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$1 -PRECEDENT CONTRACT FOR THE

PURCHASE OF SERVICES
SECTION A
This Contract is dated Tuesday, 05 February 2018.

Parties

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

(2) Advanced Skills Initiative Limited, a company incorporated and registered In
England and Wales with company number 08873131 and registered VAT number
GB202667418 whose reglstered office is at 54 Webeck Street, London W1G 8XS8

(the Supplier).

Background

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

below).
A1 Interpretation

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

Agent: Where UK Shared Busineas Services is not the named Conlracting
Authority Is Parties (1), UK SBS has been nominated as agent on behalf of the
Contracting Authority and thersfore all communications both written and verbal will
be recelved as issued by the Contracting Authority.

Assoclated Bodles and Authorised Entities: Associated Bodles and Authorised
Entitlea Include but are not limited to The Science and Technology Facilities
Council, The Medical Research Counci, The Engineering and Physical Sciences
Research Councll, The Economic and Social Research Councll, The Natural
Environment Research Councll, The Arts and Humanities Research Council, The
Blotechnology and Biolagical Sclences Research Council, UK SBS L1d, Central
Govemnment Departments and thelr Agencies, Non Departmental Public Bodles,
NHS bodies, Local Authority’s, Voluntary Seclor Charities, and/or other private
organisations acting as managing agents or procuring on behalf of these UK
bodles. Further details of these organisations can be found at:

hftp://www.uksbs. co.uk/services/procure/contracta/Pages/default.aspx

Business Day: a day (other than a Saturday, 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 date and any specified time that the Contract etarts
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Conditlons: the terms and conditions set out in this document as amended from
time fo lime in accordance with clause C7-11.

.Confldential 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 Supplier and information relating to their staff, finances,
policies and procedures. This includes Information Identified as confldentlal in the
Order or the Speclal Conditions (if any).

Contract: the contract between the Contracling Authority and the Suppller for the
supply of the Services, in accordance with ihese Conditions, any Special
Condltions and the Order only.

Contracting Authority: Depariment for Business Energy & Industrial Strategy, as
specified at Section A (1) 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

Deliverables: all Documents, products and materials developad by the Suppller or
its agents, conlractors and employees as part of or in relation to the Services In any
form, including computer programs, data, reports and specifieations (including -

drafts). '

Document: includes, in addition to any document In writing, any drawing, map,
plan, diagram, design, picture or other image, taps, disk er other device or record
embodying information in any form.

EIR: the Environmental Information Regulations 2004 together with any guldance
and/or codes of practice lssues by the Information Commissioner or relevant
government department In relation to auch regulations.

FOIA: the Freedom of Information Act 2000 and any subordinate legislation made
under the Act from time to time, iogether with any guidance and/or codes of
practice Issued by the Information Commissloner 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 Inventlons, utillty models,
copyright and related rights, trademarks, service marks, trade, business and
domaln names, rights In trade dress or get-up, rights In goodwlll or to sue for
passing off, unfair competition rights, rights in designs, rights in computer software,
database right, topography rights, rights In confidential information (Including know-
how and trade secrets) and any other Intellectual property rights, in each case -
whether registered or unregistered and including all applicatlons for and renewals
or extensions of such rights, and all similar or equivalent rights or forme of
protection in any part of the world.

Ordar: the Contracting Authority's order for the Sarvices, 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
avoldance 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 bui not
{imited to the Northem Ireland Assembly and Executive Committee, the Scottish
Executive and the National Assembly for Wales, local authorities, government
ministers and government depariments and government agencies.
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A1-2

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.

Sarvices: the Services, including without limitation any Dellverablee Deliverablea
and Suppllies required to complete the Services, to be provided by the Supplier
under the Contract as set out in the Order. '

Speaclal Conditions: the special conditiona (if any) aet out in Schedule 1.

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

Suppller or Suppllers: the parties to the contract as named in Sectlon A (2).

Suppllea: any such thing that the Supplier is required to Deliver, that does not
requlire or include Services or Deliverables

Supplier's. Assoclate: any individual or entity associated with the Supplier
Including, without limitation, the Suppller's aubsidiary, affiliated or holding
companles and any employees, agents or contractora of the Suppller and / or ite
aubsidiary, affiliated or holding companies or any entity that provides Services for
or on behalf of the Supplier.

TUPE: the Trensfer of Undertakings (Protection of Employment) Regulations 2008
ss amended or replaced from lima to lime.

UKRI: UK Research Coundll and Innovation, established as & body corporate in
accordance with the Higher Educstion and Reaearch Act 2017.

UK SBS: UK Shared Bueinesa Services Limited (a limited company registered In
England and Wales with company number 06330839). Where UK SBS Ia not
named as the Contracting Authority within section A (1), UK SBS wil be acting aa
an egent on behalf of the Confracting Authority.

Working Day: any Bysiness Day excluding 27, 26, 20, 30 and 31 December In any
year.

Construction. In the Contract, unless the context requires otherwise, ihe following
rules apply:

A1-2-1 A peraon 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 pereonal representatives, successors or
permitted assigns.

A1-2-3 Areference to a staiute or statutory provision Is a reference to such statute
or provision as amended or re-enacted. A referance fo a statute or statutory
provision includea any subordinate leglislation made under that statute or
statutory provision, as amended or re-enacted.

A1-2-4 Any phrase Introduced by the terma Including, Include, In particular or
any aimilar expresalon shall be construed as illustrative and shall not limit
the eanse of the words preceding those terms.

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

A1-2-8 A reference to writing or written includes faxes and e-mails.
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A2
A2-1

A2-2

A2-4

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 autharised to negotiate
and enter into contracis for the supply of Services on behalf of the Contracting
Authority. UK SBS will not Itself be a party to, nor have any liabllity under, the
Contract unless It is expreasly specified as Contracting Authority In the Order.

The terms of this Contract, any Special Conditions and the Order apply to the
Contract to the exclusion of all other terms and conditions, including any other
terms that the Suppller seeks to Impase or Incorporate (whether in any quotation,
confirmation of order, in correspondence 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 ihe terms of this Contract, the
Speclal Condltions (If any) and the Order (Including any Specification), the terms of
the Contract will prevail over the Special Conditions and the Special Conditlons will
prevail over the Order (including any Specilication), In each case to the exient
necessary to resolve that conflict or inconsistency.

The Order constitutes an offer by the Contracting Authority to purchase the
Services in accordance with thls Contract (and any Special 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.. Notwithstanding that after 28 days the offer
will have explred, the Contracting Authority may, at its discretion, nevertheless treat
the offer as sllll valid and may elect to accept acceptance by the Supplier, in
accordance with clause A2-5, as valid acceptancs of the offer.

Subject to clause A2-4, the Order shall be desmed to be accepted an the date on
which auihorised 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 the
Contracting Authority'may terminate the Contract in whole or in part at any time
before the Services are provided with immediale effect by giving the Suppller
wriiten notlce, whereupon the Suppller shall discontinue all work on the Contract.
The Contracting Authority shall pay the Suppller falr and reasonable compensailion
for work-in-progress at the fime of termination, but such compensation shall not-
include loss of antliclpated profile or any conaequential loss. The Supplier shall
have a duty to mitigate Its costs and shall on request provide proof of expenditure
for any compensation claimed.

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

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

A3-2-2 the Suppller breaches any term of the Contract and (if such breach is
remediable) fails to remedy that breach within 30 days of being notified in
wriling of the breach; or

A3-2-3 the Suppller suspends, or threatens to suspend, payment of its debts or [s
unable to pay lis debts as they fall due or admils inability to pay its debis or
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(being a company) Is deemed unable to pay Its debts within the meaning of
'section 123 of the Insalvency Act 1986, or (baing an Individual) ls deemed
either unable to pay ita dabts or aa having no reasonable prospéct of 50
daing, In elther case, within the meaning of secllon 268 of the Insolvency
Acl 19886, or (belng a partnership) has any partner to whom any of the
foregoing apply; or

A3-2-4 the Supplier commences negotiations with all or any class of ite creditors
with a visw to rescheduling any of Its debts, or makes a proposal for or
enters into any compromise or arrangement with ite creditors; or

A3-2-5 (being a company) a petition is filed, & notice is given, a resolution is
passed, or an order Is made, for or In connection with the winding up of the
Suppller; or

A3-2-8 (being an individual) the Supplier is the subject of a bankruptcy patitibn or
order;or

A3-2-7 a credltor or encumbrancer of the Supplier attaches or takes possession of,
or a distress, exscution, sequestration or other such process is levied or -
enforced on or sued against, the whole or any part of its assets and such
attachmeni or process Is not dischargsed within 14 days; or

A3-2-8 (being a company) an application is made to court, or an order is made, for
the appointment of an administrator or I a notice of intention to appolnt an
administrator is glven or If an administrator [s appointed over the Supplier;
or

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

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

A3-2-11 any event occurs, or proceeding |a taken, with respact to the Supplier in
any Jurisdiction to which It Is subject that has an effect equivalent or similar
to any of ihe'events mel_ltloned In clause A3-2-3 to clause A3-_2-1 0 inclusive;
or

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

A3-2-13 the Supplier suspends, or threalens to suspend, or ceases or threatens to
: cease to camry on, all or subsiantially the whole of its business; or :

A3-2-14 the Suppller's financial position deterioraies to such an exient that in the
Contracting Authority’s opinion the Supplier's capabliity to adequstely fulfll
Its obligations under the Contract has been placed In Jeopardy; or

Termmination of the Contract, however ariaing, 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
farce and effect.

Without prejudice to clausa A3-3, clauses B1, B2, B5, 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. '

Upon termination or explry of the Contract, the Supplier shall 'Immedlately:

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

Contract Number:
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A3-5-2 Dellver to the Contracting Authority all Dellverables and all work-In-progress
whether or not then complete. If the Suppller falla to do 80, then the .
Contracting Authority may enter the Suppller's premises and take
possession of them. Until they have been returned or delivered, the Supplier
shall be solely responsible for thelr safe keeping and will not use them for
any purpose hot connected with this Gontract;

A3-5-3 cease use of and retum (or, at the Contracting Authority’s or UK SBS's
acting as an agent on behalf of the Contracting Authority's eleclion, destroy)
all of the Contracting Authority’s Materials in the Suppller's possession or
.control; and

A3-5-4 Cease @ll use of, and delete all copies of, UK SBS's or the Contracling
: Authority's or UK SBS's confidential information.

A3-6 The Coniracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall at any time have the right for convenience to terminate
the Contract or reduce the quantity of Services to be provided by the Supplier in
each case by giving to the Suppller reasonable written notice. During ihe period of
notice the Contracting Authority may direct the Supplier to perform all or any of the
work under the Contract. Where the Contracting Authority has Invoked either of
these rights, the Supplier may claim reasonable cosls necessarily and properly
incurred by him as a result of the termination or reduction, excluding loss of profit,
provided that the claim shall not exceed the total cost of the Contract. The Supplier
shall have a duty to mitigate its costs and shall on request provide proof of
‘expenditure for any compensation claimed

SECTION B

B1  Supply of Services

B1-1 The Supplier shall from the date set out In the Contract and until the end date
specified in tha Contract provide the Services to the Contracting Authority in
accortance with the terms of the Contract.

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

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

B1-3-1 co-operate with the Conltracting Authority in all matters relating to the
Services, and comply with all instructions of the Contracting Authority or UK
SBS acting as an agent on behalf of the Contractlng Authority;

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

B1-3-3 use personnel who are suitably skilled and experlenced to perform tasks
assigned to them, and in sufficient number to ensure that the Suppliers
obligations are fulfilled in-accordance wilh this Contract;

B1-3-4 ensure that the Services and Deliverables will conform with all descriptions
and specificalions set out in the Contract (including any Special Conditions
and any applicable Specification), and that the Deliverables shall be fit for
eny purpose expressly or impliedly made known to the Supplier by the
Coniracting Authority or UK SBS acting as an agent on behalf of the
Conlracting Authority;
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B14

B1-5

B1-6

B1-7

B2
B2-1

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

B1-3-6 use the besi quality Supplles, materials, standarde and techniques, and
ensure that the Deliverables, and all Supplles and materials supplied and
used in the Services or transferred to the Contracting Authority, will be free
from defects in workmanehip, installatlon and design;

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

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

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

The Contracting Authority’s rights under the Contract are without prejudice to and in
addition to the statutory terms implied 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, the Contracting
Authority wlill not be deemed to have accapted any Deliverables until the
Contracting Authority hae had et least 14 Working Days after dellvery to inepect
them and the Contracting Authority also has the right to reject any Deliverables as
though they had not been accepted for 14 Working Days after any latent defect in
the Dellverables has become apparent.

If, In connection with the supply of the Services, the Contracting Authority parmits
any employees or napresentatlvea aof the Supplier to have accass ta any of the
Contracting Authority’s premises, the Supplier will ensure that, whilst on the
Contracting Authority’s premiaes, the Supplier's employees and representatives
comply with:

B1-6-1 all applicable health and safety, security, envimnmental and other
legislation which may be In force from time ta time; and

B1-8-2 any Contracting Authority policy, regulation, code of practice or instruction
relating 1o health and safety, security, the environment or access to and use
of any Contracting Authority’ laboratory, facility or equipment which is
brought to thelr attention or given to them whilst they are on Contracting
Authority's premiees by any employee ar representative of the Contracting
Authority's.

The Supplier warrants that the provigion of Services shall not give rige to a transfer
of any employees of the Supplier or any third party lo the-Contracting Authority or
UK SBS acting as an agent on behalf of the Contracting Authority pursuant to
TUPE..

Contracting Authority Remedies

If the Supplier fails to perform the Services by the applicable dates, the Coniracling
Authority or UK SBS acting as an agent on behalf of the Contracting Authority shall,
without fimiting Its other righte or remedies, have one or more of the following
rights:

B2-1-1 to terminate the Contract with immediate effect by giving written nolice to
the Supplier;

B2-1-2 to refuse to accept any subsequent performance of the Services (including
delivery of Dellverables) which the Supplier attempts to make;
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B2-1-3 ta recover from the Subplier any costs incurred by the Contracting Authority
or UK SBS acting as an agent on behall of the Contracting Authority in
obtalning substitute Services from a third party;

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

B2-1-5 Ta claim damages for any additional coats, loss 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 attributable to the Suppliers
fallure lo meet such dates.

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

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

B3 Contracting Authority Obligations

B3-1 The Contracting Authority shall:

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

B3-1-2 Provide such Information to the Supplier as the Suppller may reasonably
request and the Contracling Authority considers reasonably necessary for
the purpose of providing the Services.

B4 Charges and Payment

B4-1 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 writing by the Gontracling Authority-or UK
SBS acting as an agent on behalf of the Contracting Authority, the Charges shall
Include every cost and expense of the Suppller directly or Indirectly incurred In
connection with the performance of the Services.

B4-2 Where the Order states that the Services are to be provided on a time 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 accordance with
the Supplier's standard daily fee rates (as at the dale of the Order), subject
to any discount specified in the Order;

B4-2-2 the Supplier's slandard daily fee rates for each individual person will be
calculated on the basis of an eight-hour day worked between such hours
and on such days as 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 Suppller will not be entitled to charge pro-rata for part days without the
prior written consent of the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority;

B4-2-4 the Supplier will ensure that every individual whom it engages to perform
the Services completes time sheets recording time spent on the Servicas
and the Supplier will use such time sheets to calculale the charges covered
by each invoice and will provide copies of such lime sheets to the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority upon request; and -
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B4-6

B5-1

B4-2-5 the Supplier will Involce the Contracting Authority monthly In arrears for ite
charges for time, ae well as any previously agreed expenses and materials
for the rg:_lgh concemed calculated ag provided In this ciauee B4-2 and
clause

The-Contracting Authority will reimbyrse the Supplier at cost for all reasonable
travel, subslstence and aother expenses Incurred by individuals engaged by the
Suppller In providing the Services to the Contracting Authority provided that the
Contracting Authority’s prior written approval is obtalned before Incurring any such
expenses, 1hat all invoices for such expenees are accompanied by valid recelpts
and provided that the Supplier complies at all imes with Contracting Authomys
expenses policy from time 1o time in force.

The Supplier shall invoica the Contracting Authority on completion of the Services.
Each Invoice shall include such supporting information required by the Contracting
Authority to verify the eccuracy of the Invaice, including but not imited to the
relevant purchage order number.

In consideration of the supply of the Services by the Suppller, the Contracting
Authority shall pay the invoiced amounts within 30 daya of the date of a correclly
rendered Invoice. Payment shall be made to the bank account nominated in writing
by the Suppller unless the Contracling Authority agrees In writing to another
payment method.

All amounts payable by the Coniracting Authority under the Contract are exclusive
of amounts in reapect of value added tax chargeable for the time being (VAT).
Where any taxable supply for VAT purposes is made under the Contract by the
Supplier to the Contracting Authority, the Conlracting 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 far the supply of the Services.

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

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

The Suppller acknowladges and agreea thet it will pay comreclly rendered Involces
from any of ils suppllors or other sub-contractore within 30 days of recelpt of the
Invoice.

Contracting Authority Property

Tha Suppller acknowledges that all information (including confldential information),
equipment and tools, drewings, epacifications, data, sofiware and any other
materials supplied by the Contracting Authority or UK SBS acting as an agent on
bahalf of the Contracting Authority to the Supplier (Contracting Authority’s
Materials) and all rights in the Contracling Authority's Materials are and shall
remaln al all imes the exclusiva property of the Contracling Authority and UK SBS
(ae appropriate). The Supplier shall keep the Contracting Authority's Materiale in
safa custody at its own risk, maintain them in good condition until retumed to the
Contracting Authority or UK SBS, and not disposa or use.the same other than for
the sole purpose of performing the Suppliers obligallons under the Contract and In
accordance with written Instruclions or authorisation from the Confracting Authority
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B6-3

B6-4

87
B7-1

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

Intellectual Property Rights

In respect of any Supplies that are transferred to the Contracting Authority under.
this Contract, Including withoul limitailon the Dellverables or any part of them, the
Supplier warrants that it has full clear and unencumbered litle to all such items, and
fhat at the date of delivery of such Items to ihe Contracting Authority, It will have full
and unrestricled rights to transfer all such items to the Contracting Authority.

Save as otherwise provided In the Special Condltions, 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
avoidance of doubl the Deliverables. Where those products or Deliverables
Incorporate any Intellectual Property Rights owned by ar 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 Inielleclual Property Rights o maintain, repair,
adapt, copy and use those products and Deliverables faor any purpose.

The Supplier shall obtaln waivers of all moral rights in the products, including for
the avoidance of doubt the Dellverables, of the Services to which any individual is
now or may be at any future time entitied under Chapter IV of Part | of the
Copyright Deslgns and Patents Act 1988 or any similar provisiona of law in any
jurisdiction,

The Supplier shall, promptly at the request of the Coniracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authorlty, do (or procure to be
done) all such 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 Contracﬂng Authority the full benefit of the Contract, Including all right, title

and interest in and to the Intellectual Property Rights assigned to the Contractlng
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 Cantracting Authority, in full
against all costs, expenses, damages and losses (whether direct or Indirect),
including any interest, fines, legal and other professional fees and expenses
awarded agalnst or Incurred or paid by the Confracling Authority or UK SBS acting
as an agent on behalf of ihe Contracting Authority as 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 performance or failure or delay in
perfarmance of the Contract by lhe Suppller, Its employess, agents or
subcontractors; and

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

B7-1-3 Any claim whether in tort, conlracl, statutory or otherwise, demands,
actlons, proceedings and any awards arising from a breach by the Supplier
of clause B1-7 of {hese Conditions.
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B7-2 This clause B7 shall survive termination or expiry of the Contract.
B8 Insurance

B8-1 During the term of the Contract and for a period of 3 years thereafter, the Supplier
shall maintain in force the following insurance policies with reputable insurance companles:

B8-1-1 professional Indemnity insurance for not less than £2 million
per claim;

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

BB-1-3 employer liabllity Insurance for not less than £5 million per'claim
(uniimited clalms) ;and

BB8-1-4 product liability Insurance for not less than £5 million for clalms arising
from any eingle event and not lesa than £5 milllon In aggregate for all .
claima arising in a year.

The Suppller shall ensure thet the Contracting Authority’s Interest Is noted on each
Insurance policy, or thel a generic Interest clause hes been Included.

B8-2 On request from the Contracting Authority's or UK SBS ecting aa an agent on behalf
of the Coniracting Authority, the Supplier shall pravide the Contracting Authority or UK
SBS with coples of the Inaurance policy certificates and detalls of the cover provided.

B6-3 The Supplier shall ensure that any subcontractors aleo malntsin adequate Insurance
having regard to the obligations under the Contract which they are contracted to futfil.

B84 The Suppller shall:

BB-4-1 do nothing lo invalidate any insurance policy or to prejudicb the Contracting
Authority’s entitlement under it; and

B6-4-2 notify the Confracting Autlidrity if any policy Is (or will be) cancelled or its terms are
(or will be) subject to any material change.

B8-5 If the Supplier fails or is unable to malintain Insurance in accordance with

clause B8-1, the Confracting Authority or UK SBS acling as an agent on behalf of the
Contracting Authority may, so far as It s able, purchase such alternative Insurance cover
as it deems lo be reasanably neceasary and shall be entitled to recover all reasonable
costs and expenses it incurs In doing so from the Supplier.

B9 Llabllity

B9-1 In thia clause B9, a reference to the Contracting Authority or UK SBS's liabllity for
something is a referance to any liabliity whatsogver which the Contracting Authority
or UK SBS might have for it, ita consequences, and any direct, indirect or
consequential losa, damage, costs or expenses resulting from It or ils
consequences, whether the liability arises under the Contract, in torl or otherwise,
and even If It reaulta from the Contracting Authority’s or UK SBS's negligence or
from negligence for which the Contracting Authority's or UK SBS would otherwisa
be liable.

Contract Numbar:
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B8-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority is not in breach of the Contraci, and neither the Contracting
Authority nor UK SBS has any liability for anything, to the extent thal the apparent
breach or liability is attributable to the Supplier's breach of the Contract,

B8-3 Sublect to clause B8-6, neither the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any liability for:

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

B8-3-3 any damage to goodwill or reputation;

BB-3-4 loss, theft, damage or destruction to any equipment, tools, machinery,
vehicles or other equipment brought onto the Contracting Authorlty's
premises by or on behalf of the Supplier; or

B8-3-5 Any loss, damage, costs or expenses suffered or incurred by any third
party.
BS-4 Sublectto clause BS-8, the Coniracting Authority and UK SBS's total liabllity shall
be limited 1o the Charges.

B9-5 Subject to clause B9-8, the Supplier's total llablliity In connection with the Contract
shall be limited to £1,000,000.

BS-6 Nothing in the Contract restricts elther the Contracting Authority, UK SBS or the
Supplier's liabllity for:

B8-6-1 death or personal injury resulting from its negligence; or

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

B8-6-3 Breach of any obligations as to title Implied by Section 12 of the Sale of
Goods Act 1978 or Section 2 of the Supply of Goods and Services Act
1982,

SECTION C

C1  Confidentlal Information

G1-1 A parly who recsives Confidential Information shall keep In strict confidence
(both during the term of the Contract and after its expiry or termination) all
Confidentlal Information which le disclosed to it That party shall anly disclose
such Confidential Information to those of its employess, agents or
subcontractora who need to know the same for the purpose of discharging that
party's obligations under the Contract, and shall ensure that such employses,
agants or subcontractors shall keep all such information confidential in
accordance with this clause C1. Neither 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 parly at the time of
disclosure; or

C1-1-2 subsequently becomes public knowledge other than by breach of the
Contract; or
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C1-1-3 sybsequently comes lawfully inta the possession of that party from a third

party; or

C1-1-4Is agreed by the parties not to be confidentlal or to be disclosable.

Cc1-2

C13

To the exient necessary to Implement the provisions of the Contract (but not
further or otherwise), elther party may disclose the Confldential Information to
any relevant governmental or other authority or regulatory body, provided that
before any such dlsclosure that party ahall make those persons aware of its -
obligations of confidentlality under the Contract and shall uee reasonable -
endeavours to obtaln a binding undertaking as to confidentlality from ell such
persons.

All documents and other records (In whatever form) containing Confldential
Information supplied to or acquired by a party from the other party shall be
retumed promptly to the other party (or, at the slection of the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting Authority,
destroyed) on expiry or termination of the Contract, and no coples ehall be kept.

C2 Transparency

C2-1

C2-2

Cc2-3

The Supplier acknuwledges that the United Kingdom Government's
transparency agenda requires that contracts, such as the Contract, and any
sourcing document, such as the invitation to sourcing, are published on a
designated, publicly searchable website.

The Supplier acknowledges that, except for any Information which Is exsmpt
from disclosure In accordance with the provisions of FOIA, the content of the
Contract Is not Confidential Information. The Contracting Authority and or UK
SBS acting as an agent on bahalf of the Contracting Authority shall be
responsible for determining In their absolute discretion whether any of the
content of the Contract is exempi from disclosure In accordance with the
provisions of FOIA.

Notwithstanding any other term of the Contract, the Supplier hareby consents to
the Contracting Aulhority and or UK SBS acting as an agent on behalf of the
Contracting Autharity publiehing the Contract in its entirety, (but wilth any
infarmation which is exempt from disclosure in accordance with the provisions of
FOIA redacted) including from time to ime agreed changes Lo the Confract, to
the general public.

If any of the sltuations in C2-2-1,C2-2-2,C2-2-3 apply the Supplier cansents to the Contract
or sourcing documents being redacted by UK SBS to:the extent necessary to remove or
obscure the relevant material and being publlahed on the designated website aybject to
those redactions

In this entire clause the expression “sourcing documents® means the advertisement lssued
by UK SBS seaking expressiona of Interest, any pre-qualification queationnaire atsge and
the Invitation to tender.

C3  Force Majeure

C3-1

Hf any event or circumstance that is beyond the reasonable control of the
Supplier, and which by its nature coulkd not have been foressen by the Suppliar
or, if It could have been foreseen, was unavoldable, (provided that the Supplier
shall uss all reasonable endeavours to cure any such events or circumstances
and resume parformance under the Coniract) prevent the Supplier from carrying
out its obligatione under the Contract for a continuous period of more than 10
Buelness Days, the Contracting Authority or UK SBS acting as an agent on
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behalf of the Contracting Authorlly may terminate this Contract immediately by
giving written nolica to the Supplier

C4' Corruption

C4-1 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authorily shall be entitled to terminate the Contract immediately and
to recover from the Supplier the amount of any loss resulting from such
termination if the Supplier or a Supplier's Associate:

04-1 -1 offers or agrees to give any person working for or engaged by the
Contracting Authority, UK SBS or any Public Bady any favaur, gift or other
consideration, which could act as an inducement or a reward for any act or
failure to act connected to the Contract, or eny other agreement between
the Supplier and Contracting Authority, or UK SBS or any Public Body,
including its award to the Supplier or a Supplier's Associate and any of the
rights and obligations contained within if;

C4-1-2 has entered into the Contract if it has knowledge that, in connection with it,
any money has been, or will be, paid to 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
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 1689 to 1916,
" orthe Bribery Act 2010; or

C4-1-4 Glves 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 The Contracting Authority’s or UK SBS's costs In finding a replacement
supplier;

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

CA4-2-3 Any loss sufiered by the Contracting Authority or UK SBS as a result of a
delay In its recelpt of the Services.

CS5 Data Protection

C5-1 The Suppller shall comply at all imes with all data protection legislation
applicable In tha UK from time (o time.
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C6 Freedom of Information

C8-1 The Suppller acknowiedges that the Contracting Authority and or UK SBS may.
be subjeci 1o the requirements of FOIA and EIR and shall asslst and co-operate
with the Contracting Authority and.or UK SBS to enable them to comply with Ite
obligations under FOIA and EIR.

C6-2 The Supplier shall and shall procure thal its employees, agents, sub-contractors
and any other representativea shall provide all necessary assistance as
reasonably requested by the Contracting Authority or UK SBS to enable the
Contracting Authority or UK SBS 1o respond to a Request for Information within
the time for compllance 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 s absolute
dlscretion) whether any Information:

C6-3-1 la exempt from disclosure In accordance with the provisions of FOIA or EIR;

C6-3-2 Is to be disclosed In response to a Request for Information,

And In no event shall the Supplier respond directly o a Request for Information
uniess expressly authorised to do so in writing by the Contracting Authority or UK
SBS acling as an agent on behalf of the Contracting Authority. -

C6<4 The Supplier acknowiedges that the Contracting Authority and or UK SBS.may
be obliged under the FOIA or EIR to disclose Information, in some cases even
whers that Information ls commercially sensitive:

C64-1 without consulting with the Suppller, or

C8-4-2 Following consultation with the Supplier and having taken Its views Into
accourt.

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 sectlon 45 of FOIA, take reasonable steps, where appropriete, to
give the Supplier advanced notice, or falling that, to draw the disclosure to the
Supplier's attention as soon as practicable after any such disclosure.

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

C8-7 The Contracting Authority and UK SBS acknowledge that the Suppller may be
subject to the requirements of the FOIA and EIR and shall asslst and co-operate
with the Suppller to enable them to comply with its obligailons under tha FOIA
and EIR.

C7 General

C7-1 Entire Agreement

C7-1-1 The Contract conslltutes 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
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C7-2-1 Where the Contracting Authority Is mare than one person, the liabllity of
each such person for their respective obligations and liabilities 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
one of such persons is liable for the same obligation or liability, liability for
the total sum recoverable will be attribuled to the relevant persons in
proportion to the price payable by each of them under the Contract.

C7-3 Assignment and Subcontracfing

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

C7-3-2 The Supplier 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 consent from the Contracting Authority's or UK SBS
acting.as an agent on behalf of the Contracting Authority.

C7-4 Further Assurance

C7-4-1 The Supplier will prompily 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 such further acts and things, Including the execution
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 ihe Contracling Authority.

C7-5 Publicity

C7-5-1 The Supplier shall not make any presa announcements or publiciée thla
Contract In any way without prior written consent from the Contracting
Authorlty or UK SBS acting aa'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
Contracting Authority shall be entitled to publicise this. Contract in
accordance with any legal obligation upon Contracting -Authority or UK SBS,
Including any examination of this Contract by the Natlonal Audit Office .
pursuant fo the National Audit Act 1883 or otherwise.

C7-5-3 The 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 ar UK SBS into disrepute.

C7-6 Notices
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C7-6-1 Any notice or other communication given to a party under or in connection
with the Contract shall be in writing, addressad to:

_ C7-6-1-a in the case of the Contracting Authority: . Address: 1
Victoria Street, London SW1H OET ; Emall:
(and a copy of such notice or communication shall be sent 1o:
Research, Polaria House, North Star Avenue, Swindon, Wilishire
SN2 1FF; Emall: research@uksbs.co.uk and the Chlef Procurement
Officer, Polaris House, North Star Avenue, Swindon, Wiltshire SN2
1FF;

C7-6-1-b In the case of the Suppller: the address, fax 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 thia clause C7-6, and ahall be dellvered
personally, or sent by pre-paid firat-clase post, recorded delivery,
commercial courler, fax or e-mall.

C7-8-2 A notice or ather communicatlon shall be deemed to have been recslved: If
delivered personally, when left at the address referred to In clauseC7-6-1; if
eent by pre-pald fiat-class post or recorded delivery, 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'a delivery recsipl le signed; or, if
sent by (ax or e-mall between the hours of 9.00am and 5.00pm on a
Working Day, upon successful transmission (provided that the sender holds
written confirmation autometically produced by the sender's fax machine of
error fre@ and camplete transmiaalon of that fax to the other party’s fax
number), or if sert by fax or e-mall outside the hours of 8.00am and 5.00pm
on a Working Day, at 8.00am on the next Working Day following succassful
tranamission (provided that the sander holde written confirmation
automatically produced by the sender's fax machine of error free and
complete transmission of that fax to the other parly's fax number).

C7-6-3 This clause C7-6-3 shall only apply where UK SBS is not the Contracling
Authority. In such cases, UK SBS may give or recelve any notice under the
Contract on behalf of the Contracting Authority and any natice given or
recelved by UK SBS will be deemed to have been given or recelved by the
Contracting Authority.

C7-6-4 The provisions of thia clause C7-8 ghall not apply to the service of any
proceedings or other documents In any legal action.

C7-7 Severance

C7-7-1If any court or competent authority finds that any provision of the Contract
(or part of any provielon) Is invalld, lllegal or unenforceable, that provision or
part-provision ehall, to the extent required, be deemed to be deleted, and
the valldity and enforceability of the other provisions of the Contract shall
not be affected. ’

C7-7-2 if any Invalid, unenforceable or illegal provision of the Contract would be
valld, enforceable and legal If some part of it were deleted, the provision
shall apply with (he minimum miodlfication neceasary to make It legal, valld
and enfarceable.

C7-8 Walver. A waiver of any right or remedy under the Contract is only effective If
piven In wriling and shall not be desemed a walver of any subsequent breach or
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C7-9

C7-10

Cc7-11

C7-12

default. No fallure or delay by a party to exercise any right or remedy provided
under.the Contract or by law shall constitute a waiver of that or any other right or
remedy, nor ehall it preclude or restrict the further exercise of that or any other
right or remedy. No single or partial exercise of such right or remedy shall
preciude or restrict the further exercise of that or any other right or remedy.

No Partnership, Employment or Agency. Nothing in the Contract creates any
partnership or joint venture, nor any relationship of employment, between the
Supplier and elther the Contracting Authority or UK SBS. Nothing in the Contract
creates any agency between the Supplier and either the-Contracting Authority or

UK SBS.

Third Party Rights. A person who is 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 Enlities that derlves benefit under
this Contract may directly enforce or rely on any terms of this Contracl.

Variation. Any variation to the Contract, including any changes to the Services,
these-Condltions, the Special Conditions or the Order, including the Introduction
of any additionel terms and conditions, shall only be binding when agreed In
writing by the Contracting Authority or UK SBS acting s an agent on behalf of
the Contracting Authority and the Supplier.

Governing Law and Juriediction.

C7-12-1 Subject to clause C7-12-2, ihe Contract, and any dispute or claim arising

out of or In connection with it or it subject matter or formation (Including
non-contractual disputes or claims), shall be governed by, and construed in
accordance with, English law, and the parlies irrevocably submit to the
exclusive jurisdiclion of the courts of England and Wales.

C7-12-2 The Contracting Autharity or UK SBS acting ag an agent on behalf of the

C7-13

Contracting Authority shall be free to enforce its Intelleciual property rights
in any jurisdiction.

Modem Slavery Act 2015

C7-13-1 During the Term or any extenslon of the Contract, the Contracting

Authority Is committed to ensuring that ks supply chain complles with the
above Act.

C7-13-2 The Suppller shall provide a report cavering the following but not limited to

areas as relevant and proportionate to the Contract evidencing the actions
taken, relevant to the Suppller and their supply chain assaciated with the
Contract.

C7-13-2-a Impact assessments undertaken

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

C7-13-2-c Evidence of stakeholder engagement

C7-13-2-d Evidence of ongoing awareness training
C7-13-2-8 Business-level grievance mechanisms in place to address
modem slavery

C7-13-2-f Actions taken to embed respect for human rights and zaro
tolerance of modem slavery throughout the organisation
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C7-13-3 The Contracting Authority or UK SBS when acting as an agent on bshalf
of the Contracting Authority reserves the &ole right 10 audit any and all
reports submitied by the Suppller to an extent as deemed necessary and
the Supplier shall unreservedly asslst the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority In doing so.

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

The Contracting Authority requires such Interim assurances to ensure that the
Supplier Is compliant and is monitoring lts supply chain, so as to meet the
requirements of the above AcL

The Supplier shall complste and retum the report to the coniact named in the
Contract on the following date(s) from the Commencement of the Coniract.

31/01/2019:

The Si.l‘ppller agrees that any financial burden assoclated with the 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 Changes In Costa Resulting from Changes to Government Legislation,
Lavies or Statutory Payments ’

The Contracting Authority will reimburse during any term or extension (or, where
such costs, awards or damages arise following termination/expliry) of this
Agreement, any increases in the Suppller's cost of providing the Services by
reason of any modification or alteration to the Government legislation dutles or
levies or other statutory payments (including but not limiied to Natlonal Insurance
and/or VAT and/or introducilon of or amendment to working time minimum wages).
Subject always to open book access to the Supplier's records and always afler a
period of due diligence carried out by the Contracting Authority, relevant and
proportionate to the value concemed.

C7-15 Taxation Obligations of the Supplier

C7-15-1 The relationship between the Coniracting Authority, UK SBS and the
Supplier will be that of “Independent contractor” which meana that the
Supplier is not an employee, worker, agent or partner of the Contracting
Authority or UK SBS and the Supplier will not glve the Impreesion that they
are.

(1.) The Silpplier In respect of consideralion shall at all times comply with the
Income tax Eamings and Pensions Act 2003 (ITEPA) and all other statuee
and regulations relating to Income tax in respect of that consideration.

(2.) Where Suppller Is liable to Natlonal Insurance Contributions (NICs) in
respect of consideration received under this contract, it shall at all times
comply with the Social Security Contributions and Benefils Act 1892 (SSCBA)
and all other statutes and regulations relating to NICa In respect of that
consideration.
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(3.) The Contracting Authority may, at any time during the term, completion
extension or post termination of thia contract, request (Supplier) to provide
Information which demonstrates how Suppller complies with ite obligations
under tax and National Inaurance Clauses (1) and (2) above or why those
clauses do not apply to it.

C7-15-2 As this is not an employment Contract the Supplier will be fully responsible
for all their own tax including any national insurance cantributions arising from
camrying out (he Services.

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

C7-15-4 In the case of a request mentioned In Clause (3) above, the provision of
inadequate infarmation or a failure to provide the information within the
requested period, during any term or extenslon, may result In the Contracting
Authority terminating the contract.

C7-15-5 Any obligation by Suppller to comply with Clause (1) and (2) shall survive
any extension, completion or {ermination and Supplier obligations to
Indemnify the Contracting Authority shall survive without limitation and until
such time as any of these obligations are complied with.

C7-15-6 The Contracting Authority may supply any information, Including which it
racelves under clauae (3) to the commissionera of Her Majesty’s Revenue
and Customs 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 as an agent on behalf of the
Contracting Authority has to pay any such tax under clausea (1) and (2) lhen
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 wil
also pay back the Confracting Authority or UK SBS for any fine or other
punishment imposed on the Contracting Authority or UK SBS bacause the tax
or national insurance was not paid by the Supplier.

C7-16 Cyber Essentials Questionnaire .
The Supplier agrees that during any term or extension it shall complete and return
the attached questionnalre as advised below, within 14 days from notice and shall
send this information as directed by the Contracting Authority or UK SBS acting as
an agent on behalf of the Contracting Authority. The Contracting Authorily and UK
SBS acting as an agent an behalf of the Contracting Authorily is required to provide
such assurantes to comply with Government advice and guidance.
Note: the Contracting Authority also reserves the right to amend or increase the
frequency of the questionnaire submission due dates, as it deems necessary.
The Contracting Authority requires such Interim assurances to ensure that the
Supplier is still compliant with the securily needs of this Contract.

The Supplier shall complete and return the report to the contact named In the
Contract on the following date(s) from the Commencement of the Contrac!.

31/01/2019

The Suppller agrees that any financial burden assoclated with the completion and
submission of thia questionnaire and asscoclated assistance ai any time, shall be
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at the suppllers cost to do so and will not be reimbursable.

®

Copy o3 Statemant
of Assurance Questio
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Schedule 1 Spaclal Conditions
Intellectual property

All existing Intellectual Property Rights used In connection with the Services shall
remasin the proparty of the Party who Introduces It. No licence |s granted to either Party's
existing Intellectual Property Rights unlass specifically agreed to in writing.

o Tha Conltracting Authority hereby grants the Suppller a non-exclusive limited licence io uee
any materials or information provided by the Contracling Authorily and Depariment of
Business, Energy and Industriel Strategy ("BEIS") in relation to this Agreament, including
Contracting Authority and BEIS Data, solely for thepurposes of the Suppller performing Its
obligations under this Agreemenl during the term.

s All Intellectual Property Rights resulting directly from the delivery of the Services pursuant to
the Agreement shell vest jointly and severally in ihe Supplier and BEIS ta use and/or re-
use as élther party wishes. Permission for use or re-use by one party shall nat
require the permission of the other parly. If, and to.the extent, that any Intellectual Property
Rights reaulting from directly from the delivery of Services vest in the Contracting
Authority or BEIS by operation of law, theContracting Authority and BEIS hereby assigne
to ihe Supplier by way of a present assignment of future rights that shall
take place Immediately on the coming Inta exislenca of any auch Infellectual Properly
Rights all Ite Intellectual Property Rights (with full litle guarantee and free from all
third party rights).

e The Supplier hereby grants BEIS a perpetual, royally-free, irrevocable and non- exclusive
licence to use the following which BEIS reasonably requires in order to make use of the
Services provided, and for no other purposa than to make use of tha Servicas provided:

o any exisling Intellectual Property nghts vested in or licensed 1o the Suppller on the
date of the Agreamaent;

o dany Intellectual Property Rights created during the Term but which are nelther
created or developed pursuant to the Agreement nor arise as a rasult of the provision
of the Services

= BEIS and ASI shall be free to uee withoul restriction (but subject lo the
confidentiality provisions herein) its general knowiedge, skills and experience, and any
Ideas, concapts, knew-how, products, materials, methadologlea and techniques that
‘8re acquirad or used In the course of providing or recelving the Services.
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Schedule 2 Pro forma purchase order form

The format of the Proforma Purchase Order will be as follows. Please note that the Purchase Order
form will ba aubmitied directly to your chosen email address on completion of the recelpt of the aigned
coniract and will contain tha confirmed value of gooda and aervices as well as the Purchase Order
number that must be used for Involcing purpossa.

Payssrt Tanm ”’.-.'-"'.-

CORMELARDERCE.
IICER Y GUCTINR THE FD BLMEIFR WiLL B

() plmma aardat
ma r——y__r |-~ TV}

SPx CrEig RSusy By hEm— Eyamtr Comiasiey Aty imoem At

i - VAT H 1] 1] e
gy ahem Mamber RTE 3N L]
i Swirglon, Wirgeicam BN2 1B
Paminfl
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Schedule 3 The Service

D1 S8COPE OF SERVICES TO BE PROVIDED

D1-1 To provide the services In relation to SSACR18147- Mapping Innovatlon diffusion, as
outlined in Appendix 1 - The Service and Appendix 2 ~ Bid Response.

D2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on 1% November 2018 and subject to any provisions for
earlier termination contalned In the Standard Terms shall end on 30™ April 2019.

D3 MANAGEMENT AND COMMUNICATIONS

D3 - 1 The Customer appoints: , Department for Business, Energy &
Industrial Strategy, 1 Victoria Street, London SW1H OET Tel: Email:

H, (or such other person as is notified by the Customer to the
upplier m writing) to be the Customer's Contract Manager.

D3-2 The Supplier appoints, , Advanced Skills Initslive Limited, 54 Welbeck
Street, London W1G 8XS Tel , (or such other person as is notified by the
Supplier to the Cusiomer In wriiing) to be the Supplier's Contract Manager.

D4 - Contract Pr"lce

D4-1 Total Contract price shall not exceed £128,200 excluding VAT. As per the below
breakdown.
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For and on behalf of Advanced Skllla. Initiative LI
(The Supplier)

Signed

Poaition 06 Februery 2018
Date

Forandon bshalf of ...........ccoceemiremenecnns
(The Contracting Authority)

Signed

Name

Position

Date
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Anhnax 1 cifl

The scope of the work is 10 analyse ‘job advert’ data to identify new technologies and how
they are diffused amongst UK companles. The end praduct will Include the analytical
methodology and an user-friendly interactive dashboard made available to BEIS policy

colleagues to:

. visualise how pre-defined sets of technologies diffuse over place and time, ploited
geographically.

» visualise the evolution of technologies used by pre-defined cohorts of finms over time.

o make dynamic querles of the data, such as searching for the appearance of new
technologies among a user-selected group of firms ar In a particular geography.
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Annex 2 - 80

1) Context

Understanding how new technologlés diffuse 1hrou§h the aconomy ls & priority for.
BEIS, and wlll be vital to the successful execution of numerous planned policy
interventions.

The Industrial Strategy White Paper saya: “Many UK businesses, including Iarge
listed businesses, are not Inveating as much as our competitors’ businesses in skllis,
technology and equipment." BEIS and its pariner organieations are taking several
actions in response:

e Through the '‘Business Basics' programme, BEIS will "work closely with
Innovate UK and others to teat and encourage SMEs to adopt technologles
and practices such as new accountancy software or perfarmance management
systems.’

e Be the Business Is focused on “improving productivity through the diffusion of
best practice - including management practices and technology.”

« The Industrial Strategy Challenge Fund (ISCF) will invest £725m in
programmes to stimulate and capture the value of Innovetion

e Overall, UKRI Invests £6bn annually In Innovation and R&D.

Understanding how new technologies have recently filtered through the economy
would help BEIS to better target and structure these Interventions. For example, a
different policy response would be appropriate if it were found that the adoption of
new-to-firm technologies Is drven primarily by geographical proximity to other
innovative firms, rather than through eupply chains. Furthermore, the abllity to monitor
- In'close to real ime - the firm-level adoption of technologies which the government
has taken a strategic declsion to support (such Al) could help BEIS to assess the
effectiveness of Its policy interventions and those of its partner organisations.

However, BEIS' abillty to do these things is currently limited, in large part, by the data
which It Is able to draw on. The princlpal ONS dataset relating to this area, the UK
Innovation Survey, aims to “measure the level, types and trends In Innovation® - but It
Is limited 10 a biennial sample of c.30,000 businesses, and to a relatively constrained
set of questions. It also records self-reported (rather than obaerved) behaviour.
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2) Proposal

Job adverts describe in detail the skills, technologies and techniques that hiring
companies use or want to use.

Very large data sets of job ads therefore effectively constitute a real-time and granular
picture of the demand for skills, technologies and techniques across the economy.

We propose to model a very extensive dataset of UK job listings so that BEIS can
track the dissemination of particular skills, tachnologies and techniques across the
economy.

3) Our approach

A) Dataset

We propose working -closely with Burning Glass Technologiés on thls project.
Buming Glass analyses hundreds. of millions of job adverts woridwide and curates
this data to Identify the skills which employers are asking for. Thelr dataset Includes
tens of millions of UK job adverts siretching back several years. This data would form
the foundation for the project.

Using job advert data for this analysis brings & number of advantages over
altemative methodologies such as surveys:

1. Since these skilla and their corresponding technologiesftechniques will be
expressed in language chosen by real businesses, they will likely provide a far
more accurate and up-to-date picture of the economy than can be distilled
from a biennlal survey designed by statisticlans.

2. Job ads describe skills demand at the firm level, and can often be attributed to
a specific, named firm. This means that we can measure dissemination in a
very granular way. By adding other data features (such as locatlon, sector,
firm size and so on), we would aim to build a descriptive picture of the
penetration of specific technologles and techniques in varlous dimensions.
This- might, for example, identify that logistics firms outside London have
largely yet to implement digital payroll software. Or It might demonstrate that
large retailers are implementing sophisticated stock control systems, while
smaller firms outside the core supply chalns are failing to do.

The temptation with a project like this is to simply Interrogate the data and see what
patterns emerge from it. This is unlikely to yield preclea insights.

Inatead, we propose to structure the analysis so as to seek answers to a specific set
of questions. Asking the right questiona will be vital, and we will agree them with BEIS
in the Discovery and Data exploration phases of the work. They could include:

Contract Number:
SSACR18147
Varsion 6.6 29



OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Lid (UK 383)

1. How do a defined ut' of .ekllis, professions or technologles
disseminate over time and across different firms, sectors, and places?
For example:

- Where do new profesalonal and technical flelds, such as data science
and predictive analylics, emerge from and spread to?

- How do new specific technical skill sets within a professional field
(such as Spark/ SQL / Python) evolve?

- What la the adoption profile of new tools for business management
(Quickbooks or Xero replacing Excel for accounting; Google Suite
replacing Microsoft Office), or new approaches to project dellvery (Aglle
/ Scrum replacing PRINCE2)?7

- What sort of firms are Investing in innovative capltal assets (such as 3D
printers, or robotic and automated stock control systams)?

These questions could be formulated to include some "specific technologies
that are explicitly supported by government Innovation policy and eome that
are not, allowing us to make an assessment of how effective policy has besn.
Looking forwaris, this will help BEIS to actively monitor the take-up of
technologiea which are supported by, for example, the ISCF. In simple terms,
If the £20m invested by UKRI in the ISCF ‘next generation services’' ploneer
fund does not transiate Into more job adverts from professional services
companles seeking data analytice skills, something will have gone wrong.

2. What skills, professions and technoloples do cohorts of flrms which are
commonly considered to be Innovative (such as the Sunday Times Tech
Track 100) ask for more than other firms? And how do various cohorts of
firme (e.g. FTSE 100, FTSE350, Tech Track 100) compare to each other in
their adoption of new technologles? '

3. How do the skills, professions, and tschnologles that are explicltly
supported by government innovation policy coher with those sought
after by cohorts of highly Innovative firma?

During the Discovery and Data exploration phases we will test the extent to which the
data can answer different combinationa of questions, and will most likely need to
lterate a few versions untii we reach a question set which we are confident will
produce Insightful results. We will lock this down with BEIS before we proceed to the
data sclence phase proper.

While we will focus on analysis designed to answer clearly-defined questions, we will
also aim to  bulld as much flexibllity Into the model as possible. For example, would
would aim to build In the functionality required to allow BEIS to make ‘free text’
queries relating to new technologles, or to easily bulld new cohorts of firns for
analysls.

c) Product
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To meake the data and analysis as easy to consume as possible, we will bulld a
user-friendly interactive dashboard. Ve expect that this would connect to the Burming
Glass API and provide a means of querying the model built during the project. We
would work with BEIS during the Discovery phase to define the exact functionality
needed, but anticipate that It might include - '

The abllity to visualise how pre-defined sets of technologies diffuse over place
and time, plotted geographically.
- The ability to visualise the evolution of technologles used by pre<definad
cohorts of firns overiime. '

- The a!illlty to make dynamic queries of the data, such as searching for the
appearance of new technologies among a user-selected group of fiims ar in a
particular geography.

The dashboards we have bullt for BEIS In our previous projects havée been functional
but not highly polished products, designed to allow non-specialist users to interact

with proof-of-concept models.

In this project, we would bulld a substantially- more

‘robust and refined dashboard, so that it was capable of being used on a day-to-day
basis by officials across BEIS.

4) Project structure

We envisage five phases to the project -

1) Dlacovery

Woricshops with

3)

b)

)

BEIS policy officials to -
Agree a clear and detailed set of
questions to answer and hypothases to.
test

Understand the specific technologies
BEIS would be keen to' track
‘Understand the most useful
functionality a machine lsarning tool
could provide

2) Data
exploration and
englineering

Understand level of curation and analysis
already applied to Burning Glass Job ad
data, and UK firm-level data availability.
Define technical approach to extract
discrete technologies/techniques from job
adverts.

Three weeke

3) Scope
agreement

Agree a detailed scope for the data science
phase and deployment, based on avallabllity of
data and level of curation already applied.

At end of week four
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Confirm scope for Data Science and Deployment phases

4) Data eclence | The exact steps would be determined by the Eight weeks
scope agreed at (3), but we would anticipate the
following - ‘

a) Bulid a ‘ground up’ taxonomy of
technologles/techniques from UK job
ads - '

b) Clustering analysis to produce &
hierarchy of general Lo specific
technologles

¢) Link identifiable firms to other data
sources (such as Companlee House) to
create a higher-dimension picture of
businesses

d) Incorporate time series data to

_track evolution of technologies
over time

e) Bulld facllity to track defined technologies
of interest to BEIS

5) Deployment | Build a means of accessing the data, allowing Four weeks
and handover | users to easlly query and visualise the data.

The scope outiined In thia proposal Is based on high-level initial conversations with
Buming Glaes aboui the feasibility of this project, and about the abllity of their data to
support the approach. We propose conducting an initial data exploration period to
confirm the abliity of Buming Glass' data to support the granular firm-level analysis
which is cruclal to this project, and to plan In detail the data sclence work required to
extract the required insights from their data. We suggest reviewing the project scope
after this phase.

Coats
We would steff this project. with a team of one fulltime data scientist and one
engagement manager, with support from a senior data sclentist and ASI'a Director-of

Consuiting. The team would be able to draw on Input from ASI's data engineers and
designers as . required.
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