OFFICIAL-SENSITIVE (COMMERCIAL)

Nesta

- 68 Victorla Embankment,
London,

United Kingdom,

EC4Y 0DS

Friday 27" September 2019

Dear Sir/Madam,

UK Shered Businese Services Ltd (UK $B9)

Contract Title: Depariment for Business, Energy & Industrial Strategy

Subject: Open Local Data Tool.

Contract Reference: UK SBS CR19048

The Contract shall be subject to the UK Shared Business Services Ltd §1 Terms and Conditions
for the Purchase of Services and the following Schedules:

Schedule 1
Schedule 2

Schedule 3
Annex 1
Annex 2

Special Conditions . .
Purchase Order Form
The Services
Specification

Nesta Response

Please nate that this Contract Is subject to signad Contract Acceptance

Yours Slnoérély,

Research — Category Specialist

UK Shared Businsss Services Ltd

Research@uksbs.co,uk
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OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Lid (UK SBS)

PRECEDENT CONTRACT FOR THE
PURCHASE OF SERVICES

SECTION A
This Contract Is dated Monday 30" September 2019.

Partles

") The Dopnrlmont for Business, Energy, and industrial Strategy, 1 Victoria
Street, Westmineter, London, SW1H OET (The Contracting Authority).

(2) . Nesta, 58 Victoria Embankment, London, EC4Y 0DS (the Supplier).

Background

The Contracting Authority wishes the Supplier to supply, and the Suppller wishes to supply,
the Services (as deﬂned below) In aeoordanoe with the terms of the Contract (as defined

below)
A1 Inhljprehtlpn

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

. Agent: Where UK Shared Business Services Is not the named Contracting -
Authority |s Partles (1), UK SBS has been nominated as agent on behaif of the
Contracting Authority and therefore all communications both written and verbal will
be received as Issued by the Contracting Authority.”

Asuoclated Bodles and Authorised Entitles: Assoclated Bodles and Authorised
Entities Include but are not imited to The Sclenca and Technology Facliles -
Councll, The Medical Research Council, The Engineering and Physical Sciences
Research Council, The Economic and Social Research Councll, The Natural -
Environment Research Councll, The Aris and Humanlities Research Councll, The
Blotechnology and Blological Sclences Research Councll, UK SBS Lid, Central
Govemnment Departments and their Agencles, Non Departmental Public Badles,
NHS bodles, Local Authority's, Voluntary Sector Charities, and/or other private
organieations acting as maneging agents or procuring on behalf of these UK -
bodles. Further detalle of these organisations can be found et
hitp:/fwvw.ukebs.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 Aumoﬂty for the supply of the
Services In accordance with clause B4, .

commenumant. the date and any specified time thal the Contract starts -

Conditions: the hrma and conditlons set out In this document as amended from
time to time In accordancs with clauee C7-11.

' Confidential Infermation: any confldential Informetion, knowhow and data (in any
form or madium) which relates to UK SBS, the Conlracting Authority or the
Supplier, including Information relating to the businesses of UK SBS, the
Contracting Authority er the Suppller and Information relating to their staff, finances, .
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OFFICIAL-SENSTTIVE (COMMERCIAL) UK 8hared Business Services Ltd (UK 8B9)

policies and procedures. This Includes information Identified as confidential in the
Order or the Speclal Conditions (If any).

Contract: the contract between the Contracting Authority and the Suppller for the
aupply of the Servicas, in accordance with these Condltions, any Special
Condltions and tha Orderonly. .  *.

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

‘Delivery Date (Services): the date or dates specified In the Order whenthe
Services shall commence as set out In the Order. and until the end date specified In
thie Order

Delliverables: all Documents, products and materials developed by the Supplier or
Its agents, contractora and employess as part of or In relation Lo the Services In any
form, Including computer programs, data, reports and speclfications (Including
drafte). . _

Document: includes, In addition to any document in writing, any drawing, map
plan, diagram, design, picture or other Image, tape, disk or other device or record
embodying Irformation In any form. .

EIR: the Environmental Information Regulations 2004 together with.any guidance
and/or codes of practice Issues by the Informatlon Commissioner or relevant * -
government department In relation to such regulations.

FOIA: the Freadom of Information Act 2000 and any subordinate leglslation made
under the Act from time to time, together with any guidance and/or codes of
practice Issued by the Information Commissioner or relevant government
department in reletion to such legisiation. : o

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

Intellectual Property Rights: all patents, rights to Inventions, utility models, .
copyright and related rights, trademarks, service marks, trade, business and
domaln names, rights In trade dress or get-up, rights In goodwill or to sue for
‘passing off, unfalr competition rights, rights In designe, rights In computer eoftware,
databags right, topography rights, rights In confidential Information (Including know-
how and trade secrets) and any.other Intsllectual property rights, in each case
whather registerad or unregistered and Including all applications for and renewsls
or extenslons of such rights, and all simllar or equivalent rights o forms of -
protection In any part of the world.

Order: the Contracting Authority’s order for the Services, ea set out In the
Contracting Authority’a completed purchese 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 but not
Iimited to thé Northem'Ireland Assembly and Executive Cornmilttee, the Scottish
Executive and the National Assembly for Wales, local authoritles, government
ministers and government departments and govemment.agencles.

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

Scheme Effective Date: the date on which the United Kingdom Research and.
Innovation become a legal entity. '
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OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Bervices Ltd (UK 3B8)

Services: the Services, including without limitation any Dellverables Dellverables
and Supplies required to complete the Services, 1o be provided by the Suppller’
under the Contract as sst out In the Order..

Speclal Condltions: the special condltions (if any) set out In Scheduls 1.

Spu'clflnilon any speclfication for the Services or Supplles, Including any related
plans and drawings that ie supplied to the Suppiler by the Contracting Authorlty. or
produced by the Suppllar and agreed In writing by the Contracting Authority.

8uppllor or Suppllcn. the parties to the contract as named in Section A (2). -

Suppllu' any such thing that the Supplier Is required m Dellver, that does not
require or include Services or Dellverables -

Supplier's Assoclats: any individual or entlty associated with the Supplier

" Including, without limitation, the Supplier's subsidiary, effliated or. holding
companles and any employees, agents or contractors of the Supplier and / or its
subsldiary, affillated or holding companles or any entlty that provides Services for
of on behalf of the Supplier. -

TUPE: the Transfer of Undertakings {Protection of Employment) Regulations 2006
as amended or replaced from time to time.

UK 8BS: UK Shared Busineas Services Limited (a limited company registered in
England and Wales with company number 06330639). Where UK SBS is not
named as the Contracting Authority within sectian A (1), UK SBS will be acting as
an agent on behalf of the Contracting Authority. '

Working Dly any Business Day’ excluding 27, 28, 29, 30 and 31 Deoember In any
year. -

A1-2 Construction. In the Contract, uniess the context requires otherwise, the following
rules HPPN'

A1-2-1A person Includes a netural person, corporate or unlncorporatad body
(whether or not having separate legal personallty)

A1-2-2 A reference to a party Inchdes Its personal reprasentatlves successors or
permitted assigns.
A1-2-3 A reference to a statute or statulory provision Is a reference to such statute
* or provision as amended or re-enacted. A refersncs to a statute or etatulory
provision Includes any subordinate Iegisiation made under that statute or
statutory provision, as amended or re-enacted.

A1-2-4 Any phrase Introduced by the terms Including, Include, In particular ar
- any simllar expression shall be construed as illustrative and shall not limit
the sense of the words praceding those terms.

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

A1-2-6 A reference o writing or written Includes faxes arid e-rﬁ_ails.

A2  Basle of contract

A2-1 Where UK SBS Is not the Contracting Authority, UK SBS Is the agent of the
Contracting Authority for the purpose of procurement and Is authorised to negotiate
and enter Into contracts for the.supply of Servicas on behalf of the Contracting
Authority. UK SBS will not Itself be a party to, nor have any Bability under, the
Contract unless It Is expressly specified a8 Contracting Authority in the Order.
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OFFICIAL-SENSTTIVE (COMMERCIAL) UK Sharsd Business Services Lid (UK 888)

*A2-2 The terms of this Contract, any Speclal Condltions and the Order apply to the
Contract to the exclusion of all other terms and conditions, Including any other
terms that the Suppller eesks to Impose or Incorporate (whether In any quotation,
confirmation of order, In corréspondence or In any other context), or which are
Implled by trade, custom, practice or course of dealing. . : .

A2-3 Ifthere Is any conflict or Inconsistency betwesn the terms of this Contract, the
- Special Condltions (if any) and the Order (Including any Specification), the terms of
the Contract will prevall over the Special Condltione and the Special Conditions will
pravall over the Order. (Including any Specification), In each case to the extent
necessary {o resolve that conflict or inconsistency.

A2-4 The Order constitutes an offer by the Contracting Authority to purchase the
Services In accordance with this Contract (and any Speclal Conditions). This offer
shall remain valld for acceptance by the Suppller, In accordance with clause A2-5,
for 28 days from the date of the Order. Notwithstanding that after 28 days the offer
will héve expired, the Contracting Authority may, at Its discretion, nevertheless treat
the offer as still valld and may elect to accept acceptance by the Supplier, In -
accordance with clause A2-5, as valld acceptanca of the offer.

A2-5 Subject to clause A2-4, the Order shall be desmed to be accepted on the dats on
which authorised reprasentalives of bath 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 unijl the Contract has been
terminated In accordance with clauss A3.

A3 Termination

A3-1 The Contracting Authority-or UK SBS acting s an agent on behalf of the
‘ Contracting Authority may terminate the Contract in whole or in part at any time

before the Servicss are provided with Inmediate effect by giving the Suppller
written notice, whereupon the Suppller shall discontinue all work on the Contract.
The Contracting Authority shell pay the Suppller fair and reasonable compensation -
for work-In-progress at the ime of termination, but such compensation shell not .
Include loss of antlcipated profits or any consequential loss. The Supplier shall
have a duty to mitigate s costs and shall on request provide proof of expenditire
for any compensation claimed.. . ’ :

A3-2 The Contracting Authority or UK SBS acting as an agent on behalf of the'.
Contracting Authority may terminate the Contract vitih Inmediats effect by giving
written notice to the Suppller If: - - '

A3-2-1 the circumastances sst out In clauses B2-1-1, G3 or C4-1 apply;

A3-2-2 the Supplier breaches any term of the Contract and (if such breach Is
remediable) falls to remedy that breach within 30 days of being notifled In
writing of the breach; or

A3-2-3 the Supplier suspends, or threatens to suspend, payment of Its debis or Is
unable to pay ita debts as they fall due or admits Inability to pay ts debts or
(being a company) Is deemed unable to pay ts debts within the meaning of
section 123 of the Insolvency Act 1986, or (being an Individual) Is deemed -
either unable to pay Its debts or as having no reasonable prospect ofso
doing, in elther case, within the meaning of section 268 of the Insolvency
Act 1986, or (being a parinership) has any partner to whom any of the -
foregoing apply;or - .

A3-24 the Supplier commences negotiations with all or any class of its creditors

: with a view to rescheduling any of Its debts, or makes a proposal for or
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OFFICIAL-SENSITIVE (COMMERCIAL) UK Shired Business Services Lid (UK 988)

enters into any compromise or arrangement with Its creditors; or

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

Supplier; or

A3-2-8 (being an Individual) the Suppller'Is the subject of a banlai:ptny petition or_
order; or

'A3-2-7 a craditor or encumbrancer of the Supplier attaches or takes passassion of,
or a distress, exacution, sequestration or other such proceass Is levied or
enforced on or sued against, the whole or any part of ita assets and such
attachment or procsss Is not diecharged within 14 days or

A3-2-8 (belng a company) an application ls made to court, or an order is mede, for
the appointment of an administrator or if a notice of intention to appoint an
* administrator Is glven or If an administrator Is appointed over the:Suppller;
or .

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

A3-2-10.a parson bacomes entitied to appolint a recelver over the Supplier's assets
or a racalver is appolnlad over the Suppller's assets; or .

A3-2-11 any event occurs, or proceeding s taken, with respect to the Supplier In
any Jurisdiction fo which It Is 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;

A3-2-12 there |s a change of control of the Supplier (Mlhln the meaning. of section
1124 of the Corporation Tax Act 2010); or

A3-2-13 the Suppller suspends, or threatena lo suspend, or ceasea or threatens to
cease to carry on, all or substantlally the whole of lts business; or .

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

A3-3 Termination of the Contract, hawever arising, shall not affect any of the partles'
Hghts and remédies that have accrued as at termination. Clauses which expressly
or by implication survive termination or expiry of the Contract shall continue In full
force and effect.

A3-4 Without prejudice to clause A3-3, clauses B1, B2, BS5, B6, B7, B8, BS, C1, C2, C3,
C4, C8 and C7 shall survive the tanmnaﬂon or expiry of the Contract and shall
continue In full force and effect.

A3-5 Upon termination.or expiry of the Contract, the Supplier shall Immediately:

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

A3-5-2 Deliver to the Contracting Authority all Dellverables and all work-In-progress
whether or not then complete. If the Supplier falls to do so, thenthe
Contracting Authority may enter the Supplier's premises and taks
possassion of tham. Untll they have been returned or deliverad, the Supplier
shall be solely responsible far thelr safe keeping and will not use them for
any purpose not connected with this Contract = -

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 election, destroy)
all of the Contracting Authority’s Materlals In the Suppller's possession or
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- OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Busineas Services Lid (UK 3BS)

control; and

A3-5-4 Ceasa all usa of; and delete all caples of, UK SBS's orthe Contracting’
Authority’s or UK SBS's confidentlal Information. :

A36 The C:onb'acﬂng Authority or UK SBS acting as an agent on behalf of the

. Contracting Autharity shall at any time have the right for convenlence to terminate
‘the Contract or reduce the quantity of Services to be pravided by the SuppllerIn”
each case by giving to the Supplier reasonable written notice. During the period of
notice the Contracting Authority may direct the Supplier to perform all or any of the
work under (he Contract. Where the Contracting Authority has Invoked alther of
these rights, the Suppller may clalm reasonable costs necessarlly and praperly
Incurred by him as a result of the terminetiori or reduction, exciuding 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

Bi  Supplyof Services

B1-1 The Supplier shall from the date set out in the Contract and untfl the and date
specified In the Contract provide the Services to the Contracting Authority In
accordance with the tarms of the Contract.

B1-2 The Suppller shall meet any performance dates for the Services (Inciuding the
delivery.of Deliverables) spscified In the Order (Including any Special Conditions
and any applicable Specification) or notifled to the Suppller by the Contracting
Authotity 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 Contracting 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 Contracﬂng Authority; .

B1-3-2 perform the Services with the best care, akill and dlligence in accordance
with best practice In the Supplier's Industry, profession or trade; :

'‘B1-3-3 use personnel who are aulhbly skilled and experienced to perform tasks
assigned fo them, and In sufficlent number fo ensure thet the Supplier's -
obligations are fulfllled In accordance with this Contract;

B1-3-4 ensure that the Services and Dellverables will conform with all descrlptlons
and specifications set out In the Contract (including any Speclal Conditions.
-and any applicable Specification), and that the Deliverables-shall be fit for
any purpose expressly or Impiledly made known to the Suppller by the
Contracting Authority or UK SBS acting as an agent on behalf of the -
Contracting Authority; -

B1-3-5 provide all equipment, toola and vahldes and such oiher iterns as are
required to provide the Services; -

* B1-3-6 use the best qualny Supplies, materials, standards end lechniquas. and
ensure that the Dellverables, and all Supplles and materiala supplied and
used In the Services or transferred to the Contracting Authority, will ba free
from defects In workmanship, Installation and design;

B1-3-7 oblain and at all imes mantain all neceasary licences and' oonaenh and
comply with all applicable laws and regulations;
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OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Bissiness Sérvicea Ltd (UK 6BS)

-‘B1-4

B1-5

B1-6

B1-7

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

B1-3-8 Not do or omit to do anylhlng whloh may cause the Contracting Authority to
lose any Ecence, authority, consent or permission on which It relles for the
purposes of conducting its business, and the Supplier acknowledges 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
additlon 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 Conlracting Authority’s statutory rights, the Contracting
Auithority will not be deemed to have accepted any Dellverables until the
Contracting Authority has had at least 14 Working Days after dellvery to Inspect
them and the Contracting Authority also has the right to reject any Deflverables as
though they had not been accepted for 14 Working Days sfter any latent defact In’
the Dellverables has bacome apparent. :

'If In oonnschon with the supply of the Services, the Contracting Authority permits-

any employeas or representatives of the Supplier to have accéss to any of the
Contracting Authority’s premises, the Supplier will enaure that, whilst on the
Contracting Authority's‘ premises, the Supplier's employees and representatives
comply with: .

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

B1-6-2 any Contracting Authority policy, regulation, code of practice or Instruction
relating to health and safety, security, the environment or access to and use
- of any Contracting Authority laboratory, facifity or equipment which is '
brought to thelr attention or given to them whilst they are on Contracting
‘Authority’s premises by any employee or representative of the Contracting
Authority’s.

The Suppller warrans that the provision of Services shall not give rise to a transfer

of any employees of the Suppller or any third party to the Contracting Authority or

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

TUPE.

Contracting Authority Remedies.

If the Suppller falls to perform the Sarvices by-the applicable dates, the Contraciing-

Authorlty or UK SBS acting as an agent on behalf of the Contracting Autharity shall,

without limiting its other rights or remédies, have one or mora of the followhg .

rights:

B2-1-1 to terminate the Contract with immediate effect by giving written notice to
the Suppller; -

B2-1-2 to refuse to accept any subsequent performance of the Services (including
dellvery of Dellverables) which the Suppilier ettempts to make; -

B2-1-3 to recaver from the Suppllerany costs Incurred by the Contracting Authority

or UK SBS acting as an agent on behalf of the COntractIng Authority In
obtaining substitute Services from a third party; |

B2-1-4 where the Contracting Aulhorlty has pald In advance for Services that have
not been provided by the Suppller. to have such sums refunded by the
Supplier;or - -

'B2-1-5 To claim damages for any addltional costs, loss or expenses Incurred by the
Contracting Authorily or UK SBS acling ag an agent on behalf of the

Wmha. CR19046
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OFFICIAL-SENSITIVE (COMMERCIAL) UK @hared Businsas Services Ltd (UK 888)

B2-3

B3-1

Contracting Authority which are In any way attributable to the Supplier’s .
fallure to meet such dates. .

These Conditions shall extend to.any ‘substituted or remedial Services provided by
the Suppller

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

Contracting Authority Obligations

The Contracting Authority shall: -

B3-1-1 provide the Supplier with reasonable access at ressonable times to the
o Gontmt:tlng Authority’s premises for the purpose of providing the Services;

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

Chargu and Payment

The Charges for the Services shall be set out In the Order, and shall be the full and
exclusive remunenation of the Suppller In respect of the performance of the -
Services. Unless otherwise agreed in writing by the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Authority, the Charges shall
nclude every cost and expense of the Supplier directly or indirectly incurred In
connection with the performance of the Services. -

Where the Order states thet the Servicés are to bs providedonaimeand
materials basls, the Charges for those Services will be calculated as fallows:

B4-2-1 the charges payabla for the Services will be calculated in accordance with
' the Suppller’s standard dally fee rates (es at the date of the Order), subject
“to any dlscount specified in the Order;

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

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

B4-2-4 the Suppliser will énsure that every Individual whom It engages to perform
the Services completes time sheets recording time spent on the Services
and the Suppller will use suich time sheets to calculate the chargss covered
by each Involce and will provide coples of such time sheets to the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contrautlng Authority upon request; and

B4-2-5 the Supplier will Invoice the Contracting Authority monthly In arears for lts
charges for time, as well as any previously agreed expenses and materials
for the month concemed calculated as provided In this clause B4-2 and
clause B4-3

The Conlracting Authorlty wlll relmbuma the Supplier at cost for all reasonable
fravel, subslstence and other expensss Incurred by Indlvlduala engaged by the -
Supplier In providing the Services to the Contracting Authority provided ihat the
Contracting Authority’s prior written approval Is obtalned before Incurring any such
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OFFICIAL-SENSITIVE (COMMERCIAL) UK Shered Busihess Services Ltd (UK SBS)

BS
BS-1

expanaes, that all invoices for auch expenses are accompanlied by valld recelpts
and provided that the Supplier complies at all times with Contractlng Aulhorlty‘s
expenses policy from time to time In force.

The Supplier shall invoice the Contracting Authority on completion of the Services.
Each involce shall include such supporting Information required by the Contracting
Authority to verify the accuracy of the Invulee. Includlng but not limited to the
relevant purchase order number. -

In consideration of the supply of the Services by the Supplier. the Cc»ntractlng :
Authority shall pay the invoiced amounts within 30 days of the date of a comectly
rendered invoice. Payment shall be made to the bank account nominated In writing
by the Supplier uniess the Contracting Aulhorlty agreas In wrltlng to another
payment method.

All amounts payable by the Contmcling Authority under the-Contract are exclusive
of amounts In respect of vaiue added tax chargeable for the time baing (VAT).
Where any taxable supply for VAT purposes is made under the Contract by the
Supplier to the Contracting Authority, the Contracting Authority shall, on receipt of a
valld VAT Involce from the Suppller, pay to the Supplier such addilonal amounts In
respect of VAT as are chargeable on the supply of the Services at the same time
as payment | Is due for the supply of the Sarvices.

The SUppller shall maintaln complete and accurate recorde of the.time spent and
materials used by the Supplier In providing the Services, and shall allow'the -
Contfracting Autharity or UK SBS acting as an agent on behalf of tha Contracting

.Authority to Inspect such records at all reasonable imes on request.

The Supplier shall not be entitied to assert any credit, set-off or counterclalm .
agalnst the Cohlractinu Authortty In order to Justify withholding payment of any such
amount In whole or in part The Contracting Authority may, without limiting any
aother rights or remedies it may have, et off any amount owed to it by the Suppllar
against any amounts payable by It to ihe Suppller under the Contract.

The Supplier acknowledges and agrees that It will pay comectly rendered involces
from any of its suppliers or other sub-contractors within 30 days of recelipt of the
invoice.

Contracting Authority Property

The Suppller acknowledges (hat all Infonnaﬂon (Including confldential Information),
equipment and toole, drawings, epecifications, data, software and any other :
materials supplled by the Contracting Autharity or UK SBS acting as an agent on
behalf of the Contracting Authority to the-Supplier (Contracting Authority’s
Materials) and all righta In the Contracting Authority's Materiala are and shall
remaln at all imes the exclusive praperty of the Contracting Authority and UK SBS
(as appropriate). The Supplier shall keep the Contracting Authority’s Meterlals In
safe custody at its own risk, malntain them in good condition until retumed to the
Contracting Authority or UK SBS, and not dispose or use the same other than for
the sole purpose of performing the Suppller's obligations under the Contracl and In
accordance with written Instructions or authorisetion from the Contracting Authority
or UK SBS acting as an agent on behalf of the contract_lng Authority.

intellectual Property Rights

In respect of any Supplies that are transferred to the Contracting Authority under
this Contract, Including without limitation the Deliverables or any part of them, the
Suppller warrants that It has full clear and unencumbered fitle to all such tems, and
that at the daie of delivery of such ltems to the Contracting Authority, it will have full
.and unrestricted rights to transfer all such Items to the Contracting Authority.
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B6-2

B6-3

BY
B7-1

B7-2
B8

Save as otherwise provided In the Special Conditions, the Supplier asslgns to the
Contracting Autherity, with full titie guarantee and free from all third party rights, all
Intellectual Property Rights In the products of the Services, Including for the
avoidance of doubt the Deliverables. Where thoge products or Deliverables
Incarporale any Inteilectual Property Rights owneéd by or licensad to the Supplier
which are not assigned under this clauss, the Suppller grants to the Contracting -
Authority-a worldwide, Irevacable, royalty-free, transferable licence, with the right
to grant sub-licences, under those Intsllectual Property Riglits to malntain, rapalr.

. adapt, oopy and use those products and Deliverables for any purposa.

The Suppller shall obtain walvers of all moral rlghts In the products, Including for
the avoldance of doubt the Dellverabies, 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 provisions of law in any
Jurisdiction.

The Supplier shall, promptly at the request of the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority, do (or procure to be -
done) all 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 Contracling Authority may from time to time require for the purpose of sacuring
for the Contracting Authority the full benefit of the Contract, including all right, title
and Inierest In and to the Intellectual Property Rights assigned to the Contracting
Authority in accordance with clause B8-2.

Indomnlty'

The Suppiier shall Indemnify, and shall keep iIndemnified the Contracting Authority
and-UK SBS ecting as an agent on behalf of the Contracting Authority, In full
against all costs, expenses, damages and losses (whether direct or indirect),
inciuding any Interest, fines, legal and other professional fees and expenses
awarded against or Incumad or pald by the Contracting Authority or UK SBS acting
as an ugent on behalf of the Contracting Authority as a result of or in connection
with:

B7— -1 any clalrh made agalnst the contracﬂng Authority or UK SBS acting as an
agent on behalf of the Conlracting Authority by a third party erising out of, or
In connection with, the supply of the Services, to the extent that such clalm
_arises out of the breach, negligent performanca or failure or delay In
performance of the Contract by the Supplier, its employaas. 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 Authofity for actual or alleged
Infringemernit of a third party’s Intellectual Property Rights arising out of, or In
connection with, the recelpt, use or supply of the Services; and .

-B7=1-3 Any claim whether In tort, contract, statutory or otherwise, demands,

actions, proceedings and any awards arising from a breach by the Suppller
of clause B1-7 of these Conditions. :

This clause B7 shall survive termination or explry of the Contract.

BB-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:

BB8-1-1 professional Indemnity insuranca for not lees than £2 million

Wbﬁ: CR10048
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per ci’aim}

B8-1-2 public liabllity Insurance for not less than £5 million per clalm
(unlimlted claims); and - :

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

B8-1-4 product Iiablllty Insurance for not less than £5 million for clalme arising
from any eingle event and not less than £5 million in aggregate for all
claims arising In a year..

The Suppller shall ensure that the Contracting Authority’s Interest ls noted on each
Insurancs policy, or that a generic Interest clauee has been Included.

B8-2 On request from the Contracting Authority’s-or UK SBS acting as an agent on behalf
of the Contracting Authority, the Supplier shall provide the Contracting Authority or UK -
SBS with copies of the Insurance policy ceriificates and details of the cover provided.

B8-3 The Supplier shall ensure that any subcontractors also maintain adequate insurance
having regard to the obligations under the Contract which they are contracted to fulfil.

B84 The Suppller shall:

B8-<4-1 do nothing to Invalldate any Insurance policy or to prejudice the Contracting
Autharity’s entitiement under It; and

B8-4-2 notify the Contractlng Authority 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 maintain 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 deems to be reasonably necessary and shall be entitied to recover all reasonable
costs and expenses it Incurs In doing so from the Supplier.

B9 Llabliity’

B9-1 In this clause B9, a reference to the Contracting Authority or UK SBS's Kabllity for
something Is a reference to any llabliity whatsoever which the Contracting Authority
or UK SBS might have for It, Its consequences, and any direct, indirect or
consequential loss, deémege, costs or expenses resulting from It.or its
consequences, whether the liability arises.under the Contract, In tort or otherwise,
and even If It results from the Contracting Authority’s or UK SBS's negligence or
from negligence for which the Contracting Authority’s or UK SBS would otherwise
beliable. -

B9-2 The COntractIng Authorfty or UK SBS acﬂng as an agent on behalf of the
Contracting Authority Is not In breach of the Contract, ‘and neither the Contracting

Authority nor UK SBS has any liability for anything, to the extent that the apparent
breach or liabliity Ie ettributable to the Supplier's breach of the Contract. :

B8-3 Subject to clause BS-8, neither the Contracting Authorily nor UK SBS acting as
agent on behalf of the Conlracting Authority shall have any llabillty for: -
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BS-3-1 any Indirect or consequentlal loss or damage;
B9-3-2 any loss of business, rent, profit or anticipated savings;

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

B9-3+4 |oss, theft, damage or destruction to any equipment, tools, ‘machinery,
" vehicles or other equipment brought onto the Contracting Autmr‘lty's )
premises by or on behalf of the Suppller; or

B9-3-5 Any loss, damagse, costs or expenses suffered or incurred by any third’
- party. - '
B9-4 Subject to clause B9-6, the Contracting Authorlty and UK SBS's total liabllity shall
be limited to the Charges.
B9-5' Subject to clause B9-6, the Supplier's total liabliity in connection with the Contract
shall be [imited to £1,000,000.

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

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

B9-6-2 It= fraud (including fraudulent misrepresentstion); or °

B9-6-3 Breach of any obligationa as to titie Implied by Section 12 of the Sale of
Goods Act 1979 or Saction 2 of the Supply of Goods and Services Act

1982,
SECTIONC .

C1. Confidental information

C1-1 A party who recelves Confidential Information shall keep In sirict confldence
(both during the term of the Contract and after its expiry or termination) all
Confidentlal Information which Is disclosed to It. That party shall only dlscloao
such Confidential Information to those-of its employees, agents or
subcontractors who need to know the same for the purpose of diacharging that
party's obligations under the Contract, and shall ensura that such employees,.
agents or subcontractors shall keep all such information confidentlal In
accordancs with this clause C1. Neither party shall, without the prior written
consent of the other party, disclose to any third party any Confidential
Infonnaﬂm 'uniess the Information:

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

C1-1-2 subsaquently becomes public knowledge other than by breach of the
_ Contract; or

C1-1 -3 subsequently oomes lawfully Into the possesslon of that party from a third
- party;or

C1-1-4 Is agreed by the parties not to be confidential or fo be disciosable.

c12 To lhe extent nacessary to Implement the provlslona of the Coniract (but not
further or otherwise), elther party may disclose the Confidential Information to
any relsvant govemmental or ‘other authority or regulatory body, provided that
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before any such dlaclosure that party shall make those persons aware of Its
obligations of confidentiality under the Contract and shall use reasonabile
endeavours o obtaln a binding undertaking as to conﬂdenﬂalﬂy from aII such
persons. -

C1-3  All documents and other records (in whatever form) contalning Confidentlal
Information supplied to or acquirad by'a perty from the other parly shall be
retumed promptly to the other party (or, at the election of the Contracting
Authority or UK SBS acling as an agent on behalf of the Contracting Authority, -
destroyed) on expiry or termination of the Contract, and no coples shall be kept.

C2 Transparency

C2-1 The Supplier acknowisdgse that the United Kingdom Government's
transparency agenda requires that contracls, such ae the.Contract, and any
sourcing document, such as tha Invitation to sourclng. are published on a
designated, publicly searchable websits.

C2-2 The Suppller acknqwledges that, except for any Information which Is 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
SBS acting as an agent on behalf of the Contracting Authority shall be
responsible for determining In thelr absolute discretion whether any of the
content of the Contract ls exempt from disclosure In accordance with the
provislons of FOIA.

C2-3 Notwithstanding any other term of the Cantract, the Suppller hereby consents to
the Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority publishing the.Contract In lts entirety, (but withany -
Information which Is exempt from disclosure In accordance with the provisione of
FOIA redacted) Including from time to fime agreed changes to the Contract, to
the general public.

C3 Force Majeure

C3-1 I any event or cireumstancs that Is beyond the reasonable control of the
Suppller, and which by its nature could not have been foreseen by the Suppller
or, if it could have been foreaeen, was unavoldable, (pravided that the Supplier
shall ues all reasonable endeavours to cure any such events or circumstances
and resume performancse iinder the Contract) prevent the Supplier from carrying
out lts 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 iImmediately by
giving written notice to ihe Suppller -

C4 Corruption

C4-1 The Coniractlng Authority or UK SBS acting as an agent on behalf 6f the
Contracting Authority shall be entitled to terminate the Contract immediately and
to recover from the Supplier the amaunt of any. loss resulting from such :

~ termination If the Supplier or a Supplier's Assaciate: - -

C4-1-1 offers or agrees lo give any person working for or engaged by the
Contiracting 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 ather egreement between
the Supplier and Contracting Authority, or UK SBS or any Public Body,
Including Its award to the Suppller or a Suppller's Assoclate and any of the
rights and obligations contained within It;
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C4-1-2 has entered Into the Contract If It has knowledge that, In connection with I,
any money hae been, or will be, pald to any person working foror engaged
by the Contracting Authority, or UK SBS or any Public Body by or for the
Supplier, or that an agreement has been reached to that effect, unless
detalls 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 1889 to 1916,
or the Bribery Act 2010; or
C4-1-4 Gives any fee-or reward the recelpt of which Is an offence under Section
117(2) of the Local Government Act 1972. '
€4-2 - For the purposes of clause C4-1, “loss" shall Include, but shall not be limited 1o:

C4-2-1 The Contracting Authority's o UK SBS's costs'In finding & replacement
supplier;

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

C4-2-3 Any loss suffered by the Contracting Authorlty or UK SBS as aresult ofa
delay in Itsrecelpt of the Services. h

C5 Data Protection

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

GC6 Freedom of Information

C8-1 The Suppller acknawlédges that the Contracting Authority and or UK SBS may
be subject to the requirements of FOIA and EIR and shall assist and co-operate
with the Contracting Authority and or UK SBS to enable them to comply with ite-
obligations under. FOIA and EIR. '

C8-2 The Supplier shall and ehall procure thet its employees, agents, sub-contractors
and any other representatives shall provide all necessary assistance as
reasonably requested by the Contracting Autherity or UK SBS to enable the - -
Contracting Authority or UK SBS lo respond to a Request for Information within
the time for compllance set out In section 10 of FOIA or regulation 6 of EIR.

C8-3 The Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority ahall be responsible for determining (In is absolute
discretion) whether any Information: '

C6-3-1 Is exempt from disclosure in accordance with the provisions 6f-FOIA or EIR;

C8-3-21s lo be disclosed in response to a Request for Information, °

And In no event shall the Suppller respond directly to a Request for Information
unless expressly authorised to do o In writing by the Contracting Authority or UK
SBS acting as an agent an behalf of the Contracting Authority. '

C84 The Supplier ackriowledges that the Contracting Authorlty and or UK SBS may
be obliged under the FOIA or EIR to discldse Information, In some cases even -
where that Information-le commercially sensttive: '

.C8-4-1 without consulting with the Supplier, or
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084—2 Followlng consultation with the Suppllar and having taken Its views Into
" account.

C8-5 Where clause C6-4-2 appllies the Contracting Autharity and or UK SBS shall, In
accordance with any recommendations Issued under any code of practice
Issued under section 45 of FOIA, take reasonable steps, where appropriate, to
-give the Supplier advanced notice, or falling that, to draw the disclosure to the
Suppller's attention aa soon as practicable after any, such disclosurs.

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

C67 The Contracting Authority and UK SBS acknowledge that the Supplier may be
subject to the requirements of the FOIA and EIR and shali assist and co-operate
with the Suppller to anable them to comply with Its obligations under the’'FOIA
and EIR.

C?7 General
C7-1- -Entire Agreement

C7-1-1 The Contract constitutes the entire agreement between the Contracting
Authority and the Suppiler In relation to the supply of the Servicee and the
Contraci supersedes any earller agreements, arrangements and.

" understandings relating to that subject matter.

C7-2 Llabliity

C7-2-1 Where the Contracting Authority Is more than one person, the llability of
each such person for their respective obligations and liabilitles under the
Conlract 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 per=ons Is liable for the same obligation or liablilty, liability for
the total sum recaverable will be attributed to the relevant persons In
proportion to the price payable by each of them under the Contract.

C7-3 Assignment and.Subeontmctlnq_

C7-3-1The Contracting Authoitty or UK SBS acting as an agent on behalf of the
Contracting Authority may at any time assign, tranefer, charge, subcontract or
deal In any other manner wiih any or all of its rights or obligations under the:

- Contract.

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

07-4' Further Assurance

c7-4-1 The Supplier will promptly at the request of the Contracl:lng 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, ee elther the Contracting Authority or UK SBS -
acting as an agent aon behalf of the Contracting Authority-may from time to
time require for the purposa of eecuring for the Contracting Authority the full
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benefit of the Conlract, including ensuring that all fitie In the Supplies Is
transferred absolutely to ihe Contracting Authority.

C7-5 Publlelty

C7-5-1 The Supplier shall not make any press announcsments or publidse this
Contract In any way without prior written consent from the Contracting '
Authority or UK SBS acting as an agent on behalf of the Gonh-actung
Authority. =

C7-5-2 The Contracting Authority or UK SBS acting as an egent on bahalf of the
Contracting Authority shall be entitied to publiclee this Contract in .
accordance with any legal obligation upon Contracting Authority or UK SBS,
Including any examination of this Contract by the National Audit Ofﬂce
pursuant to the National Audit Act 1963 or otherwiee.

C7-5-3 The Suppller shall nat do anything or cause anything to be done, which may
demage the reputation of the Contracting Authority or UK SBS or biing. the
_Contracting Authorlty ar UK SBS Into disrepute.

C7-6 Notices

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

"'C7-6-1-a In the case of the Contracting Authorlty: Department for
Business Energy & Industrial Strategy; Address: 1 Victoria

Streef. Ve H OET; '
Emai nd a copy of such notice or
communication sha sent lo: rch Procurement Category

Manager, Polarlis House, North Star Avenue, Swindon, Wiltshire
SN2 1FF; Email: Research@ulmabs.co.uk and the Chief
Procurement Officer, Polarls House, North Star Avenue, Swindon,
Wilishire SN2 1FF;

C7-6-1-b In the casa of the Supplier: the address, fax number and email
addrees set out in the Order, or any other address, fax number or
emall address which that party may have specified to the other party
in writing In accordance with this clause C7-8, and shall be delivered
personally, or sent by pre-paid first-class poat recorded dellvery,
commercial courier, faxor e-mall. - - '

C7-6-2 A notice or other communication shall be deemed to have been raceived: if
dellvered personally, when left at the address referred to in clauseC7-6-1; If
sent by pre-pald first-class post or recorded dellvery, at 9.00 am on the
sacond Working Day after posting; If dellversd by commerclal courler, on
the date and at the time that the courier's dellvery recelpt Is signed; or, If
sent by fax or e-mail between the hours of 9.00am and 5.00pmona .
Working Day, upon successful franemission (provided that the sender holds
written confirmation automatically produced by the sender’s fax machine of
error free and complete transmission of that fax lo the other party’s fax
number), or If sent 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 aucoesaful
transmission (provided that the sender holds written confirmation. .
automatically produced by the sender’s fax machine of error free and
complete tranemission of that fax to the other party’s fax number).

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

C7-8-4 Except for clause C7-6-5, the provislons of this clause C7-8 shall not apply
lo the service of any proceedings or other documents In any legal action.

C7-8-5The Suppller Irevocably appomts and authorises [NAME] of [ADDRESS] (or
such other person, being & firm of [salicitors] resldent In England, as the
Supplier may by notice substitute) to accept service on behalf of the
Supplier of all legal pracess, and service on [NAME] (or any euch subastitute)
shall be deemed to be service on the Suppller.

C7-7 Severance

C7-7-1 If any court or competent authority finds that any provision of the Contract
(or part of any provision) Is Invalld, lliegal or unenforceabls, that provision or
part-provision shall, to the axtent requlred be deemed to be deleted, and
the validity and enforceability of the other provisions of the Contract shall
not be effected. .

C7-7-2 I any Invalld, unenforceabie or lllegal provigion of the Contract woulkd be
valld, enforceable and |egal If some part of It were deleted, the pravision
" shall apply with the mlnlrnum modification necessary to make It legel, valid

and enforceable. .

C7-8 Walver. A walver of any right or remedy under the Contract Is only effective If
- given.In writing and shall not be deemed a walver of any subsequent breach or.
default. No fallure or delay by a party to exerclse any right or remedy provided
under the Contract or by law shall constitute a waiver of that or any other right or
remedy; nor shall it preciude or restrict the furthar exerclse of that or any other
right or remedy. No &ingle or partiel exercise of such right or remedy shall
preclude or resirict the further exercise of that or any ather rlght of remedy.

C7-9 No Partnership, Employment or Agency. Nothing In the Contract creates any
partnership or Joint venture, nor any relationship of employment, bstween the ..
Supplier and elther the Contracting Authority or UK SBS. Nothing In the Contract
ﬁr;ates any agency betwsen the Suppller and elther the Contracting Authority or

SBS.

C7-10 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, Assoclated Bodles or Authorised Entities that derives benefit under
this Contract may directly enforca or rely on any terms of this Contract. -

C7-11 Variation. Any variation to the Contract, Including any ehenges fo the Services, -
these Conditions, tfie Speclal Conditions or the Order, Including-the Introduction
of any additional terma and conditions, shail only be binding when agreed in
writing by the Contracting Authority or UK SBS acting as an agent on behalf of
the Contracting Authority and the Suppller.

C7-12 Gwernlng Law and Jurisdiction.

C7-12-1 $ub]ect to clause C7-12-2, the Contract, and any dispute or claim arising
" aut of or in connection with it or its siibjact matter or formation (inciuding
non-contractual disputes or ciaime), shall be governed by, and construad In
accordance with, English law, and the parties Imevocably submit to the
exclusive Jurisdiction of the couris of England and Wales.

C7-12-2 The Contracting Authority or UK SBS acting as an agent on behelf of the
. Contracting Autharity shall be free to.enforce lis Intsliectual property rights
In any jurisdiction.
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C7-13 Modern Slavery Act 2015

C7-13-1 During the Term or any extension of the Contract, the Contracting
Authority ls commitied to ensuring that its supply chain complies with the
above Act. :

C7-14 Changes In Costs Resulting from Changes to Government Legislation,
Levies or Statutory Payments .

.The Contracting Authority will reimburse during any term or extenslon (or, where
such costs, awards or damages arise following termination/expiry) of this
Agreement, any Increases in the Supplier's cost of providing the Services by
reason of any modification or alteretion to the Government legisiation duties or
levies or other statutory payments (including but not limited to National Insurance
and/or VAT and/or Introduction of or amendment to working time minimum wages).
Subject always to open book access to the Suppller's records and always after-a
period of due diligence carried out by the Contracting Authority, relevant and
proportionate to the value concerned. '

C7-15 Taxation Obligations of the Supplier

C7-15-1 The relationship between the Contracting Authority, UK SBS and the
Supplier will be that of “Independent contractor” which means that the -
.Supplier la not an employsa, worker, agent or pariner of the Contracting
Authority or UK SBS and the Suppller will not give the Impression that they
are, ' ' ‘ '

(1.) The Suppller In respect of consideration shell ai all imes comply with the
Income tax Eaminge.and Penslpns Act 2003 (ITEPA) and all other statues
arid regulations relating to Income tax In respect of that consideration.

(2.) Where Supplier is llable to National Ingurance Contribiutions (NICs) In
respect of consideration received under this contract, it shall at all imes
comply with the Soclal Security. Contributions and Beneflts Act 1982 (SSCBA)
and all other statutes and regulations relating to NICs In respect of that -
conslderatilon. ' :

(3.) The Contracting Authority may, at any time during the term, completion
axtension or post termination of this contract, request (Suppller) to provide
Information which demonstrates how Suppller compiles with [ts obligations
under tax and National Insurance Clauses (1) and (2) above or why those
clauses do not apply to If.

C7-15-2 As this Is not an employment Confract the Supplier will be fully responsible
" for all thelr own tax Including any national Insurance contributions arsing from

carrying 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.

C7-154 In the case of a request mentioned in Clause (3) above, the provision of
Inadequate Information or a fallure to provide the Information within the-
requested peried, during any term or extension, may result in the Contracting
Authority terminating the contract.
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C7-15-5 Any obligation by Suppller to comply with Clause (1) and (2) shall survive
any extenslon, completion or termination and Suppller 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 Informatlon. Ineludlng which it
recelves under clause (3) to the commissloners of Her Majesty’s Revenue
and Customs for the purposa 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 clauses,(1) and (2) then
the Suppller wiil pay back ta the Contracting Authority or UK 'SBS In full, any
money that the Contracting Authority or UK SBS has to pay, and thay wIII
also pay back the Contracting Authority or UK SBS for any fine or other _
purilshment imposed on the Contracting Authority or UK SBS bacause the tax
or national Insurance was not pald by the Suppller

C7-168 Cyber Essentlals Questionnalre
The Suppller agrees that during any term or extension It shall complets and retum
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. Conlracting Authority and UK
SBS acling as an agent on behalf of the Contracling Authority le required to plovlde
such assurances to comply with Government advice and guldance. - .
Note: the Contracting Authority also reserves the right to amend or Increass the -
frequency of the questiannaire submission due dates, as it deems necessary.
The Coritracting Authority requires such Interim assurances to ensure ﬂlat Ihe
Suppllar Is still compllant with the security needs of this Contract. -

The Suppller shall complete and retum the questionnalre to the coritact named In
the Contract on the anniversary of the Commencement of the Contract.

The Supplief agress that any financlal. burden aseoclated with the completion and
submlesion of this questionnalre and asscaclated assistance at any tlme. shall be
at the supplleu cost to do so and will not be reimbursable.

Copy
of Assurance Questio

Gggwmban CR18046 20
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Schedule 1 Special Conditions

The Background IPR shall at all imes belong to the Suppller. The Suﬁpller grants to the
Contracting Authority a licence to use the Background IPR on terms set out in B6-2.

All Third Party IPR shall remdin In the ownerehip of the relevant third parties uniess otherwise
stated In the Order. To the extent that the Dellverables contain any Third Party IPR then such
Third Party IPR shall be licansed to the Customer on the relevant licensor's standard terms
unless otherwise siated In the Order.

For tha purposes of this Agresment:

Third Party IPR: means any Intellectual Pmpeny Rights belonging to a third party and used In
connection with the delivery of the Services and Dellverabies. _ '

‘Background IPR: means all Inteflectual Property Rights developed by or on behalf of the-
Suppller relating to the Services which: (I) existed prior to the commencement of this Agresment
or (1l) Is developed during the term of this Agreement but not exclusively for use by the

Contracting Authority.
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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 be submitted directly to your chosen email address on completion of the recelpt of
the signed contract and will contain the confirmed value of gooda and services as well as the
Purchase Order number that must be used for Involcing purposes.

b, [ ]
(Coninmling Authorly Logo)
) [
Tl
Pl o
Randslemn Do
[—— n..-.llﬂ
Coez PFLELASE GRS THIFURGMASS OFCIER BUMEEN OF ALL
=T
EARSCES NDT QEUTIN THE FO MR L L BE
- EETVERED LD
'i Forall '!-l-
s I, i B (e
Spir  Cxtomimy adey e mm— [ p—

(il o] urasiiesorgten [T =71 Guaniely  UDW U s Tz X
Ganle [ | [ |
I
Tt
Gl Toind

Commmrix] I Confilienrs .
U(SBS VAT Hage ) Fiamibar Gl D16 987 L ——
< Cosirasiing Authmity) . Foleris Hausa, Narth Sier Avenue
- Sudndon, Uislied Kingdam
Vowinen i

Japld)
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OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Businass Services Ltd (UK 5BS)
Schedule 3 —The Services

D1  BCOPE OF SERVICES TO BE PROVIDED

D1-1 To carry out CR19046 — Open Local Data Tool for The Dapartment for Business, Energy,
& Industral Strategy as per Annex 1 — Specification and Annex 2 — Bid Response.

D2 COMMENCEMENT AND DURATION

D2-1 Thia Contract shall commence on Monday 30th September 2019 and subject to any
provislons for earller termination contalned In the Standard Terms shall end no later than
Thursday 30th September 2021. '

D3 MANAGEMENT AND COMMUNICATIONS

D3-1 The Customer appolnts: F D " ustrial
Strategy, 1 Victoria Street, London; SW.1H OET, Emall or
such other person as Is notifled by the Customer to the Supplier In Wwiiting) 1o e fhe Customer’s

Contract Manager. .

D3- Embenkment, London ECAY 0DS

on .
(the "Supplier’) (or s T person as Is nolimed by the Suppiier to the Customer in writing) to

be the Supplier's Coniract Managér.
D3-3. UK Shared Business Services appolnts-canegory Specialist, Research

Team, Polarls House, North Star Avenue, Swindon, Wilishire SN2 1ET; Emall:
Research@uksbs.co.uk.

%Mmben CR18044 23
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Shoved) ARnivem Servicey
OFFICIAL-SENSITIVE (COMMERCIAL) - UK Shared Business Services Lid (UK SBS)
D4-2 The Contract price Is payable as per the below schedule;
o Dellverable 1, delivery of Data and explanstion of Metrics used. End of October 2019
. D'aliv.ofgable 2, Prototype of the Data Tool delivered to BEIS. Start of December 2019
e Dellverable 3, Launch of final Data Tool. Mid January 2020

D4-3 All Involces should be sent {o finance@serviges.uksbs.co.uk or Swindon (UKSBS
Bllingham, Queensway House, West Precinct, Bllingham, TS23 2NF) A copy of the
Involce shauld al=o be sent to the Project Manager, Richard Fitzgerald

soomgg%mben CR19046 1



U<SBS

OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Servicsa Lid (UK 8B8)

For and on behalf of Nesta (The Supplier)

Signed

Name

Posltion

Date

For and on behalf of Depariment for Business
Energy & Industrial Strategy (The
Contracting Authority)

Signed

Name

Pasitian

Date

OF 0|
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OFFICIAL-SENSITIVE (COMMERCIAL) . UK Sharad Businuss Services Ltd (UK 888)

Itis & priority of the Department for Business, Energy and Industrial Strategy (BEIS) to
dellver. the commitmenta of the Industrial Strategy White Paper (link) of November 2017. The
Industrial Strategy was launched with the objective of Improving fiving standards and dellver
economic grawth to all parts of the country.. .-

Through the Industrial Strategy. the UK alme io boost praductivity and eaming power
acroas the country by focusing on the 5 foundations of productivity. These 5 foundations
'support the vision of a traneformed economy: '

e . Ideas: the world's most innovative economy

° People: good Jobs and greater eaming power for all

. Infrastru¢ture: & major upgrade to the UK's Infrastructure

. Business Environment: the beFt place to start-and grow a business
° Places: prosperous communlplea across the UK.

Local Industrial Strategles are cumently belng writtan across England, and ara long-term,
baeed on clear evidence and aligned to the national Indusirial Strategy. . .

Local Industrial Strategies will set out clearly defined priorities for how cities, towns and rural
areas will haximise thelr contribution to UK productivity, and will allow places to make the
most of thelr distinctive strengths. They will bettar coordinate economic policy at the local
level and ensure greater collaboration across boundarles. .. . |

Subect to Local Induetrial Strategies being agreed In places by Govemment, they will help
to Inform local choices, prioritise local action and, where appropriate, help to inform ~
declsions at the natlonal level. They will also provide strategic overview which will Inform
Local Enterprise Partnerships’ approach to any future local growth funding deployed through
them. "

To design and evaluate strategles, we need to snsure the best possible data Is
avallable, ae well as wider evidence. The foundations of praductivity depend on awide .
range of metrics for each local area and nationally and this project aima to bring together
metrics In a imely and easy way to ald this. :

Although the metrics in scope for this project span all foundation of prbducli\}ity. It Is being
commissioned by the Science, Research Innovation directorate of BEIS and so has a
specific Interest in ideas and Place mefrics: . -

The Industriel Strategy makes clear the Importance of Place and ldeas as two of the
_foundations of UK productivity. Through the Industrial Stralegy, Government has commiited
‘to reaching the target of 2.4% of GDP Investment In R&D by 2027, and this will mean

boosting R&D In every UK reglon. : ' o

The 2014 Sclence and Innovation Strategy, published jointly by BEIS and HM Treasury, also

highlighted the Importance of places where people and organisalions benefit from mutual

proximity.. Explolting this concentration of skills, knowledge and market ls important for
directing Government investment, and s Important for local areas to enaure their -

-competitiveness and future growth. - - '

GonfpactNymber: CR18046
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These BEIS commitments require a concerted effort across Government and Iis pariners to -
engage with local economic areas to relate the national targets to their regional activities and
conlribute towards their plans for Increased productivity and economic growth.

In deciding where best to make Investments In sclence, research and the wider innovaﬂon
activity {hat bringa aconomic growth, national and local decision makers need to draw on a
robuet evidence base, to ensure It identifies and funds the best opportunities - bullding
.capacity and capabllity where neaded.

Alms and Obiectlves of the Project

Alms of the project:

1. To provide accessible data / metrics, which are easy to analyse and vieualse at
various geographles, to devise strategles for Sclence, Research and Innovation and
Local Industrial Strategies (Lhis will aid progress towards several vital BEIS policy
areas, aupeelally the naﬂonal target of R&D Intensity reaching 2.4% of GDP by
2027).

2. The project will bring data together In one placé and Inciude vieual meps which will
be-easlly praduced by non-technical self-serve usera, using at least two functional
'UK geographies: 1) Local Enterprise Partnership and 2) a refjional gaography that
Includes all of the UK such as NUTS1 (or a lower UK geography which can be
aggregated up to varlous geographles (e.g. NUTS2). .

3. These data and data visuallsations et various functional geographles will be openly
avaliable and primarily aimed at local industrial strategy decision makers, as well as
HMT analysts and pollcy makers. We would fke the database and deshboards ready
for use by some time in October 2018 or sooner If possible.

This new data tool contract will Initially runfor a period of 2 years; at which point it’
would be reviewed.

What current problems will the tool address?
This open databiasse and visual dashboards are needed because:

1. Stakehoiders report that the current deta landscape Is fragmented and Is Inefficlent
for Informing effective strategles, due to many different sources which are hard to find

and access.

2. Most Local Enterprise Partnerships do not have sufficlent analytical capability In
house to deviss, analyse and evaluats evidence-based strategles — therefors most
are refant on commissioning extemal contractors, even If Justto provlde the
descriptive economic statistics at the LEP geography. -

3. The tool proposed will be easy to use for analysts and non-analysts. and will mean
that external contractors or in house analysts can get the essentlal statlstics on LEPs
faster and easler, fresing up time and money for more tallored, In depth or specific
analysls.

. 4. Conslstency of metrics across the UK. BEIS Is currently undertaking a project fo -
identify and publish one agreed set of measures for deslgning and evaluating Local °
Industrial Strategles, mapping against each of the 5 foundations of productivity
(called the LEP outiook which Is-due to be published In July 2019). This dynamic and
open tool will use the agreed measures from the LEP outiook that are cpenly
avallable, which will mean that all parts of the country and natlonal decislon makers
such as BEIS can use the same metrics for analysls.

sgrrg‘oimmben CR108046 4
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5. .This proposed daiabase and dashboard bullds and expands the first iteration whlch
was created as part of the Science and Innovation Audlis (SIAs, which helped
Identify substantial strengths and areas where the potential for future R&D emellenoe
exists). SlAs played an important role es part of open and transpareni processes
supporting Investment decisions. The audiis are being used to support evidence- -
based decislons on Investment In scisnce and innovation that will increase
productivity and growth. However, some of the local partners providing evidence for
SlAe generally found it hard to access and Interpret the data and this new database
will be designed to Improve both the coverage and usage of data. Thie Is especially
the case amongst local pariners such as LEPs as this will be the first comprehensive
tool for 'ldeas’ data at LEP level.

ested
Project requirements:

The methadology would look to bulld on similar local data tools/databases, but will require:
a) advising on the openly avallable metrics to include In this new product;

b) writing new queries (based on the steering group’s knowiedge of user needs);

c) building a new database, bringing In up to date data from varlous sources; -

d) designing visual dashboards with various lavals of functional geography; and

e) updating data at least annually (ie once In this contract) making use of APIs wherever
possible to allow automatic updating whanever naw datais published. The database Is likely
to be hosted on Microsoft's cloud (not on BEIS sysiems) and Microsoft Power Bl Is our -
current suggested software.

f) The dashboard outputs must follow best practlee for data visualisation, and must show
both a) several metrics at one time for 1 geography (e.g. LEP area) plus b) a map or chart of
the whole country/UK broksn down by each geography (i.e. a map of England showing all
LEPs agalnst each ather) on one or more metrics .

Options to be costed:

The meximum budget avallable for this work Is £50,000 across tfie 2 years, so there is a
likely trade-off between the number of metrics thet can be Inciuded and the number of
different geographies .at which it will be poasbble to analyse the data. :

In your proposal, please discuss and cost the options below, and state your proposed
solutions for the given budget — Including an Inltial assessment of which metrics (against
each foundation of productivity) would be only produced for a subset of the geographic
breakdowns (elther due to lack of avallabllity or lack of priority at the glven geography).

(The project steering group will discuss further and decide thls. but for the purposas of
costing this wmk please state your current aesumptions),

Please suggest the number of metrics to include and specify as much as pmlbll
your Initial asseasment of possible metrics. We would llke costings for 50, 75 and 100
metrica but we will score the costs for 100 metrics as this seems more likely. -

BEIS.wiil share relevant wark on local metrics, such as data sources and our preferred ways
to measure key local Indicators for research, Innovation and the foundations of productivity.
A summary of ‘guggested metrics from pruvlous BEIS work (especlally the LEP outiook) are
below:

e |deas: R&D Expenditure; R&thendlt intsliectual Property protectioh (e.g. patents by
patentse); Knowledge exchangs/ collaboretion (e.g. consultancy Income)

» People: Participation In Higher Educatlon (e.g. undergraduste quallfiers in STEM and
non-STEM); Migration patterns (e.g. % of working age population)

Wmm CR18046
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o Infrastructure: Broadband Infrastructure (e.g. average downlocad speeds); transport
connactivity links (e.g. Journay time betwaen key huba- within and outside LEP area);
housing affordability (supply and value)

« Bueiness Environment: rate of start-ups and start-up survival rates; enterprise per .
1,000 residents; Industrial structure & cluster development; Uptake of business finance;
Management practlcu. % of exporting businessas .

Please cost for at least two geographies, and propose a suggested balance of number
of metrica and number of geographles (for mmple the below, In order of usefulness to

the policy aims described In this brief):
1. Local Enterprige Partnership (not optional for this project, but alsc not sufficient,
especially as these are England only). :
2. A UK wide geography no larger than NUTS1 and Ideally @ more local level than
NUTS1 (such as NUTS2 ar NUTSS level) which wnuld enable aggregation to NUTS1
" a8 well as bespoke geographles to be created.
We would welcome propasals on the possibllity further bupolto ‘geographies being
possible -
There are no cumrent plans for BEIS or UKRI to run further Sclence and Innovation Audits.
This means It is not essentlal'to be able to use this tool to create bespoke sub national
geographies, but thie would still be desirable If possible as it would enabla local providers to
access data/evidence on Science, Research and Innovatlon cutside of LEP baundaries.

Pleasé cost for any other difTerences In quality you see as Important to consider, for
example options about the quality of the data visuallsations (static vs dynamic, colour
schemes elc) - please Include data visuallisation examples if possible.

Lastly, we require cost breakdowns for number of staff days on the profect at cach rtaff level In
the attached Excel template.

Dellverables
1. An Interim note of avallable metrics, and thelr sulhblllty to édd to the tool (BEIS will

provide further briefing on previous BEIS work in this area, such as SIA audits end tha
LEP Outlook, at the set up meeting).

2. Adatabass and visual dashboards of 100 meh-les at betwesn 2 or more
geographles.

3. Queriea whichjoin up these mefrics and geographles, where possible creating’
automatic links with open data sources.

4. Hosting and open access to all the above, and at least an annual updah of all data
"unless It Is avallable less frequently.

5. The final code used for the project should also be sent to BEIS (In case BEIS néed to
use this code In the future).
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Data or code .'ls lost or
corrupted

All data Is stored In secure cloud
computing facllities with - . .
state-of-the-art security and recovery
features. All code In personal devices
Is regularly synchronised with GitHub.

Personal data Is disclosed

All personal data I excluded from
analysls. We follow Nesta's data
sclence ethics guldelines at all stages
of the data collection, processing and

analysls process.

Schedule sfippege

L

' Medlum

Adoption of aglle project management
system with weekly meetings to
identify blockages and strategles to

‘addreas them.
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