediate effect by giving
written notice to the Suppllier If:

A3-2-1 the circumstances set out In clausea B2-1-1, C3 or C4-1 apply;

A3-2-2 the Suppller breaches any term of tha Contract and (If auch breach Is
remediable) falls o remedy that breach within 30 days of being notified In
writing of the breach; or

A3-2-3 the Suppller auspends, or threatens to suspend, payment of its debts or Is
unabis to pay ite debts aa they fall due or admits Inablilty to pay lis debts or
(being a company) Is deemed unable to pay Its debta within the meaning of
section 123 of the Insolvency Act 1886, or (baing an Individual) ls deemed
either unable to pay Its debta or as having no reasonable proapect of 8o
doing, In elther casa, within the meaning of section 268 of the Insolvency
Act 1088, or (being a parinerahip) haa any pariner to whom any of the
foregoing apply; or

A3-2-4 the Supplier commencas negotiations with all or any class of its creditora
with a view to rescheduling any of its debts, or makea a proposal for or
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eniers Into any compromise or arrangement with Ite creditors; or

A3-2-5 (belng a company) a pelition is flled, a notice Is given, a resolution Is
passed, or an order Is made, for or in connection with the winding up of the
Supplier; or

A3-2-6 (belng an Individual) the Suppller Is the subject of a bankruptcy petitlon or
order; or

A3-2-7 a creditor or encumbrancer of the Suppller attaches or takes possesslon of,
or a distress, executlon, sequestration or other such process Is levied or
enforced on or sued against, the whole or any part of Its assets and such
attachment or process is not discharged within 14 days; or

A3-2-8 (being a company) an application Is made to court, or an order is mads, for
the appolntment of an administrator or If a notice of intention to appolnt an
administrator la glven or If an adminlstrator is appointed over the Supplier;
or

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

A3-2-10 a person becomes entitied to appoint a recelver over the Supplier's asseta
or a recelver Is appointed over the Suppller's aesets; or

A3-2-11 any event occurs, or proceeding Is taken, with respect to the Supplier in
any jurisdiction to which it Is subject that has an effect equivalent or similar
to any of the events mentioned In clause A3-2-3 to clause A3-2-10 Inclusive;
or

A3-2-12 there is a change of control of the Suppller (within the meaning of section
1124 of the Corporation Tax Act 2010); or

A3-2-13 the Suppller suspends, or threatens to suspend, or ceases or threatens to
‘ cease to camy on, all or substantlally the whole of its business; or

A3-2-14 the Supplier's financial position deteriorates to such an extent that in the
Contracting Authority’s opinion the Supplier's capabliity to adequately fulfil
its obligations under the Contract has been placed In Jeopardy; or

A3-3 Termination of the Contract, however arising, shall not affect any of the parties'
rights and remedies that have accrued as at termination. Clauses which expressly
or by implication survive termination or expiry of the Contract shall continue in full
force and effect.

A34 Without prejudice to clause A3-3, clauses B1, B2, BS, B6, B7, B8, B9, C1, C2, C3,
C4, C6 and C7 shall survive the termination or expiry of the Contract and shall
continue In full force and effect.

A3-5 Upon termination or expiry of the Contract, the Suppller shall Inmediately:

A3-6-1 cease all work on the Contract;

A3-5-2 Deliver to the Contracting Authority all Delivarables and all work-In-progress
whether or not then complete. If the Suppller fails to do so, then the
Contracting Authority may anter the Supplier's premises and take
poesession of them. Until they have been returned or delivered, the Supplier
shall be solely responsible for their safe keeping and will not use them for
any purpose not connected with this Contract;

A3-5-3 cease use of and retumn (or, at the Contracting Authority's or UK SBS's
acting as an agent on behalf of the Contracting Authority’s election, destray)
all of the Contracting Authority’s Materials In the Suppller's possession or
control; and
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A3-5-4 Cease all use of, and delets all coples of, UK SBS's or the Contracting
Authority's or UK SBS’s confidential Information.

SECTION B

B1
B1-1

B1-2

B1-3

B14

B1-6

Supply of Services

The Supplier shall from the date set out in the Contract and untll the end date
specified in tha Contract provide the Services to the Contracting Authority In
accordance with the terme of the Coniract.

The Suppller shall mest any performance dates for the Services (including the
dellvery of Deliverables) apecified In the Order (Including any Speclal Condltions
and any applicable Spacification) or notified to the Supplier by the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting Authority.

In providing the Services, the Supplier shall:

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

B1-3-2 [perform the Services with the best care, skill and diligence in accordance
with beet practice In the Supplier's industry, profession or trade

B1-3-3 use personnel who are suitably skilled and experienced to perform tasks
assigned to them, and In aufficlent number to enaure that the Supplier's
obligetions are fulfilled In accordance with this Contract;

B1-3-4 ensure that the Services and Dellverables will conform with all descriptione
and speclfications set out In the Contract (Including any Special Conditions
and any applicable Specification), and that the Deliverables shall be fit for
any purposse expressly or Implledly made known fo the Suppller by the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority;

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

B1-3-8 use the best quality Supplles, materials, standards and techniques, and
ensure that the Deliverables, and all Supplies and materials supplied and
useed In the Services or transferred to the Contracting Authority, will be free
from defects in workmanship, Installation and design;

B1-3-7 obtain and at all times maintain all necessary licences and consents, and
comply with all applicable laws and regulations,

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

B1-3-8 Not do or omit to do anything which may cause the Contracting Authority to
lase any licence, authority, consent or permission on which It relles for the
purposes of conducting its business, and the Suppller acknowledges that
the Contracting Authority may rely or act on the Services.

The Contracting Authority's rights under the Confract are without prejudice to and In
addition to the statutory terma Iimplled In favour of the Contracting Authority under
the Supply of Goods and Services Act 1882 and any other applicable legisiation.

Without prejudice to the Contracting Authority’s statutory rights, tha Contracting
Authority will not be deemed to have accapted any Dellverables untll the
Contracting Authority has had at least 14 Waorking Daya aftar delivery to Inspect
them and the Contracting Authority also has the right to reject any Dellverables as
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though they had not been accepted for 14 Working Days after any latent defect In
the Deliverablea hae bscome apparent.

B1-6 If, in connection with the supply of the Services, the Contracting Authority permite
any employees or representatives of the Suppller o have access to any of lhe
Contracting Authority’s premises, the Supplier will ensure that, whilst on the
Contracting Authorily's premises, the Supplier's employees and representatives
comply with:

B1-6-1 all applicable health and safety, security, environmental and other
legislation which may be in force from time to time; and

B1-6-2 any Contracting Authority policy, regulation, code of practice or instruction
relating to health and safety, security, the environment or access to and use
of any Contracting Authority” laboratory, facliity or equipment which s
brought to their attention or given to them whilet they are on Contracting
Authority’s premises by any employee or representative of the Contracting
Authority’s.

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

B2 Contracting Authority Remediles

B2-1 If the Supplier fails to perform the Services by the applicable dates, the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting Authority shall,
without limiting ite other rights or remadies, have one or more of the following
rights:

B2-1-1 to terminate the Contract with Inmediate effect by giving written notice to
the Supplier;

B2-1-2 to refuse to accept any subsequent performancs of the Servicss (including
delivery of Deliverables) which the Supplier attempts to make;

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

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

B2-1-5 To claim demages for any addItional costs, loaa or expenses incurred by the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority which are In any way etirlbutable to the Supplier's
failure to meet such dates.

B2-2 These Conditions shall extend to any substituted or remedial Services provided by
the Supplier.

B2-3 The Contracting Authority's righta under this Contract are In addition to Ite rights
and remedies implied by statute and common law.

B3 Contracting Authority Obligations

B3-1 The Contracting Authority shall:

B3-1-1 provide the Supplier with reasonable accees at reasonable times to the
Contracting Authority's premises for the purpose of providing the Services;
and
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B4
B4-1

B44

B4-5

B4-8

B3-1-2 Provide such Information to the Supplier aa the Suppller mey reasonably
request end the Contracting Authority considers reasonably necessary for
the purpase of praviding the Servicse.

Charges and Payment

The Charges for the Services shall be set out In the Order and shall be the full and
exclusive remuneration of the Supplier In respect of the performance of the
Services. Unless otherwise agreed In wriling by the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Authority, the Charges shall
Include every cost and expensa of the Supplier directly or indirectly Incurred In
connection with the performance of the Servicen.

Where the Order states that the Services are to be provided on a ime and
materiale baels, the Chargea for those Services will be calculated as follows:

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

B4-2-2 the Supplier's standard dally fee rates for each Individual person will be
calculated on the basls of an slght-hour day worked between such hours
and on such days se are agreed by the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority and the Supplier;

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

B4-24 the Supplier will ensure that every Individual whom It engages to perform
the Services completes time shesets recording time spent on the Services
and the Supplier will use auch time sheets to calculate the charges covered
by each invoice and will provide coples of such lime eheets to the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority upon request; and

B4-2-5 the Supplier will involce the Contracting Authority monthly In arrears for its
charges for time, as well as any previously agreed expenses and materiale
for the month concermed calculated as provided in this clause B4-2 and
clause B4-3

The Contracting Authority will reimbursa the Supplier at cost for all reasonable
travel, subsietence and other expenses Incurred by individuale engaged by the
Supplier in providing the Services to the Contracting Authority provided that the
Contracting Authority's prior wrtttan approval la obtained before Incurring any such
expenses, thet all Involces for auch expenses are accompanled by valld receipts
and provided thal the Supplier complies at all times with Contracting Authority’s
expensss policy from time to time In force.

The Supplier shall Invoice the Contracting Authority on completion of the Services.
Each involce shall Include such supporting information required by the Contracting
Authority to verify the accuracy of the invoics, Including but not [imited to the
relevant purchase arder numbaer.

In consideration of the supply of the Services by the Supplier, the Contracting
Authority ahall pay the Involced amounts within 30 days of the date of a comeclly
rendered Involce. Payment ehall be made to the bank account nominated In writing
by the Suppller unless the Contracting Authority agrees In wriling to another
payment method.

All amounte payable by the Contracting Authority under the Contract are exclusive
of amounts In respect of value added tax chargeable for the ime being (VAT).
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Where any taxable supply for VAT purposes is made under the Confract by the
Supplier to the Contracting Authority, the Contracting Authority shall, on receipt of a
valid VAT Invoice from the Supplier, pay to the Supplier such additional amounts in
respect of VAT as are chargeable on the supply of the Services at the same time
as payment is due for the supply of the Services.

B4-7 The Supplier shall maintain complete and accurate records of the time spent and
materiala used by the Supplier In providing the Services and shall allow the
Contracting Authority or UK SBS acting as an agent on behalf of the Contracting
Authority o inspect such records at all reasonable times on request.

B4-8 The Supplier shall not be enlitied to assert eny credit, set-off or counterclaim
agalinst the Contracting Authority in order to justify withholding payment of any such
amount In whole or in part. The Contracting Authority may, without limiting any
other rights or remedies It may have, set off any amount owed to It by the Supplier
agalnst any amounta payable by It to the Suppller under the Contract.

B4-9 The Supplier acknowledges and agress that It will pay correctly rendered invoices
from any of Its suppliers or other sub-contractors within 30 days of recelpt of the
invoice.

BS Contracting Authority Property

B5-1 The Suppller acknowledges that all Information (Including confidential Information),
equipment and tools, drawings, specifications, data, sofiware and any other
materials supplied by the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracting Authority to the Supplier (Contracting Authority's
Materials) and all rights In the Contracting Authority’s Materiale are and shall
remain at all times the exclueive property of the Contracting Authority and UK SBS
(as appropriate). The Supplier shall keep the Contracling Authority’s Materials In
safe custody at its own risk, maintain them In good condition until retumed to the
Contracting Authority or UK SBS, and not dispose or use the same other than for
the sole purpose of performing the Suppller's obligations under the Contract and in
accordance with written instructions or authorisation from the Contracting Authority
or UK SBS acting as an agent on behalf of the Contracting Authority.

B6 Intellectual Property Rights

B6-1 In respect of any Supplies that are transferred to the Contracting Authority under
this Contract, Including without limitation the Dsliverables or any part of them, the
Supplier warrants that it has full clear and unencumbered title to all such items, and
that at the date of delivery of such items to the Contracting Authority, it will have full
and unrestricted rights to fransfer all such ltems to the Contracting Authorlty.

B6-2 Save as otherwise provided in the Speclal Conditions, the Supplier assigns to the
Contracting Authority, with full iitle guarantee and free from all third party rights, all
Intellectual Property Rights in the products of the Services, including for the
avoldance of doubt the Deliverables. Where those products or Dellverables
incorporate any Intellectual Propsrty Rights owned by or licensed to the Supplier
which are not assigned under this clause, the Supplier grants to the Contracting
Authority a worldwide, Irrevocable, royalty-free, transferable licence, with the right
to grant sub-licences, under those Intellectual Property Rights to maintain, repair,
adapt, copy and use those products and Deliverables for any purpose.

B6-3 The Supplier shall obtaln waivers of all moral rights In the products, including for
the avoldance of doubt the Deliverables, of the Servicee to which any individual is
now or may be at any future time entitled under Chapter IV of Part | of the
Copyright Designs and Patents Act 1988 or any simllar provisions of law In any
Jurisdiction.
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B6-4

B7
B7-1

B7-2
B8
B8-1

The Suppller shall, promptly at the request of the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority, do (or procure to be
done) all auch further acts and things and the execution of all such other
documents as the Contracting Authority or UK SBS acting as an agent on behalf of
the Contracting Authority may from time to time require for the purpose of securing
for the Contracting Authority the full benefit of the Contract, including all right, title
and Interest in and to the Intellectual Property Rights assigned to the Contracting
Authority In accordance with clause B6-2.

Indemnity

The Supplier shall Indemnify, and shall keep Indemnifiad the Contracting Authority
and UK SBS acting as an agent on behalf of the Conftracting Authority, In full
against all costs, expenses, damages and losses (whether direct or Indirect),
Including any Interest, fines, legal and other professional feaa and expanses
awarded againet or Incurred or pald by the Contracting Authority or UK SBS acting
as an agent on behalf of the Contracting Authority as a result of or In connectlon
with:

B7-1-1 any cleim made against the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority by a third party arising out of, or
In connection with, the supply of the Services, to the extent that such claim
arises out of the breach, negligent performance or fallure or delay In
performance of the Contract by the Suppller, Its employees, agents or
subcontractors; and

B7-1-2 any claim brought agalinst the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority for actual or elleged
infringement of a third party's Intellectual Property Rights ariging out of, or In
connection with, the receipt, use or supply of the Services; and

B7-1-3 Any clalm whether In tort, contract, statutory or otherwise, demands,
actions, proceedings and any awards arising from a breach by the Supplier
of clause B1-7 of these Conditions.

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

During the term of the Contract and for a perlod of 3 years thereafter, the Supplier
shall maintain In force the following Insurance policies with reputable Ineurance
companies:

B8-1-1 profeasional Indemnity Insurance for not lesa than £2 million per claim;

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

BB8-1-3 B8-1-3 employer liabliity Insurance for not less than £5 million per claim
(unlimited claims); and

B8-1-4 BB-1-4 product liabllity Insurance for not less than £5 million for claims
arleing from any single event and not less than £5 million In aggregate for all
claims ariaing In a year.

B8-1-5 The Suppller shall ensure that the Contracting Authority’s interest is noted
on each Insurance policy, or that a generic interest clause has been
Included.

B8-2 On request from the Contracting Authority's or UK SBS acting as an agent on

behalf of the Contracting Authority, the Supplier shall provide the Contracting

Veralon 8.0
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B8-3

B8-4

B9
B9-1

89-2

B9-3

B9-4

B9-5

B9-6

Authority or UK SBS with coples of the Ineurance policy certificates and detalls of
the cover provided.

The Supplier shall ensure that any subcontractors also maintain adequete
Insurance having regard to the obligations under the Contract which they are
contracted to fulfil.

The Supplier shall:

B8-4-1 do nothing to Invalldate any inaurance policy or to prejudice the Contracting
Authority’s entitlement under It; and

B8-4-2 notify the Contracting Authority if any policy is (or will be) cancelled or its
terms are (or will be) subject to any material change.

If the Supplier falls or Is unable to maintain Insuranca In accordance with clause
BB-1, the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may, so far as it is able, purchase such altemative Insurance
cover ae It deems to be reasonably necessary and shall be entitied to recover all
reasonable coste and expensaes it incurs in doing so from the Supplier.

Liabllity

In thia clause B9, a refarence to the Contracting Authority or UK SBS's llabliity for
something is a reference to any liabllity whatsoever which the Contracting Authority
ar UK SBS might have for it, its consequences, and any direct, indirect or
consequential loss, damagse, costs or expenses resulting from It or its
consequences, whether the liability arises under the Contract, in tort or otherwise,
and even if it results from the Contracting Authority’a or UK SBS's negligence or
from negligence for which the Contracting Authority's or UK SBS would otherwise
be liable.

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority Is not in breach of the Contract, and neither the Contracting
Authority nor UK SBS has any liabllity for anything, to the extent that the apparent
breach or liabliity Is attributable to the Suppliera breach of the Contract.

Subject to clause B8-6, nalther the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any liabllity for:

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

B9-3-3 any damage to goodwilll or reputeation;

B9-34 loss, theft, damage or dastruction to any aquipment, tools, machinery,
vehicles or other equipment brought onto the Contracting Authority’s
premises by or on behalf of the Suppller; or

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

Subject to clause B9-6, the Contracting Authority and UK SBS's total liability shall

be limited to the Charges.

Subject to clause B9-6, the Supplier’s total llability In connection with the Contract
shall ba limited to £200,000.

Nothing In the Contract restricts either the Contracting Authority, UK SBS or the
Supplier’s liabllity for:

B9-6-1 death or personal Injury resulting from ite negligence; or

Verealan 8.0
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B9-6-2 Its fraud (Including fraudulent misrepresentation); or

B9-6-3 Breach of any obligations as to titla Implied by Section 12 of the Sale of
Goods Act 1979 or Saction 2 of the Supply of Goods and Services Act
1e82.

SECTION C
C1 Confidentlal Information

C1-1 A party who recelvaes Confidential Information shall kesp In strict confidence
(both during the term of the Contract and after its explry or termination) all
Confidential Information which is disclosed to it. That party shall only dieclose
such Confidential Information to thoae of Its employees, agents or
subcontractors who need to know the same for the purpose of discharging that
party's obligations under the Contract, and shall ensure that such employees,
agenta or subcontractors shall keap all such Information confidential In
accordance with thie clause C1. Nelther party shall, without the prior written
consent of the other party, disclose to any third party any Confidential
Information, unless the Information:

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

C1-1-2 subsequently bacomes public knowledge other than by breach of the
Contract; or

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

C1-1-4 s agreed by the partles not to be confidentlal or to be disclosable.

C1-2 Tothe extent necessary to implement the provisions of the Contract (but not
further or otherwiss), elther parly may disclose the Confidentlal Information to
any relevant governmental or other authority or regulatory body, provided that
before any such disclosure that party shall make those persone aware of lis
obligations of confidentiality under the Contract and shall use reasonable

endeavours to obtain a binding undertaking as to confidentiality from all such
persone.

C1-3 All documents and other records (In whatever form) contalning Confidential
Information supplied to or acquired by a party from the other party shall be
retumed promptly to the other party (or, at the election of the Contracting
Authority or UK SBS aciing as an agent on behalf of the Coniracting Authority,
destroyed) on expliry or termination of the Contract, and no copies shall be kept

C2 Transparency

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

C2-2 The Supplier acknowledges that, except for any Information which Is exempt
from dieclosure in accordance with the provisions of FOIA, the content of the
Contract le not Confldential Information. The Contracting Authority and aor UK
SBS acting as an agent on behalf of the Contracting Authority shall be
responsible for determining In thelr absolute discretion whether any of the
content of the Contract Is exempt from disclosure In accordance with the
provisions of FOIA.

Verslon 8.0
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C2-3 Notwithstanding any other term of the Contract, the Supplier hereby consenis to
the Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority publishing the Contract in its entirety, (but with any
information which is exempt from disclosure in accordance with the provisions of
FOIA redacted) Including from time to time agreed changes to the Contract, to
the general public.

C3 Force Majeure

C3-1 Ifany event or circumstance that Ia beyond the reasonable control of the
Supplier, and which by Its nature could not have been foreseen bythe Supplier
or, if it could have been foreseen, was unavoldable, (provided that the Supplier
shall use all reasonable endeavours to cure any such events or circumstances
and resume performance under the Contract) prevent the Suppller from carrying
out Its obligations under the Contract for a continuous period of mora than 10
Business Days, the Contracting Authorily or UK SBS acting as an agent on
behalf of the Contracting Authority may tarminata this Contract immediately by
glving written notice to the Supplier

C4 Corruption

C4-1 The Contracting Authority or UK SBS acting as an agent on bghalf of the
Contracting Authority ahell be entitied to terminate the Contract immediately end
to recover from the Supplier the amount of any loss reaulting from such
termination if the Supplier or a Supplier's Associata:

C4-1-1 offers or agrees to give any person working for or engaged by the
Contracting Authority, UK SBS or any Public Body any favour, gift or other
consideration, which could act as an Inducement or a reward for any act or
fallure to act connected to the Contract, or any other agreement betwaen
the Supplier and Contracting Authority, or UK SBS or any Public Body,
including its award to the Supplier or a Suppliers Associate and any of the
rights and obligations contained within It;

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

C4-1-3 breaches the provisions of the Prevention of Corruption Acts 18680 to 1916,
or the Bribery Act 2010; or

CA4-14 Gives any fee or reward the receipt of which is an offence under Section
117(2) of the Local Government Act 1972.

C4-2 For the purposes of clause C4-1, "loss" shall include, but shall not be limited to:

C4-2-1 Tha Contracting Authority’s or UK SBS's costs In finding a replacement
suppller;

C4-2-2 direct, indirect and consequential losses; and

C4-2-3 Any loss suffered by the Contracting Authority or UK SBS ae a result of a
delay In its recelpt of the Services.

C5 Data Protection

C5-1 The Supplier shall comply at all times with all data protection leglslation applicable
In the UK.

Version 8.0
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CS-2 General Data Protection Regulations (GDPR)

The Supplier will be compliant with the Data Protection Leglslation, as defined In the terme
and conditions applying to this opportunity. A gulde to The General Data Protection
Regulation published by the Informatlon Commissioner’s Office can be found here.

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

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

Coniracting Authority Data Protection Officer
Department for Business, Energy and Industrial Strategy
1 Victoria Street

London

SW1H OET

Emall: dataprotection@bels.gov.uk

(2) The contact details of the Suppllers Data Protection Officer (or If not applicable, detalls
of the pereon responelble for data protection In the organisation) are: To be completed
by the Supplier

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

(4) Any such further Instructions shall be Incorporated Into this Annex 1.

Description | Detalls

Subject matter of the The processing is needed In order to ensure that the

processing Contractor can effectively deliver the contract entitled
Testing of end-of-life damestic appliances against safety
etandards.

The processing of names and business contact detalle
of staff of both the Authority and the Contractor will be
necessary to dellver the Services exchanged during the
course of the Contract, and 10 undertake Contract and
performance management.

The processing of names and contact detalls of
stakeholdars consulted during the perlad of the contract
will be necessary to deliver the Services.

The Contract itself will include the names and business
contact detalle of etaff of both the Authority and the
Contractor Involved In managing the Contract.

The procassing will take place for the duration of the
contract.

'Nature and purposes of | The nature of processing of the Authority and
the processing Contractor details will include the storage and use of
_ N | names and business contact dstails of staff of both the

Duration of the processing

Version 8.0
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Authority and the Contractor as necassary to dellver the
Services and to undertake Contract and performance
management. The Contract itself will include the names
and business contact details of staff of bath the
Authority and the Contractor involved in managing the
Contract.

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

 Type of Personal Data

Names, telephone numbers and email addresses of |
consultad stakeholders as necessary to dsliver the
Services.

Names, business telephone numbers and emall
addresses, office location and position of staff of both
the Authority and the Contractor as necessary to deliver
the Services and to undertake Contract and
performance management. The Contract Itesif will
include the names and business contact detalie of staff
of both the Authority and the Contractor Involved in

once the processing ie
complets

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

| = .managing the Contract.

Categories = of Data | Stakeholders consulted during the period of the

Subject contract.
Staff of the Authority and the Contractor, Including
where those employees are named within the Coniract
itself or involved within contract management.

Plan for return and ‘The Contractor will provide the Authority with @

destruction of the data

complete and uncorrupted version of the Personal Data
in slectronic form (or such other format as reasonably
required by the Authority) and erase from any
computers, starage devices and storage media that are
to be retained by the Contractor after the expiry of the
Contract. The Contractor Wil 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

‘Authority"s privacy nolice.

UK Shared Business Sarvices Ltd (UK SBS)

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

Cé Freedom of Information

C8-1 The Supplier acknowledges that the Contracting Authority and or UK SBS may
be subject to the requirements of FOIA and EIR and shall essist and co-operate
with the Contracting Authority and or UK SBS to enable them to comply with Its
obligations under FOIA and EIR.

The Supplier shall and shall procure that its employees, agents, sub-contractors
and any other representatives shall provide all necessary assistance as

Varslon 8.0
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reasonably requested by the Contracting Authority or UK SBS to enable the
Contracting Authority or UK SBS to respond to a Request for Information within
the time for compliance set out in section 10 of FOIA or regulation 5 of EIR.

C6-3 The Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority shall be responsible for determining (in ita absolute
discretion) whether any Information:

C8-3-1 ls exempt from disclosure In accordance with the provisions of FOIA or EIR;
C6-3-2 s to be disclosed In responae to a Request for Information,

And In no event shall the Supplier respond directly to a8 Request for Information
unless expressly authorised to do so In writing by the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Authority.

C6<4 The Suppller acknowiedgea that the Contracting Authority and or UK SBS may
be obliged under the FOIA or EIR to disclose Information, in eome cases even
where that Information is commerclally sensltive:

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

C6-4-2 Following consultation with the Supplier and having taken Its views Into
account.

C6-5 Where clause C6-4-2 applies the Contracting Authority and or UK SBS shall, In
accordance with any recommendations Issued under any code of practice
issued under saction 45 of FOIA, take reasonable steps, where appropriats, to
give the Supplier edvanced natice, or falling that, to draw the disclosure to the
Supplier's attention as soon as practicable after any such disclosure.

C8-6 Where the Supplier organisation Is subject to the requirements of the FOIA and
EIR, C8-7 will supersede C6-2 — C6-5. Where the Suppller organisation Is not
subject to the requirements of the FOIA and EIR, C8-7 will not apply.

C8-7 The Contracting Authority and UK SBS acknowledge that the Supplier may be
subject to the requirements of the FOIA and EIR and shall asslst and co-operate

with the Supplier to enable them to comply with its obligations under the FOIA
and EIR.

C7 General
C7-1 Entire Agreement

C7-1-1 The Contract conatitutes the entire agreement between the Contracting
Authority and the Suppller In relation to the supply of the Services and the
Contract supersades any earller agreements, arangements and
understandings relating to that aubjact matter.

C7-2 Llabllity

C7-2-1 Where the Contracting Authorily is more than one person, the llabliity of
each such person for their respective obligations and liabllitles under the
Contract shall be several and shall extend only to any loss or damage
arising out of each such person's own breaches.

C7-2-2 Where the Contracting Authority Is more than one person and more than
onae of such persons Iz llable for the same obligation or llabllity, liabllity for
the total sum recoverable will be attributed to the relevant persons In
proportion to the price payable by each of them under the Contract.

C7-3 Assignment and Subcontracting

Version 8.0
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C7-3-1 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may at any time assign, tranefer, charge, subcontract or
deal in any other manner with any or all of its rights or obligations undar the
Contract.

C7-3-2 The Suppller may not assign, transfer, charge, subcontract or deal in any
other manner with any or all of its rights or obligations under the Contract
without prior written cansent from the Contracting Authority's or UK SBS
acting as an agent on behalf of the Contracting Authority.

C74 Further Assurance

G7-4-1 The Supplier will promptly at the request of the Contracting Authority or UK
SBS acting ae an agent on behalf of the Contracting Authority do (or
procure lo be done) ell such further acts and things, including the execution
of all such other documents, as elther the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority may from time to
time require for the purpose of aecuring for the Contracting Authority the full
benefit of the Contract, Including ensuring thet all title in the Supplies is
transferred abeolutely to the Contracting Authority.

C7-5 Publicity

C7-5-1 The Supplier shall not make any press announcements or publicise this
Contract in any way without prior written consent from the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting
Authority.

C7-5-2 The Contracting Authority or UK SBS acling as an agent on behalf of the
Contracting Authority shall be entitied to publiciss this Contract In
accordanca with any legal obligation upon Contracting Authority or UK SBS,
including any examination of this Contract by the National Audit Office
pursuant to the Natlonal Audit Act 1983 or otherwise.

C7-5-3 The Supplier shall not do anything or cauee anything to be done, which may
damage the reputation of the Contracting Authority or UK SBS or bring the
Contracting Authority or UK SBS Into disreputa.

C7-6 Notices

C7-6-1 Any notice or other communication given o a party under or in connection
with the Contract ehall be In writing, addreased to:

C7-6-1-a in the case of the Contracting Authority: *:
Address: Victoria Square House, Victorla Square, Birmingham, B2

4AJ Email: qa nd a copy of such notice
or communication shail be sent to: improcurement@ukabs.co.uk,

Polaris House, North Star Avenue, Swindon, Wiltshire SN2 1FF;
and the Heed of Procurement Service Delivery, Polarle House, North
Star Avenue, Swindon, WiIltshire SN2 1FF;

C7-6-1-b in the case of the Suppllier: the address, fex number and email
address set out in the Order, or any other address, fax number or
emall address which that party may have specified to the other party
in writing In accordance with this clauae C7-6, and shall be delivered
personally, or sent by pre-pald first<clare post, recorded dellvery,
commercial courler, fax or e-mail.

C7-6-2 A notlce or aother communication shall be deemed to have been received: If
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dellvered pareonally, when left at the addresa referred to in clause C7-6-1; If
sent by pre-pald firet-class post or recorded dellvery, at 9.00 am on the
second Working Day after posting; if delivered by commerclal courier, on
the date and at the time that the courier's dellvery recelpt Is signed; or, if
sent by fax or e-mall between the houre of 8.00am and 5.00pm on a
Working Day, upon successful tranamission (provided that the sender holds
written confirmation automatically produced by the sender’s fax machine of
error free and complete transmiesion of that fax to the other party's fax
number), or If sent by fax or e-mail outside the hours of 9.00am and 5.00pm
on a Working Day, at 9.00am on the next Working Day following successful
transmission (provided that the sender holds written confirmation
automatically produced by the sender's fax machine of error free and
complete transmission of that fax to the other party's fax number).

C7-8-3 This clauss C7-8-3 sliull unly apply whuie UK SBS s nul the Conlracling

Authortty. In such cases, UK SBS may give or recelve any notice under the
Contract on behalf of the Contracting Authority and any notice given or
recelved by UK SBS will be deemed to have been given or received by the
Contracting Authority.

C7-6-4 Except for clause C7-6-5, the provisions of this clause C7-6 shell not apply

Cr-7

to the service of any proceedings or other documents In any legal action.

C7-6-5[The Supplier imevocably appolints and authorises
My
for such other person, being a firm of

solicitor's resident in England, as the Supplier may by notice substitute) to

accept sarvice on behalf of the Supplier of all legal process, and service on

E B [ (o any such substitute) shall be deemed to be service on the
uppher.

C7-7-1 If any court or competent authority finde that any provision of the Contract

(or part of any provision) is invalld, lllegal or unenforceable, that provision or
part-provision shall, to the extent required, be deemed to be deleted, and
the validity and enforceabliity of the ather provisions of the Contract shall
not be affected.

C7-7-2 If any Invalld, unenforceable or lllegal provision of the Contract would be

valid, enforceable and legal if some part of it were deleted, the provision
shall apply with the minimum modification necessary to make it legal, valld
and enforceable.

C7-8 Walver. A walver of any right or remedy under the Contract Is only effective if

C7-9

C7-10

Version 6.0

given In writing and shall not be deemed a waiver of any subssquent breach or
default. No fallure or delay by a party to exercise any right or remedy provided
under the Contract or by law shall constitute a walver of that or any other right or
remedy, nor shall it preclude or restrict the further exercise of that or any other
right or remedy. No single or partlal exercise of such right or remedy shall
preciude or restrict the further exercise of that or any other right or remedy.

No Partnarship, Employment or Agency. Nothing In the Contract creates any
partnership or joint venture, nor any ralationship of employment, between the
Supplier and elther the Contracting Authority or UK SBS. Nothing In the Contract
creates any agency beiween the Supplier and elther the Contracting Authority or
UK SBS.

Third Party Rights. A person who Ia not a party to this Contract shall not have
any righta under or In connection with It, except that UK SBS and any member of

Cantract Number: FM18266 18



OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Bueiness Services Ltd (UK SBS)

the UK SBS, Assoclated Bodles or Authorlsed Entities that derives benefit under
this Contract may directly enforce or rely on any terme of this Contract.

C7-11 Varlation. Any variation to the Contract, including any changes to the Services,
these Conditions, the Speclal Conditions or the Order, including the Introduction
of any additional terme and conditions, shall only be binding when agreed In
wriling by the Contracting Authority or UK SBS acting as an agent on behalf of
the Contracting Authority and the Supplier.

C7-12 Governing Law and Jurisdiction.

C7-12-1 Subject to clause C7-12-2, the Contract, and any dispute or clalm arising
out of or in connection with it or lts subject matter or formation (Including
non-contractual disputes or claims), shall be governed by, and construed In
accordance with, English law, and the parties Imevocably submit to the
exclusive Jurisdiction of the courts of England and Wales.

C7-12-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be free to enforce Its Intellectual property righta
in any jurisdiction.

C7-13 Modemn Slavery Act 2015

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

C7-13-2 The Supplier shall provide a report covering the following but not limited ta
areas as relevant and proportionate to the Contract evidencing the actions
taken, relevant to the Supplier and thelr supply chaln assoclated with the
Contract.

C7-13-2-a Impact assessments undertaken

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

C7-13-2c Evidence of stakeholder engagement
C7-13-2-d Evidence of ongoing awareness training

C7-13-2-a Business-level grievance mechanisms in place to address
modern slavery

C7-13-2f Actlons taken to embed respect for human rights and zero
' tolerance of modem slavery throughout the organieation

C7-13-3 The Contracting Authority or UK SBS when acting as an agent on behalf
of the Contracting Authority reserves the sole right to audit any and all
reports submitied by the Suppller to an extent as deemed necessary and
the Suppller shall unressrvedly assist the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority in doing &o.

Note: The Contracting Authority also reserves the right to emend or increase the frequency
of reporting, as It deems necessary to secure assurance in order fo comply with the MSA.
The Contracting Authority requiras such interim assurances to ensure that the Suppller is
compliant and is monitoring its supply chaln, so as to meet the requirements of the above
Act.

The Suppller agreea that any financlal burden assaclated with the completion and
submisslon of this report and assoclated aesistance at any time, shall be at the suppllers
cost to do g0 and will not ba relmbursable.
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C7-14 Changes In Costs Resulting from Changss to Government Legisiation,
Levies or Statutory Payments

The Contracting Authority will relmburse during any term or extension (or, where
such costs, awards or damages arise following termination/expiry) of thie
Agreement, any Increases In the Suppller's cost of providing the Services by
reason of any modification or alteration to the Government legislation duties or
levies or other statutory payments (Inciuding but not limited to National Insurance
and/or VAT and/or introduction of or amendment to working ime minimum wages).
Subject always to open book access 1o the Supplier's records and always after a
period of due diligence carried out by the Contracting Authority, relevant and
proportionate to the value concerned.

C7-15 Taxation Obligations of the Supplier

C7-15-1 The relatlonship between the Contracting Authority, UK SBS and the
Supplier will be that of “Independent contractor” which means that the
Suppller s not an employee, worker, agent or partner of the Contracting
Authority or UK SBS and the Supplier will not give the Impresslon that they
are.

(1.) The Supplier In respact of consideratlon ehall at all fimes comply with the
Income tax Eamings and Penslona Act 2003 (ITEPA) and all other stetues
and regulations relating to Income tax in respect of that consideration.

(2.) Where Supplier is liable to National Insurance Contributions (NICs) In
respact of conslderation recelved under this contract, It shall at all times
comply with the Soclal Security Contributions and Benefits Act 1892 (SSCBA)

and all other statutes and regulations relating to NICs in respect of that
consideration.

(3.) The Contracting Authority may, at any {ime during the term, completion
extension or post termination of this contract, requesi (Supplier) to provide
Information which demonetrates how Suppller complies with lis obligations
under tax and National Insurance Clauses (1) and (2) above or why thoss
clauses do not apply to It

C7-15-2 As this Is not an employment Contract the Supplier will be fully responelble
for all thelr own tax Including any national Insurance contributiona arising from
carrying out the Services.

C7-15-3 A request under Clause (3) above may specify the iInformation which
Supplier shall provide and the period within which that Information must be
provided.

C7-154 In the case of a request mentioned In Clause (3) above, the provision of
Inadequats Information or a fallure to provide the Information within the
requested period, during any term or extension, may result in the Contracting
Authority terminating the contract.

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

C7-15-8 The Contracting Authority may supply eny Information, Including which It
recelves under clause (3) to the commissioners of Her Majesty's Revenue
and Customa for the purpose of the collection and management of revenue
for which they are responsible.

C7-15-7 If the Contracting Authority or UK SBS acting ae an agent on behalf of the

Verslon 8.0
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Contracting Authority has to pay any such tax under clauses (1) and (2) then
the Supplier will pay back to the Contracting Authority or UK SBS In full, any
money that the Contracting Authority or UK SBS has to pay, and they will
also pay back the Contracting Authority or UK SBS for any fine or other
punishment Imposed on the Contracting Authority or UK SBS because the tax
or national insurance was not paid by the Supplier.

C7-16 NOT USED
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Schedule 1 Special Conditions
There are no speclal conditions associated with this project.
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Schedule 2 Pro forma purchase order form
The Purchase Order will follow once the Contract haa baen signed by both parties.
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For and on behalf of UL VS L{d (The
Supplier)

Signed
Name
Poslitlon

Date

UK Shared Businesa Sarvices Ltd (UK SBS)

For and on behalf of Department for Business,

Energy and Industrial Strategy. (The
Contracting Authority)

Signed
Name
Position

Date
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IHIG IS THE LAST PAGE OF THESE TERMS & CONDITIONS
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