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S1 - PRECEDENT CONTRACT FOR THE
PURCHASE OF SERVICES

SECTION A
This Contract is dated Friday, 21 June 2018

Partles

(1) The Department for Business, Energy & Industrial Strategy of, 1 Victoria
Street, London SW1H OET (The Contracting Authority).

(2 RICARDO-AEA LIMITED, a company Incorporated and registered In England with
company number 08228264 and reglstered VAT number GB 272643002 whose -
reglstersd office Is at Shoreham Technical Centre, Old Shoreham Rd, Shoreham-
By-Sea, West Sussex, BN43 5FG (the Suppller).

aackqmund

The Contracting Authority wishes the Suppller to supply, and the Supplier wishes to supply,
the Servicea (as defined below) In accordance with the lerms of the Contract (ae defined

below).
A1 Interpretation

A1-1 Definitions. In the Contract (as defined below), the following definttions a'pply:

Agent Where UK Shared Buslness Services Is not the named Contracting
Authortty In Parties (1), UK SBS has been nominated as agenl on behalf of the
Gontracting Authority and therefore all communications both written and verbal will
ba received as issued by the Contracting Authority.

Assoclated Bodles and Authorised Entities: Assoclated Bodles and Authorised
Entities Include but are not limited to The Sclence and Technology Facllities
Councll, The Medical Resaarch Council, The Engineering and Physical Sclances
Research Councll, The Economic and Social Research Coundll, The Natural
Environment Research Council, The Aris and Humanities Research Coundl, The
Blotechnology and Blalogical Sciences Ressarch Council, UK SBS Ltd, Centrel
Government Dapartments and thelr Agencles, Non Departmental Public Bodies,
NHS bodles, Local Authority’s, Voluntary Sector Charities, and/or other privete
organiestions acling as managing agents or procuring on behalf of these UK
badles. Further detalls of these omganieations can be found et

hitp:/Awww. uksbu.eo.querwoedpmwraleontmw?agwmfamnspx

Business Day: a day (otherthan a Saturday, Sunday or public holiday) when
banks In London are open for business.

Charges: lhe charges payable by the Contracting Authority for the supply of the
Sarvices In accordance with clause B4.

Commencement: the date and any epecified ime that the Contract starts
Conditione: the terme and conditions set out in this document as amended from

Coniract Number: CR18020
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time to time In accordance with clause C7-11.

Confidential Information: any confidential Information, knowhow and data (In any
form or medium) which relates to UK SBS, the Contracting Authority or the
Supplier, including Information relating to the businesses of UK SBS, the
Contracting Authority or the Suppller and Information relating to thelr staff, finances,
policies and procedures. Thiis Includes information Identified as confidential in the
Order or the Spsclal Conditions (if any).

Contract: the contract between the Contracting Authority and the Supplier for the
supply of the Services, In accordance with these Conditions, any Speclal
Condltions and the Order only.

Contracting Authority: The Department for Business, Energy & Industrial
Strategy, es speclfied at Section A (1) and any replacement or successor
organisation.

Delivery Date (Services): the date or dates specified in the Order when the
Servicas shall commenca as set out In the Order and untll the end date specified In
the Order ;

Dellverables: all Documents, products and matarials developed by the Suppfier or
its agents, contractors and employaes ag part of or In relation to the Services In any
form, Including computer programs, data, reports and specifications (including
drefts). :

Documaent: Includes, In addition to any document In writing, any drawing, map,
plan, diagram, design, picture or other image, tape, disk or other devica or record
embodying information in any form.

EIR: the Environmental Information Regulations 2004 1ogether with any guidance
and/or codes of practice issues by the Information Commissloner or relevant _
govemment depariment In relation to such regulations.

FOIA: the Freedom of Information Act 2000 and any subordinate leglslation made
under the Act from time to ime, together with any guidance and/or codes of
practice issued by the Information Commissioner or relevant government
department In relation to such legislation.

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

Intellectual Property Rights: all patents, rights to inventions, utliity models,
copyright and related rights, trademarks, service marks, trade, business and
domain names, rights In trade dress or get-up, rights in goodwill or to sue for
passing off, unfair competition rights, rights in desligns, rights in computer software,
database right, topography rights, rights in confidential information (including know-
how and trade sacrets) and any other Intellectual property rights, In each case
whether registered or unregistered and including all applications for and renewals
or extensions of such rights, and all similar or equivalent rights or forms of
protection In any part of the world. .

'Order: the Contracting Autharity’s order for the Servicas, 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
avoidenca 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 constitute an Order.

Public Body: any part of the government of the United Kingdom Including but not
limited to the Northemn Ireland Assembly arid Executive Committes, the Scottish
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OFFICIAL-SENSITIVE (COMMERCIAL) LIK Shared Businasa Services Lid (UK SB8)

A1-2

Executive and the National Assembly for Wales, local authorities, govement
minlsters and government depariments and government agencies,

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

Scheme Effective Date: the dala on which the United Kingdom Resaarch and
Innovation become & legal entity.

Servicas: tha Services, Including without limitation any Deliverables and Suppliea
required to complete the Services, to be provided by the Supplier under the
Contract as est ot In the Order.

Speclal Conditiona: the apecial conditiona (if any) set out in Schedule 1.

Speclfication: eny specification for the Services or Supplies, Including any related
plans and drawinga thet is supplled to the Supplier by the Contracting Authority, or
produced by the Suppller and a_graed in writing by the Contracting Authortty. '

Supplier or Suppliera: the parties to the contract as named in Section A (2).

Supplies: any ll.ldl thing that the Supplier Is required to Dellver, that does not
require or Include Services or Deliverables

Supplier's Assoclate: any Individual or ertity associated with the Supplier
including, without Imitation, the Suppller's subsidiary, affillated or holding
companies and any employees, agents or contractora of the Supplier and / or ts
subsidiery, affilated or holding companies or any entity thet provides Services for
or on behalf of the Supplier. '

TUPE: the Transfer of Undertakinge (Protection of Employmant) Regulations 2006
as amended or replaced from time to ims.

UKRI: UK Ressarch Coundl and Innovation, eatablished aa a body corporate In
accordance with the Higher Education and Research Act 2017.

UK SBS: UK Shared Business Services Limited (a limited company reglstered In
England and Wales with company number 06330638). Where UK SBS e not
named as the Contracting Authority within saction A (1), UK SBS will be acting ae
an agent on behalf of the Contracting Authority.

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

yesr. '

Construction. In the Contract, unless the contaxt requires ctherwise, the following

rulee apply:

A1-2-1 A parson Includes a natural person, corporate or unincorporated body
(whether or hot having esparate legal personaillty).

A1-2-2 A reference to a party Includes its personal representatives, successars or
permiied assigna.

A1-2-3 A reference to a statuts or statutory provialon is a reference Lo such statute
or provislon as amended or re-enacted. A reference to a statute or statutory

provision Includes any subordinate legisiation made under that statuts or
etatutory provision, as amended or re-enacted. :

A1-2-4 Any phraes Introduced by the terms Including, Includs, In particular or
any simllar expresasion shall be construed as llustrative and ehall not limk

the sensa of the words preceding those tarme.

Contract Number: CR19029
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A2-3

A2-4

A2-5

A1-2-5 The headings in these Conditions are for ease of reference only and do not
affect the interpretation or construction of the Contract.

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

Basls of contract

Where UK SBS is not the Cantracting Authority, UK SBS Is the agent of the
Contracting Authority for the purpose of procurement and Is authorised to negotlate
and enter Into contracts for. the supply of Services on behalf of the Contracting
Authority. UK SBS will not ltself be a party to, nor have any llabllity under, the
Contract unless it Is expressly specifiad as Contracting Authority In the Order.

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

If there Is any conflict or Inconsistancy betwsen the terms of this Cantract, the
Special Conditions (if any) and the Order (Including any Specification), the terms of
the Contract will pravall over the Speclal Conditions and the Special Conditions will
prevall over the Order (Including any Specification), In each case to the extant
necessary to resolve that conflict or Inconsistency.

The Order constitutea an offer by the Contracting Authority to purchasa the
Services in accordance with this Contract (and any Speclal Conditions). This offer
shall remain valid for acceptance by the Supplier, in accordance with clause A2-5,
for 28 days from the date of the Order. Notwithstandirig ihat after 28 days the offer
will have expired, tha Contracting Authority may, at its discretion, nevertheless treat
the offer as etlll valld and may elect to accept Bcceptance by the Supplier, In
accordance with clause A2-5, as valld acceptance of the offer. '

Subject to clause A2-4, the Order shall be desmied 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 until all the parties’ obligations have been performed In accordance
with the Contract, at which polnt It shall explre, or until the Contract has been
terminated In accordanca with clauss A3.

Termination

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

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminates the Contract with Immedlate effect by giving
written notice to the Supplier if:

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

Contract Number; CR18029
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A34

A3-2-2 the Supplier breaches any term of the Conttract and (If such breach Is
remediable) falls to remady thet breach within 30 days of being notified In
writing of the breach; or

A3-2-3 the Supplier suapends, or threatena to suspend, payment of its debts cr ls
unable to pay Its debts as they fall due or admits inabllity to pay Its debts or
(being a company) is deemed unable to pay ts debis within the meaning of
section 123 of the Insolvency Act 1988, or (belng an individual) Is deemed
elther unable to pay ks debts or'as having no reasonable prospect of 80
doing, In either casa, within the meaning of section 268 of the Insolvency
Act 1886, or (being a partnership) has any partner to whom any of the
foregoing apply; or

A3-2-4 the Suppller commences negotiations with 2ll or any class of its credlitors
with @ view to rescheduling any of s debts, or makes a proposal for or
anters Into any compromias or arrangement with Its creditors; or

A3-2-5 (being a company) a petition ls ﬂleci. a natice Is given, a resolution is
psamd. or an order is made, for or In connection with the winding up of the
upplier; or -

A3-2-6 (being an individual) tha Supplier la the subject of a bankruptcy patition or
order; or

A3-2-7 a creditar or encumbrancer of the Supplier attaches or takes possession of,
or a distress, execution, sequesiration or other such procsaa Is levied or
enforced on or sued against, the whole or eny part of Ita assets and such
attachment or proceas Is not discharged within 14 days; or

A3-2-8 (being a company) an application ls made to court, or an order Is made, for
the appolrmtment of an administrator or if a notice of Intention to appoint an
administrator Is given or If an administrator la appointed aver the Suppller;
or

A3-2-8 (being a company) a floating charge holder over the Suppller's assets has
becoma entitled to appoint or has appointed an administrative receiver; or

A3-2-10 a person becomes entitied to appojnt a recelver aver the Supplier's essets
or a recelver is appointed over tha Supplier's assets; or

A3-2-11 Bny event occurs, or proceeding ia taken, with respect to the Supplier In
any Jurisdiction to which it e subject that has an effect equivalent or simllar
to 'any of the events mentioned In clause A3-2-3 lo clause A3-2-10 Inclusive;

or

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

A3-2-13 the Supplier euspends, or threatans to suapend, or ceases or threatene to
ceasse to cary on, all or substantially the whole of ite busineas; or

A3-2-14 the Supplier's financial position detsriorates to such an extent that In the
Contracting Authority's opinion the Supplier's capablity to adequately fulfil
its obligations under the Contract has been placed In jeopardy; or

Termination of the Cantract, however arlsing, shall not affect any of the parties’
rights and remedles that have accrued as at lenmination. Clauses which expreasly
or by implication survive termination or explry of the Contract shall continue In full
force and effect

Without prejudice to clause A3-3, clauses B1, B2, B5, B6, B7, B8, Bg, C1, C2, C3,
C4, C6 and C7 shall survive the termination or expiry of the Coniract and shall

Contract Number: CR10020
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A3

- continus in full force and effect.

Upon termination or eéxpiry of the Contract, the Suppller shall Inmediately:

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

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

A3-5-3 caase use of and refurn (ar, at the Contracting Authority’s or UK SBS’s
acting as an agent on behalf of the Contracting Authority's election, destroy)
all of the Contracting Authority’s Materials in the Supplier's possession or
control; and v

A3-5-4 Casse all use of, and dslete all coples of, UK SBS's or the Contracting
Authority’s or UK SBS’s confidential information.

The Contracting Autherity or UK SBS acting as an agent on behalf of the
Contracting Authority shall at any time have the right for convenlencs to terminate
the Contract or reduce the quantity of Services to be provided by the Supplier in
each case by giving to the Supplier reasonable written notics. During the period of
natice the Contracting Authoitty may direct the Supplier to parform all or any of the
work under the Contract. Where the Contracting Authority has invoked either of
thesa rights, the Supplier may claim reasonable costs necessarily and properly
Incurred by him as a resuit of the termination or reduction, excluding loss of profi,
provided that the claim shall not exceed ths total cost of the Contract. The Supplier
shall have a duty to mitigate Its costs and shall on request provide proof of
expendlture for any compansation claimed '

SECTION B

B1
B1-1

B1-2

B1-3

Supply of Services

The Suppller shall from the date set out in the Contract and until the end date
specified in the Contract provide the Sarvices to the Contracting Authority in
accordance with the terms of the Caoniract. ‘

The Supplier shall mest any psrformancs dates for the Services (Including the
delivery of Deliverables (INTERIM DRAFT REPORT AND FINAL REPORT)
specified In the Order (including any Special Conditions and any applicable
Specification) or notified fo the Supplier by the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority.

In pm'vlding the Services, the Suppller shall:

B1-3-1 co-operats with the Contracting Authorlty In all matters relating to the'
Services, and comply with all Instructions of the Contracting Authority or UK
SBS acting as an agent on bshalf of the Contracting Authority;

B1-:‘i-2 perform the Services with the' best care, skill and dlligence In accordance
with best practice in the Supplier's industry, profession or trade;

B1-3-3 use personnel who are sultably skilled and experienced to perform tasks

Cantract Number: CR18020
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B14

B1-5

B1-6

B1-7

aseigned to them, and In sufficlent number (o ensure that the Supplier's
obligationa are fulfilled In accordancae with (his Contrect;

B1-3-4 ensure that the Services and Deliverables will conform with all descriptions
and specificationa set aut In the Cortract:(including any Special Conditions
and any applicable Specification), and that the Deliverables shall be fit for
any purpose expressly or Impliedly made known to the Supplier 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 vehiclea and euch other ltems as are
required to provide the Services; .

B1-3-8 use the best quality Supplies, materials, standarde and tachniques, and
enaure that the Deliverables, and all Supplies and materials supplled and
used In the Servicas or transferred to the Contracting Authority, will be free
from defects In workmanship, installation and design;

B1-3-7 obtaln and at all imes maintain all necessary licencea and consents, and
comply with all applicable lawa and regulations;

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

B1-3-9 Not do or omit to do anything which may causa the Contracting Authortty to
" lose any licence, authority, consent or permission on which it refies for the
purpoaes of conducting Its bueiness, and the Suppller acknowledgea that
the Contracting Authority may rely or act on the Services.

The Contracting Authority’s rights under the Contract are without prejudice to and In
addition to the statutory terme Implied In favour of the Contracting Authority under
the Supply of Goods and Services Act 1862 and any other applicable legisiation.

Without prejudice lo the Contracting Authority's etatutory rights, the Contracting
Autthority will not ba deemed to have accepted any Deliverabies until the
Contracting Authority has had at lesst 14 Working Days after delivery to Inspect
them and the Contracting Authority alsa has tha right to reject any Dellverablea as
though they had not been accepted for 14 Working Days after any latent defect in
the Dellverables has bécome apparen. . .

If, In cormection with the supply of the Sarvices, tha Contracting Authority permita
Eny employees or repreasntatives of the Suppller to have accese to any of the
Contracting Authority’s premiaas, the Supplier wil ensure that, whilat on the
Co::‘:'ymwrlg Autharity's premises, the Supplier's employees and represantatives
co - :

B1-6-1 all appiicable haalth and safety, security, envirrnmentsl and other
legisiation which may be in force from time to ime; and

B1-6-2 any Contracting Authority policy, regulation, code of practice or inatruction
relating to health and safety, security, the environment or access ta and use
of any Contracting Authority” Iaboratory, fallity or equipmant which le
brought to thelr attention or given to them whilst thay are on Contracting
Authority's pramisea by any employes or repressntaiive of the Contracting
Authority’s. :

The Supplier warrants that the provision of Services ehall not give rise to a transfer

of any employees of the Supplier or any third party to the Cantracting Autharity or

UK SBS acting as an agent on behalf of tha Contracting Authority pursuant to

TUPE.

Contract Number: CR16028
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B2
8241

B2-2

B2-3

B3-1

B4
B4-1

Contracting Authority Remedies

If the Suppller falls fo 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 its other rights or remadiee, have one or more of the following
rights:

B2-1-1 fo terminate the Contract with immediate effect by glving wrilten notice to
the Supplier; ’

B2-1-2 to refuse to accept any suhsequent performance of the Services (Including
dellvery of Dellverables) which the Supplier attempts to make; '

B2-1-3 to recaver 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;

B2-14 where the Contracting Authority has pald In advance for Services that have
not been provided by the Supplier, to have such sums refunded by the
Supplier; or

B2-1-5 To clalm damages for any additional costs, los9 or sxpenses Incurred by the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority which are In any way attributable to the Suppller's
fallure to meet euch dates.

These Conditions shall extend to any substituited or remedial Services pravided by
the Supplier.

The Contracting Authority’s rights under this Cortract are In eddltion to Its rights
and remedles Implied by statuts and common law.

Contracting Authority Obligations

The Contracting Authority shall:

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

B3-1-2 Provide such Information 1o the Supplier as the Supplier mey reasonably
request and the Contracting Autharity considers reasonably necessary for
the purpase of providing the Services.

Charges and Payment

The Charges for the Services shell be st 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 writing by the Contracting Authority or UK
SBS acting ae an agent on bahalf of the Contracting Authority, the Charges shall
include every cost and expense of the Supplier directly or indirectly incurred in
connectlon with the performanca of the Servicas.

Where the Order states that the Services are ta be provided on & tilme and
materials basis, the Charges‘for those Services will be calculated as follows:

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

Contract Numbsr: CR18029
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B44

B4-8

B4-2-2 the Suppller's standard dally fee rates far each Individual person will be
" calculated on the basis of an eight-hour day worked batwasn such hours
and on such days es are agreed by the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority and the Suppller;

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

B4-2-4 the Supplier wil énsure that every individual whom It engages to perform
the Services completes time sheets recording ime spent on the Services
and the Suppller will use such time sheets to calculate the charges covered
by each involce and will provide coples of such time sheets to the
Contracting Authority or UK SBS ecting as an agent on behalf of the
Contracting Authority upon request; and

B4-2-5 the Supplier will Invoice the Contracting Authority monthly In arrears for B
charges for time, as well ee any previouely agreed expenses and materials
f';l:ra the month concemed calculated as provided In thie clause B4-2 and

use B4-3 '

The Contracting Authority will relmburea the Suppller at cost for all reasonable
travel, subsistance and other expensaes incurred by Individuals engaged by the
Suppller In providing the Services to the Contracting Authority provided thet the
Contracting Authority’s prior written approval ls obtalned before incurring any such
expenees, that all invoices for such expanses are accompanied by valid recelpts
and provided that the Suppiler complies et all times with Contracting Authority’s
axpenses policy from time fo time In force.

The Supplier shall Invoice the Contracting Authority on completion of the Services.
Each Involca shall include euch supporting Iformation required by the Contracting
Authority to verify the accuracy of the Invoice, Including but not limited to the
relavant purchase arder number.

In coneideration of the supply of the Servicas by the Suppller, the Contracting
Authority shall pay the invoicad amounts within 30 days of the date of a correctly
rendered Invoice. Payment ehall be made to the bank account nominated In writing
by the Supplier uniess the Confracting Aurthority agrees In writing to another
payment method.

All amaunts payable by the Contracting Authority under the Contract are exciusive
of amounts in respect of value added tax chargeable for the time being (VAT).
Where any taxabla supply for VAT purposas Is made under tha Contract by the
Supplier to the Contracting Authority, the Contracting Authority shall, on receipt of a
valld VAT involca from the Supplier, pay to the Supplier such additional amounta in
raspact of VAT as ere chargeable on the supply of the Sarvices at the same time
as payment Is due for the supply of the Services.

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

The Supplier shall not be entitied to assert any credit, set-off or counterciaim
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 amy
other rights or remedies it may have, set off any amount owed to it by the Supplier
agalnst any amounts payable by It to the Suppller under the Cantract.

Contract Number: CR18028
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B4-9

BS
B5-1

B
B6-1

B6-2

B6-3

B6-4

B7
B7-1

The Supplier acknowledges and agrees that it will pay correctly rendered Involces
from any of ite suppliers or other sub-contractors within 30 days of receipt of the
Involce.

Contracting Authority Property

The Supplier acknowledges that all information (including confidential information),
equipment and tools, drawings, speclfications, data, software and any ather
materials supplied by the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracting Authority to the Suppiler (Contracting Authority’s
Materiale) and all rights In the Contracting Authority’s Materials are and shall
remain &t all imes the exclusive property of the Contracting Authority and UK SBS
(as appropriate). The Suppller shall keep the Contracting Authority's Materials in
safe custody at its own riek, maintain them In good condition until returned to the
Contracting Authority or UK SBS, and not dispose or uae the same other than for
the sole purpose of performing the Suppliera obligations undar the Contract and in
accordance with written Instructions ar authorisation from the Contracting Authority
or UK SBS acting as an agent on behalf of the Contracting Authority.

Intellectual Property Rights

In respect of any Supplias that are transferred to the Contracting Authority under
this Contrect, including without limitation the Dellverables or any part of them, the
Suppller warrants that it has full clear and unencumbered title to all such ltems, and
that at the date of delivery of such ltems to the Contracting Authority, it will have Full
and unrestricted rights to tranafer all such items to the Contracting Authority.

Save as atherwise provided In the Speclal Conditions, the Suppller assigns to the
Contracting Authority, with full title 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 Dellverables. Where those products or Dellverables
incorporate any Intellectual Property Rights owned by or licensed to the Suppller
which are not aasigned under this clause, the Supplier grants to the Contracting
Authority a worldwids, Irrevocable, royalty-free, transferable licence, with the right
to grant subHicences, under those Intellectual Property Rights to malntgin, repalr,
adapt, copy and use those products and Dellverables for any purpose.

The Supplier shall obtain waivers of all moral rights in the products, inciuding for
the avoldance of doubt the Deliverables, of the Services to which any Indlvidual Is
now or may be at any future jime entitied under Chaptsr IV of Part | of the
Copyright Designs and Patents Act 1988 or any aimilar proyisions of law In any
Jurisdiction.

The Supplier shall, promptly at the request of the Contracting Authority or UK SBS
acting as an agent an behalf of the Contracting Authority, do (or procure to be
dona) all such further acts and things and the execution of all such other
documente ae 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 indemnified the Contracting Authority
and UK SBS acting as an agent on behalf of the Contracting Authority, in full
againsi all costs, expenses, damages and losses (whether direct or indirect),
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Including any intarest, fines, lsgal and other professlonal fegs and expenses

awarded againet or Incurred or pald by the Contracting Authority or UK SBS acting

as an agent on behalf of tha Contracting Authority ae a result of or in connection

with:

B7-1-1 any claim 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 performanca or faliure or delay In
performance of the Contract by the Supplier, itse employees, agents or
subcontractors; and

B7-1-2 any claim brought agalnst the Contracting Authority or UK SBS acting as en

’ agent en behalf of the Contracting Authority for actual or alleged
Infringemnent of a third party’s Intellectual Praperty Rights arising out of, or In
connaction With, the recelpt, use or supply of the Services; and

B7-1-3 Any claim whether In tort, contract, statutory or otherwise, demands,
actiona, proceedings and any awards erising from a breach by the Supplier
of clauea B1-7 of thesa Condliions.

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

B8-1 During the tarm of tha Contract and for a pariad of 3 yeara thereafter, the Supplier
shall maintaln In force the following Insurance policies with reputable Insurance companies:

BB-1-1 professional Indemnity Insurance for not less than £2 million
per clalm;

BB-1-2 public liabllity insurance for not lees than £5 million per claim
(unlimited claims):and

B8-1-3 employer llablBty Insurance for not less than £5 million per claim
(unlimited clalma) :and

B8-1-4 product liabliity Insurance for not less than £5 million for claima arising
from any single event and not less than £5 milllon in aggregats for all .
claims arising In a year.

The Supplier shall ansurs that the Coniracting Authority's interest Is noted on each
Insurance policy, or that a generic interest clause has been Included.

BE-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 Authority or UK
SBS with coples of the insurance pollcy certificates and detaila of the cover provided.

B68-3 The Supplier shall ensura that any subconiractors also maintain adequats Insurance
having regard to the obligations under the Contract which they are contracted to fuffl.
B68-4 The Suppller shall:

B8-4-1 do nothing to Invalidate any Insurance palicy or to prejudice the Contracting
Authority’s entittement under i; and

Contract Numbsr: CR19020
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B2&-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.

Be-5 If the Supplier fails or Is unable to maintaln insurance in accordance with

clause 0, 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 alternative insurance cover
as it deams to be reasonably necessary and shall be entitled to recover all reasonable
costs and expenses It incurs in doing so from the Supplier.

B9
BS-1

B9-2

BS-4

B9-5

B9-6

Liabllity

In this clauae B9, a reference to the Contracting Authority or UK SBS’s liability for
something is a reference to any liabllity whatsoever which the Contracting Authority
or UK SBS might have for it, its consequencas, and any direct, Indirect or
consequential loss, damage, costs or expenses resulting from k or its
consaquences, whether the liabillty arises under the Contract, in tort or otherwise,
and even If it results from the Contracting Authority’s or UK SBS's negligence or
from negligence for which the Contracting Authority's or UK SBS would otherwise
bé liable.

The Contracting Authority or UK SBS acting as an agent an behalf of the
Cantracting Authority s not in breach of the Contract, and neither the Conlracting
Authority nor UK SBS has any Habllity for anything, to the extent that the apparent
breach or liablfity is attributable to the Supplier's breach of the Contract.

Subject to clause B9-8, nelther the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any liability for:

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

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

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

BB-3-5 Any logs, damage, costs or expenses suffered ‘or incurred by any third
party.

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

be limited Lo the Charges.

Subject to clause B9-6, the Suppller's total liability in connection with the Contract
shall be limited to £500,000.00.

Nothing in the Contract restricts elther the Contracting Authority, UK SBS or the
Supplier’s llebiity for:

B9-6-1 death or personal injury resulting from its negligence; ar
B9-6-2 its fraud (Including fraudulent misrepresentation); or

B9-6-3 Breach of eny abligations as to title implied by Section 12 of he Sale of
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Gooda Act 1978 or Section 2 of the Supply of Goods and Services Act
1982,

SECTIONC

C1 Confidential Information

C1-1 A party who recsives Confidential Information shall keep In strict confldence
(both during the term of tha Contract and after lts expiry or tarmination) all
Confidential Information which Is disclosed to it. That parly ehall only disciose
such Confidentlal Information to thoee of lts empioyees, agents ar
subcontractors who need to know the same for the purposs of discharging that
party’s obligations under the Contract, and shall eneura that such employees,
agents or subcontractore ehall keep all such information confidential In
mccordance with this clauss C1. Neither party shall, without the prior written
consent of the othar party, disclosa to any third party any Confidental
Information, unleas the Information:

C1-1-1 was public knowledgs or already known to that party &t the time of
disclosure; or

Ci-1-2 subsequently hecomea public knowledgs other than by breach of the
Contract; or

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

C1-1-41s agreed by the parties not to ba confidential or to be disclosable.

C1-2 To the extent necessary to Implement the provisions of the Contract (but not
further or atherwise), elther party may dleclose the Confidential Information to
any relevant governmantal or other authority or regulatory body, provided that
before any such disciosure that party shall make those persona aware of its
obligations of confidentiality under the Contract and shall use reasonable -
endeavours to abtain a binding undertaking as to confidentiality from all such
pareons.

C1-3 All documents and ather records (In whatever forn) containing Confidential
Information supplled 1o or acquired by a party from the other party shall be
retumed promptly to the othar party (or, at the elaction of the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting Authortty,
destroyed) on expiry or termination of the Contract, and no coples shall be kept.

C2 Transparency

C2-1 The Suppller acknowledges that the Uniied Kingdom Government's
transparency agenda requires that contracis, such as the Contract, and any
sourcing document, auch as the Invitation to sourcing, are publiehed on a
dealignated, publicly searchable webslis.

C2-2 The Supplier acknowledges that, axcept for any Information which ls exempt
from disclosure In accordance with the provisions of FOIA, the content of the
Contract is not Confidential Information. The Contracting Authority and or UK
SHS acting as an agent on behalf of the Contracting Authority shall be
responsibls for determining In their absolute discretion whether any of the
content of the Contract Is exempt from dieclosure in accordance with the
provisions of FOIA.

Contract Number: CR18028
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C2-3 Nolwithstanding any other term of the Contract, the Supplier hereby consents 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 exemnpt from disclosure In accordance with the provisions of
FOIA redacted) Including from time to time agreed changes to the Contract, to
the general public.

If any of the situatians in Error| Reference source not found.,Errorl Reference source
not found.,Errorl Reference source not found. apply the Suppller consents o the
Contract or sourcing documents being redacted by UK SBS to the extant necessary to
remove or abscure the relevant material and being published on the designated website
subject to those redactions

In this entira clause the expression "sourcing documents" means the advertisement issued
by UK SBS seeking expresalons of Interest end the Invitation to tender.

C2 Force Majeure

C3-1 If any event or circumstance that is beyond the reasonable control of the'
Supplier, and which by its nature could not have been foreseen by the Supplier
or, if it could have been foreseen, was unavoidable, (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 canying
out its obligations under the Contract for a continuous period of more than 10
Business Days, the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracting. Authority may terminate this Contract Immediataly by
giving written notice to the Supplier

C4 Corruption

C4-1 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be entitled to terminaie the Contract Immed|ately and
to recover from the Supplier the amount of any loss resulting from such
termination If the Supplier or a Suppller's Assoclate:

C4-1-1 offers or agreea 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 between
-the Suppller and Contracting Authorlty, or UK SBS or any Public Body,
Including its award to the Suppller or a Supplier's Associate and any of the
rights and obligetions contained within it;

C4-1-2 has entered Into the Conlract if it has knowledge that, in connectlon with it,
any money has been, or will be, paid fo any person working for or engaged
by the Contracting Authority, or UK SBS or any Public Body by or for the
Suppller, or that an agreement has been reached to that effect, unless
detalls of any such amangement have been disciosed In writing fo the
-Contragting Authority, or UK SBS before the Contract s entered [rito;

C4-1-3 breaches the provisiona of the Prevention of Corruption Acts 1889 to 1916,
or the Bribery Act 2010; or

C4-1-4 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 clauss C4-1, "loss" shall include, but shall not be limited to:

Contract Number; CR18020
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C4-2-1 The Contracting Authority's or UK SBS's costs in finding a replacement
suppller;

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

C4-2-3 Any loss suffered by the Contracting Authorfty or UK SBS as a result of a
delay In ita recelpt of the Sarvices.

C5 Data Protection

C5-1 The Suppller shall comply at all times with all data protectian legisiation applicable
In the UK from time to time. .

Where the Supplier Is a Data Processor, the following section MUST be Included#

1. Data Protsction

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

The anly processing that the Supplier Is authorised to da ls listed In Annex 1 by the
Contracting Authority and may not be determined by the Supplier.

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

The Contracting Authority Data Protection Officer
Department for Business, Energy and Induetrial Stratagy
1 Victorla Street

London

SW1H OET

Emal: R 5

(2) The contact details of the Supplier Data Protection Officer (or if not applicable,
detalls of the person responsible for data protection In the organisation) are:

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

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

Dasctiption Details

Subject matter of the Analysis of stakeholder responses from

processing Gavernment consultation on the future approach
to carbon pricing In the UK.

Contract Number: CR19020
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| The processing of names and business contact
details of staff of both the the Contracting
Authority and Suppller will be necessary to
deliver the Services excfianged during the
course of the Contract, and to undertake
Contract and performance management

The Contract liself will Include the names and
business contact details of staff of both the
Contracting Authority and the Suppller Involved
in managing the Contract.

Duration of the processing | Processing will take place from 01/07/2018 for
the Commencement of the Contract. The
| Contract will end on 05/08/2019

i Nature and purposes of | The nature of the pracessing will include storage

the processing for the duration of the project, collection, .
recarding, organisation, structuring, adaptation
or alleration, use, disclosure by transmission,
alignment or combination, erasure or destruction
of data after the project. Processing takes place
for the purposes of collating industries opinions
on the consultation document.

The nature of processing will include the storage
and use of names and busliness contact details
of staff of both the Contracting Authority and the
Suppller as necessaty to dellver the Services
and lo undertake Contract and performance
management. The Contract Itself will Include the
names and business contact detalls of staff of
bath the Contracling Authority and the Supplier
Involved in managing the Contract.

| Type of Personal Data Data including but not limited to names,
business telephone numbers and emall
addresses, office lacation and position of staff of
both the Contracting Authority and the Supplier
as necessary to deliver the Services and to
undertzke Contract and parformance
management. The Contracl itself will include the
names and business contact details of staff of |
both the Contractina Authoriy and the Supoller

Contract Number: CR18028
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| involved in managing the Contract.

Namas, business télaphone numbere and email
addresses, offics location and position of staff of
‘ respondents to the consultation

All data must be handled In @8 manner compliant
with relevant data protection legislation.

Categories of Data Subject.

Contractors may receive data from but not
restricted to, Staff of the Authority or the Supplier
(Including volunteers, agents, contractors and
temporary workers), members of the public,
users of a particular website e.g. gov.uk,
workers In all Industries that are members of the
EU ETS, trade associations for Industries that
are In the EU ETS, NGO's, environmental
assoclations, environmental/sustainabllity
consultancies, carbon traders, market analysts,
academics, think tanks, the media including but
not restricted to new outlets with an interest In
emisslons trading and the energy sector and
workars In the snergy Industry.

Staff of the Contracting Authorily and the
Suppller, Including where those employaes are
named within the Contract Itself or invoived
within Contract management.

Plan for return and
destruction of the daia
once the processing Is
complete

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

The Supplier will:

delete the Personal Dala and erase the Personal
Data from any computers, storage devices and
storage medla that are to be retained by the
Suppller after the expiry of the Contract (05
August 2019). The Supplier will certify to thé
Contracting Authority that it has completed such
deletion.

Where Personal Data Is contalned within the
Contract documentation, this will be retained in
line with the Department’s privacy notice found
within the Procurement Documents.

The Contracting Authority will be relying on consent as the relevant legal basis of
proceasing. The Supplier will ensure that all communications requesting the
provision on personal data allow for the data subject to provide clear, affirmative,
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informed, freely given and unambiguous consent, which requires a pasitive 'opt-in.’
the Suppller will have mechanisms In place to ensure that consent Is recorded and
shown through an audit trall.

Cyber Security

In summary, cyber security requirements are required:

vV vV v v v ¢

where pereonal data will be processed by the supplier and cyber security
requirements have been determined necessary by-the BEIS security team.

where non-personal data at the OFFICIAL level of the Govemnment
Protective Marking scheme will be processed by the supplier.

where the procurement will involve ICT systems or Services which are
designed to store or process personal data or non-personal OFFICIAL data.

where Suppllers are NOT already being contracted under the following
schemes:

G-Cloud

Digital Services Framework
Public Sector Network

ID Assurance Framework
Assisted Digital

If the procurement will not follow the requirements outlined in the Supplier
Assurance Framework and during this process fully cover Cyber Essentlals
requirements. ’

The BEIS Securlty Team might suggest other security requirements such as
a technical Information risk assessment, CHECK or CREST ceriifled ITHC or
Penetration Test, encryption or use of end user devices. Please see Annex
D in the Procurement Policy Note to be found hera.

The BEIS Security Team might suggest that evaluation questions are
included on security if the procurement is high risk. #

In line with HM Govemment's Cyber Essentials Scheme, ihe Suppller will hold valid
Cyber Essenlials Plus

by the time of contract award. Evidence of the certification must be provided to the
Contracting Authority in order for the contract to be awarded#.

Evidence of renewal of certification must then be provided to the Contracting
Contract Number: CR18020
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Authority on each anniversary of the first applicable certificate obtained by the
Supplier for the duration of the Contract. In the event the Supplier fails to comply,
the Contracting Authority reservea the right to terminate the Contract for material
breach In line with the Standard Terms and Conditions of Contract

If the Suppller already holds 1SO27001 accreditation (or equivalent), no further
Cyber Easentials certification will be necessary provided that the certification body
camying out this verification ia approved to issue a Cyber Essentials certificate by
one of the accreditation bodies.

C6 Freadom of Information

C8-1

C6-2

C8-3

The Suppller acknowledges that the Contracting Authority and or UK SBS may
be aubject to the requirements of FOIA and EIR and shall assist and co-operate
with the Cantracting Authority and or UK SBS to enable them to comply with Its
obligations under.FOIA end EIR.

The Supplier shall and shall procure that ita employess, agents, sub-contractors
and any other representsatives ahall provide all necessary aasistance as
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 b of EIR.

The Contracting Authority and or UK SBS acting 88 an agent on behalf of the
Contracting Authority shall be responsible for determining (In its abeolute
discretion) whether any Information:

C6-3-1is exampt from disclosure In accordance with the provisiona of FOIA or EIR;

C8-3-21s to be disclosed In respones to a Request for Information,

And In no event shall the Suppller respond directly to a Request for Information
unieas expresaly euthorised to do so In writing by the Contracting Authority or UK

Ce4

SBS acting as an agent on behalf of the Contracting Authority.

The Supplier acknowledges that the Contracting Authority and or UK SBS may
be obliged under the FOIA or EIR to disclose Infarmation, In some cases even
where that Information is commercially sensitive: '

C8-4-1 without consulting with the Supplier, or
C8-4-2 Following cansultation with tha Suppller and having taken ts views into

C6-5

Cce-8

ce-7

account.

Where clause C6-4-2 appliea the Contracting Authority and or UK SBS shall, in
accordance with any recommendations issued under, any code of practice
lssued under section 45 of FOIA, take reasonable steps, where appropriats, to
give the Supplier advanced natice, or failing that; to draw the diaclosure to the
Supplier'a attention s soon as practicable after any such disclosure.

Where the Supplier organlsation Is subject to the requirements of the FOIA and
EIR, C6-7 will supersade C8-2 — CB-5. Whers the Supplier organieation Ia not
subject 1o the requirements of the FOIA and EIR, C6-7 will not apply.

The Contracting Authority and UK SBS acknowledge that the Supplier may be
subject to the requirements of the FOIA and EIR and shall assist and co-operate
with the Supplier to enable them to comply with lts obligations under the FOIA
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and EIR.
C7 Goeneral

C7-1 Enltire Agreament

C7-1-1 The Contract constitutes the entire agreement between the Contracting
Authority and the Supplier In relation to the supply of the Services and the
Contract supersedes any earlier agreements, arrangements and
understandings relating to that subject matter.

C7-2 Llabllity

C7-2-1 Where the Contracting Authority Is more than one person, the liabllity of
each such person for thelr respective obligations and liabilities under the
Contract shall be several and shall gxtend only to eny 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
one of such persons Is llable for the same obligation or liability, llabllity for
the total sum recoverable will be attributed to the relevant persons in
proportion 1o the price payable by each of them under the Contract.

C7-3 Assignment and Subcontracting

C7-3-1 The Contracting Authority or UK SBS acting as an agent on behalf of the
Conlracting Authority may at any ime assign, transfer, charge, subcontract or
deal In any other manner with any or all of its rights or obligations under the
Contract.

C7-3-2 The Suppller may net eesign, transfer, charge, Bubcontract or deal in any
other manner with any or all of its rights or obligations under the Contract
without prior written conseni from the Contracting Autharity's or UK SBS
acting as an agent on behalf of the Contracting Authority.

C74 Further Assurance

C7-4-1 The Supplier will promptly at the request of the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Alithority do (or
procure to be done) all such further acts and things, Including the exscution
of all such other documents, as either 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 ensuring that all title in the Supplies is
transferred absolutely to the Coniracting Authority.

C75 Publicity

C7-5-1 The Supplier shall not make any press announcements or publicise this
Contract In amy 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 acting as an agent on behalf of the
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Contracting Authority ehall be entitied to publicies this Contract In
accardance with any legal obligation upon Contracting Authority or UK SBS,
including any examination of this Contract by the National Audit Office
pursugnt to the National Audit Act 1963 or ctherwisa.

C7-53The Supplier shall not do anything or cause 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 disreputs.

C7-6 Notices

C7-6-1 Any notice or other communication givan to a party under or In connection
with the Contract shall be In writing, eddressed to:

C7-6-1-a In the case of the Contracting Authority: The department of
Business, Energy and Industrial Streteay: Addrese: 1 Victorla
Strest, London SWH OET, Email and a
copy of such notice or communication siiall be eeiil W: Raaearch
Procurément, Polaris House, North Star Avanue, Swindon,
Wiltshire SN2 1FF; Emall: Resaarch@uiksbs.oco,uk and the Chlef
Procurement Officer, Polarls House, North Star Avenue, Swindon,
Wikehlre SN2 1FF; '

C76-1-b In the case of the Supplier: the address, fax number and emai
addrese set ottt In the Ordsr, or any other address, fax number or
email address which that party may have specified to the other party
In writing In accordance with this clause C7-8, and ehall be dellvered
personally, or sent by pre-pald first-class post, recorded dellvery,
commercial courler, fax or e-mall.

C7-6-2 A notice or other communication ahall be deemed o have been recalved: If
delivered personally, when left at the address refemred to In clauseC76-1; If
sent by pre-pald first-class post or recorded delivery, at 9.00 am on the
sacond Working Day after poating; if delivered by cormmercial courler, on
the date and at the time that the courlars dellvery recaipt is signed; or, if
serit by e-mall between the hours of 9.00am and 5.00pm on a Working Day,
upon successful trangmission (provided that the sander holds written
confimation automatically produced by tha sander’s fax machine of eor
free and complete transmission of that fax to tha other party'a fax numbar),
or If eent by fax or e-mall outskde the hours of 9.00am and 5.00pmon a
Worldng Day, at 9.00am on the next Working Day following successful
transmission (provided that the sendar holds written confirmation
automatically produced by the sender's fax machine af error fres and
complets transmission of that fax to the other parly's fax number).

C7-8-3 This clausa C7-6-3 ehall only apply where UK SBS Is not the Contracting
Authortty. In such caees, UK SBS may give or recalve any notice under the
Contract on bahalf of the Contracting Authority and any natice given or
received by UK SBS will be deemed to have been given or received by the
Contracting Authority.

C7-64 The provisions of thie ciause C7-8 shall not apply lo the service of any
proceedings or other documente In any legal action.

Coniract Number: CR16029
Verslon 0.7 22



OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK 888)

C7-7 Severance

C7-7-1If any court or competent authority finde that any provision of the Confract
(or part 'of any provision) Is Invalid, lllsgal or unenforceable, that provision or
part-provision shall, to the extsnt required, be deemed to bs deleted, and
the valldity and enforceabllity of the other pravisions of the Contract shall
not be affected.

C7-7-2 if any Invalid, unerforceable or lliegal provision of the Contract would be
valld, enforceable and legal if some part of it were delsted, the provision
shall apply with the minimum moadification necessary to make It legal, valid
and enforceable.

C7-8 Walver. A waiver of any right or remedy under the Contract Is only effective If
glven In witting and shall not be deemed a walver of any subsequent breach or
default. No failure or delay by a party to exarcise any right or remedy provided
under the Contract or by law shall constitute B walver of that or any other right or
remedy, nor shall it preclude or restrict the further exercise of that or any other
right or remedy. No single or partial exercise of such right or rernedy shall .
preclude or restrict the further exercise of that or any other right or remedy.

C7-2 No Partnership, Employmant or Ageney. Nathing In the Contract creates any
partnarship or Joint venture, nor any relationship of employment, betwean the
Supplier and either the Contracting Authority or UK SBS. Nothing in the Contract
ﬁr;asteBss any agency between the Supplier and either the Contracting Authority or

C7-10 Third Party Rights. A person who s not a party to this Contract shall not have
any rights under or In connection with It, except that UK SBS and any member of
the UK SBS, Associated Bodies or Authorised Entities that derlves benefit under
this Contract may directly enforce or rely on any terms of this Contract.

C7-11 Variation. Any variation to the Contract, including any changes to the Services,
these Conditions, the Special Canditions or the Order, including the Introduction
of any additional terms and conditions, shall only be binding when egreed In
writing 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 claim arising
out of or In connection with It or its subject matter or formatlon (includirig
non-contractual dizputes or claims), shall be govemned by, and construed in
accordance with, English law, and the parties mevocably submit to the
exclusive Jurlsdiction of the courts af 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 enforcs fts Intellectual property rights
In any Jurlsdiction.

C7-13 Modern Slavery Act 2015

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

C7-13-2 The Supplier shall provide a report covering the following but not limited to
areas ae relevant and proportionate 1o the Contract evidencing the actlons

Contract Number; CR19028
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taken, relevant to the Suppliar and thelr supply chaln associated with the
Contract

C7-13-2-a Impact assessments undertaken

C7-13-2b Stepa taken to address fsk/actual Ingtances of modem slavery
and how actlons have been prioritised

C7-13-2-c Evidencs of stakeholder engagement

C7-13-2-d Evidence of ongolng ewareness lraining

C7-13-2-0. Business-evel griévance mechanisms In piace to address
modem slavery

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

C7-13-3 The Contracting Authority or UK SBS when acting as an agent on behalf
of the Contracting Authority resarves the sole right to audk any and all
reports submitted by the Suppiler to an extent as deemed neceasary and
the Suppller ehall unreservedly assist the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority In daing eo.

Note: the Contracting Authority also reserves the right to amend or Increase the
frequency of reporting , as It deemsa necessary to secure assurance In order to
comply with the MSA.

The Contracting Authority requires such interim assurances to ensure that the
Suppller is compliant and Is monitoring its supply chain, so es to meet the
requirements of tha abova AcL

The Supplier shall complete and retumn tha report to the contact named in the
Contract on the following date(a) from the Commencement of the Contract.

22/07/19

The Supplier agrees that any financlal burden associated with tha completion and
submission of this report and asscoclated assistance at any time, shall be at the
suppliers cost to do so and will not be reimbursable. '

C7-14 Changea In Costs Resulting from Changes to Government Legisiation,
Levies or Statutory Payments

The Contracting Authority will reimburse during any term or extension (or, whers
euch coste, awards or damages arise following termination/expiry) of thia
Agreement, any Increases In the Supplier’s cost of providing the Services by
reason of any modification or alteration to the Government legisiation duties or
levies or other statutory payments (Including but not limited to National (nsurance
and/or VAT and/or Introduction of or amendment to working timie minkmum wages).
Subject always to open book access to the Supplier’s records and eiways after a
period of due diligence carried out by the Contracting Authority, relevant and
proportionats to the value concemed.

C7-15 Taxation Obligations of the Suppller

Contract Number: CR16028
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C7-15-1 The relationship between the Contracting Authority, UK SBS and the
Supplier will be thalt of “independent contractor” which means that the
Suppller Is not an employes, worker, agent or pariner of the Contracting
Authority or UK SBS and the Suppller will not give the Impression that they
are,

(1.) The Supplier in respect of cansideration shall at all times comply with the
income tax Eamings and Pensions Act 2003 (ITEPA) and all other statues
gnd regulatione relating to Income tax In respect of that conslideration.

(2.) Where Supplier is liable to National insurance Contributions (NICs) in
respect of consideration received under this contract, it shall at all imes

. comply with the Social Security Contributions and Benefits Act 1992 (SSCBA)
and all ather statutes and regulations.relating to NICs in respect of that
conslderation.

(3.) The Contracting Authority may, at any time during the term, completion
extension or post termination of thls coniract, request (Suppller) to provide
information which demonstrates how Supplier complies with Its obligations
under tax and National Insurance Clauses (1) and (2) above or why those
clauses do not apply ta it.

C7-16-2 As this is not an employment Contract the Suppller will be fully responsible
for all thelr own tax Including any natidnal Insurance coritributions arlaing from
carmying out the Services.

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

C7-164  In the case of a request mentioned In Clause (3) above, the provision of
Inadequate information or a failure to provide the information within the
requested period, during any term or extension, may result In the Contracting
Authority termiinating the contract.

C7-155 Any obligation by Suppller to comply with Clause (1) and (2) shall survive
any extension, completion or termination and Supplier obligations to :
Indemnify the Cantracting Authority shall survive without imitation and until
such time as any of these obligations are complied with.

C7-15-6 The Cantracting Authority may supply any Information, including which It
receives under clauss (3) fo the commissioners of Her Majesty’s Revenue
and Customs for the purpose of the coliection and management of revenue
for which they are responsible. .

C7-15-7 If the Confracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority has to pay any such tax under clauses (1) and (2) then
the Suppller will pay back to the Contracting Authority or UK 5BS 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 nalional Insurance was ot paid by the Suppller.

Contract Number: CR18029
Verslon 6.7 25



OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK 8BS)

Scheduls 1  Speclal Conditions
Not Used
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Schedule2 Pro forma purchase order form .

The format of the Proforma Purchase Ordar will be as follows. Please note that the Purchase Order form will
be submitted directly to your chosen email eddress on completion of the receipt of the signed contract and

will contain the confirmed value of goods and services as well as the Purchasa Order number that must be
used for invoicing purposea.

As per berwns e
e T
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FE S T ORI J— —
For 2 mvwnicinyg Qu—, [ GVt SOrOMMEEL i
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fes el O Por 3 = Tve sl Contizrs Hume v

Com—rhl In Confliese
U(SBS 'n'h'rh-—- Hirrses 0 518 90
Pogz 101
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Schedule3  The service
D1 SCOPE OF SERVICES TO BE PROVIDED
D1-1 To camy out CR18029 — Analysia of responses from Government
consultation outlining Phass IV Implementation and potential long-term
alternatives of the EU Emiesion Trading Systemn (EU ETS) as outlined In Annex
1 — Specification and Annex 2 — Bid Respanse.
D2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on Monday 01 July 2019 and subject to
any provisions for earlier termination contalned in the Standard Terms shall end
no later than Friday 05" August 2019.

D3 MANAGEMENT AND COMMUNICATIONS

D31 The Customer appointe: [N Emai: “
(and & copy of such notice or coimiunication 8hall be senl lo: Resear

Category, Polaris House, North Star Avenue, Swindon, Wilishire SN2 1FF

D3-2 The Supplier (the "Supplier”) (or such other peraon as is notified by the
Supplier to the Customer In writing) to be the Suppllers Contract Manager Lynn
Sharon Dixey- salessupportteam@yricardo.com '

D4 — CONTRACT PRICE

D4-1 Total Contract price ghall not exceed £83,300.00 excluding VAT in accordance with the
Contract prica and breakdown submitted for this contract detalled below:

Contract Number;: CR18029
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D4-2 Tha Contract price |s payable according to the following schedula:-

« The supplier shall Invoice the Contracting Authority an completion of the services. The
:‘aywmntofﬂ'll:.lmoiea will be made within 30 days of the Contracting Authority approving
e dellverables.

D4-3 All Involces should be sent to finance@eervicea.uksbs.co.uk or Bilingham
(UKSBS Quesnsway House, West Precinct, Bilingham, TS23 2NF). A copy of the
invoice should also be sant to the Praject Manager. IS Emal-

= =————-——+"——1
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Annex 1 = Specification
1. Background

Context

On D2 May 2019 the UK Government and Devolved Authorities (Scottish Government, Welsh
Government and the Department for Agriculture, Environment and Rural Affairs in Northern Ireland,
henceforth ‘DAs’) published a consultation on the future of carbon pricing In the UK after 2020, to
close on 12 luly 2018, This consultatian is avallable to view here.

We are ecommitted to exploring a UK Emissions Trading System (ETS) that Is linked to the EU ETS. As '
‘outlined at the Lords select committee, this Is currently our preferred option. However, a linked UK
i ETS will be subject to negotiation and In the event that an acceptable linking agreement cannot be

,5ecured, alternative carbon pricing options must also be considered. These Include the UK

: Administrations introduclng 2 UK wide standalone domestic emissions tradmg system; the
' Introduction of a tax on earhon; or participating In Phase |V of the EU ETS as non-EU Member State.

: This consultatlon primarlly seeks views to help Inform the design and develobment of both a linked
' and a standalone UK ETS, though some questions could also Inform to a tax on carban (Chaptars 1-3).

The consultation does not seek views regarding the attractiveness or otherwise of the optlon of
remalning In the EU ETS on an ongaing basls as this Is not the Govemment’s preferred approach.
- However, options remain open ahead of the Future Economic Partnership negotiations and as such,
the ‘consultatian also seeks vlews on the leglslative basis to enable us to remain in Phase N,-in
* addition to further impravemeni.s we propase to make to the system (Chapter 4),

The consultation Includes both closed and open-ended questlons asking for feedback on the
proposals. The consultatian Invites comment from any interested party, but we are expecting it to be
of particular interest to UK Installations and alreraft operators currently operating in the EU ETS
(~1100), as well as UK trade assoclations representing speciic sectors. Energy stakeholders,
academics and climate NGOs will also have a. keen Interest in the publication. The number of
questions-in the consultation Is 79. Not all questions will be relevant to all respondents. Questians
will be designed to have an Initial closed (yes/no) element followed by the opportunity to expand
upon that answaer, for example:

a) Do you agree with the proposed changes to xxxx? (Y / N)
b) Please expand on your answer and give evidence where possible

The questions also ask whether a respondent Is a current operator and whare they are based, to
1allow disaggregatrion and analysis of responses by region and sector. BEIS, on behalf of UK
'Government and DAs, would like to procure an external consultant to collate, analyse and produce a
- report on the consultatlon responses recelved. The successful hidder will need to apply a technical

understanding to the EU“ETS. The consultants will be responsible for the design and content of the

report, addressing both quantitative and qualitative aspects from the consultation feedback, making
sure It meets the alms and objectives within the prescribed timellnes. This process. will be done In
consultation with the guidance and feedback of BEIS and DA officials to ensure a final product that Is
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fit for purpose. The repart will support BEIS and DA’s In promptly developing a thorough UK
Government and DA response to the consultation. The report may or may not be made public, elther
In part or In Its entirety, and may be directly refarenced In the consultation response.

The following section, project aim and objectives, In addition to outlining the alms of the project, sets
out the requirements nnd_ expected outputs.

2. Allm and Objectiven ﬂﬁ Project

The alms of the project are:

=  BEIS and DAs wlll have a manageable and presentable summary of all responses, using
quantitative and qualitative analysks of the data to highlight trends, similarities and differences
between responses. BEIS and DAs will be able to draw on and, If useful, directly reference this
information as part of its response to the consultation.

» BEIS and DAs will gain a qualitative and quantitative understanding of respandent views to the
consultation proposals, where relevant highlighting and considering the type of respondent (eg
aggregating responses at a sector level).

s BEIS and DAs will galn an understanding of what options offered In the consultation stakeholders
prefer and why.

o BEIS and DAs will galn an understanding of which areas of policy or proposals are particularly
contentlous.

» BEIS and DAs will gain an understanding of policy areas or proposals which may have been missed
or not addressed In enough detail.

» BEIS and DAs will gain an understanding of suggested areas for Improvement In our policy design.

To achievae this, the successful bidder will:

» Demonstrate they have relevant understanding of the EU ETS and carbon pricing (required) and
understanding of how to dellver the report,

» Mobllise a team and have flexible resources to manage a varying and uncertain amount of
responses / work.

e Review and analyse consultation responses {either to Individual questions or graups of questians,
as appropriate and agreed with BEIS and DAs), presenting results clearly, providing tables of all
quantitative responses with appropriate disaggregation

e Identify and analyse trends (negative or positive) that can be seen in the responses (e.g. that all
pawer sector respondents are In favour of x proposal but 95% of other respondents are against),
and highlighting any Issues or solutions respondents may have suggested. This aiso will Include

capability to perform analysis of the data sorted by gecgraphical locatlon of the operator (in
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England, Northern Ireland, Scotland, Wales and Offshore — a question in the consultation
confirms respondent location).

¢ Include In the written report a summary of the views expressed In the free text sections for each
quaestion.

® Provide an annexe with the list of stakeholder respondents, broken down by sectar and region
(England, Northern Ireland, Scotland, Wales and offshore) where relevant.

¢ Engage with a group of BEIS and DA officials (Including attending a meeting at 1 Victoria Street;
Londan) 5 to 10 working days before the project, agreeing a clear methodology, and if possible,
begin working on any responses that have already been recelved.

s Complete the analysis and produce a full repert including all analysis and annexes as specified
(provided electronically) within 15 working days of the consultation closing (i.e. by 02 August
2019), updating the officials group at Jeast weekly on progress through this period.

Pricing

® Please submit prices referring to the distribution of responses below against the maximum of
each band

Due to the uncertainty of how many responses the consultation will receive, we require that bidders
provide a price per Band of Response Volume set out in the attached Consultation Price Schedule
(XLS). There are seven bands (0-24, 25-49, 50-74, 75-99. 100-124, 125-149, 150-200). The final price
will be proportional to the actual number of repsanses recelved.

@ As per the sectlon on Evaluation, price will be evaluated on an anticipated volume of 74
responses.

e  We understand that the detall of responses to tha free text/ open’ questions Is also likely to vary
slgnificantly. In order to quote a price for each band, we are asking bidders to quote the price
based on a distribution of responses with the following sample complexity profile (where a page
Is deflned as 500 words of free text):

‘0 5% comprehensive and complete responses, with high levels of detait and more than 25
pages of free text In total per response.

o 15% detailed responses with over 5 pages, but less than 25 pages of free text in total per
response.

o 80% minimal responses with no ar less than 5 pages of free text In total per response.

3. Suggested Methodology

‘Any other We do not have a strong preference for a methodology. Please outline your
specific proposed approach(es) and methodology for producing the report, stating
requirements | milestones if appropriate and whether they would cost a different amount or

require a different amount of time. Also, set out your quality assurance
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process, Including risk management.

The minimum standard we expect would be to outline a strategy far the report
that will help us meet the project aims and abjectives outlined in this Invitation
to Quote.

‘Due to the general format of the questions:

a) Do you agree with the proposed changes to xoo0x? (Y / N)

b) Please expand on your answer and give evidence where possible

Consultants may to wish utllise question a) responses for quantitative analysis
(for eample, for each proposal - % agree/disagree). Responses to question b)
may be used for more in-depth qualitative consideration - such as quoted
viewpoints — and should be clearly be placed in context; for example,
presenting the proportion of respondents who expressed similar views.
Government will conslder any different suggested strateglies as weil.

Consultants wil provide an Indicative/skeleton report to demonstrate potential
chapter headings, style, layout and formatting.

The successful bidder will not share any of the details of this project with any
stakeholder bar BEIS and DAs and such other organisations that BEIS and DAs
request detail be shared with, due to the sensitive nature of the report.
Successful applicants must be GDPR compliant and have data security

| provisions in place.

4. Contract Deliverablea and commitments

. Two scoping meetings and a Scoping Report:

o Upon award of the contract the suppller will attend an Initial scoping meeting with
BEIS and DA officials at BEIS’s London Victoria Street offices to clarify and finalise
the methodology. If useful at this point BEIS can supply the responses received by
that point In the format of a .csv flle.

© Within 24 hours of the final pack of responses being transferred to the supplier (In the
format of a .csv flle), the supplier will review the final pack of responses. if the
complexity profile of final responses clearly differs by more than 10% from the
sample complexity profile (as outlined above) then the aforementioned officlals
group and the supplier will discuss at a second scoping meeting within 48 hours of
the raceipt of consultation responses the relevant amendments to the
methodology, and amend the contract terms as per the contract without delay to
the timeline.

a The supplier will prepare far and attend one-hour weekly progress meetings with the
officials group staff (either via telephone or face to face as necessary).
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e An interim written report summarising the Initial quantitative data analysls (answ_ers
to yes/no questions) of all questions Indicating which proposals are favourable and
unfavourable will be praduced by the supplier no later than 5 working days following close

consultation (i.e. by 19 July).

. Suppller completes a full report including executive su'mmérv and analysls and
submits it to BEIS and DAs electronically in an editable format no later than 15 working days
following close of consultation for review and approval (l.e. by 02 August). If required, the
supplier will present thelr report In a 2-hour Interactive meeting at BEIS’s Victorla Streat
offices within 1 working day of submitting the report. Supplier will be required to carry out
rework if the Initial full report Is not accepted.

If the initlal report Is not accépted, the suppller will provide a revised report which will be

submitted electronically to BEIS and DAs within 24 hours after agreelng with BEIS and DAs
the required action. Once BEIS and DAs has reviewed and agrees that the report meets the
required standard It will be agreed as the final report.

§. Timescales

Key deliverables (as abové] to be dellvered:

1 Meetings and scoping the 5-10 working days period immedlately prior to the end of the
consultation on 12 July.

2. An INTERIM DRAFT REPORT of Initial findings (indicating overall trends of quantitative yes/no
analysis and any Immediate observatlions) no Iater than 5 working days after the close of the

consultation (19 luly).

.3. The FULL REPORT to be dellvered no Iater than 15 working days (2 August) following the close
of the consultation (12 July). )

Terme and Conditions

Bidders ara fo note that any requested modffications to the Contracting Authority Terms and
Conditions on the grounds of statutory and legal matters only, shall be raised as a formal
clarification during the permitted clarification period.

Contract number: CR19029

Version 6.7 35



U<LSBS
s

OFFICIAL-SBENEITIVE (COMMERCIAL) UK Shared Business Bervices Ltd (UK 888)

Forand on behatrof . s de. ZAEA ¥4
(The Supplisr)

Signed o o R -+
Name

Pasition
Date

Forand on hohnlfof..l%‘.s..

(The Contracting Authority)
Signed

Name

Posltion



U<SBS
#

Shivwi Ruiesss Svvices

OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK 883)

THIS IS THE LAST PAGE OF THESE TERMS & CONDITIONS



