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S$1 - PRECEDENT CONTRACT FOR THE
PURCHASE OF SERVICES

SECTION A
This Contract is dated Monday, 18 March 2019

Partles

(1)

The Department of Business, Energy and Industrial Strategy, of 1 Victoria Stree
London, SW1H OET (The Contracting Authority).

(2)  RAND Europe Communily Interest Company, a company Incorporated and
reglstered in England with company number 02728021, whose reglstered office Is
at Westbrook Cenfre, Cambridge, Cambs, CB4 1YG (the Supplier).

Background

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

below).
A1

A1-1

Interpretation

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

Agoent: Where UK Shared Business Services Is not the named Contracting
Authorily is Partles (1), UK SBS has been nominated as agent on behalf of the
Contracting Authority and therefare all communications both written and verbal wiil
be recelved as issued by the Contracting Authority.

Assoclated Bodlies and Authorised Entitles: Assoclsted Bodles and Authorisad
Entities Include but are not limited to The Sclence and Technology Facllities
Council, The Medical Research Council, The Englineering and Physical Sclences
Ressarch Councll, The Economic and Social Research Council, The Natural
Environment Research Councll, The Arts and Humanities Research Councll, The
Biotechnology and Blological Sclences Ressarch Councll, UK 8BS Ltd, Central
Government Departments and thélr Agencies, Non Departmental Public Bodies,
NHS baodles, Local Authority's, Voluntary Sector Charitles, andfor other private
organisations acting as managing agents or procuring on bshalf of these UK
bodies. Further detalls of these organisalions can be found at:
http:IMww.uksbs.co.uklsewleealprocuralcontractalPagesIdefault.aspx

Business Day: a day (other then a Saturday, Sunday or public hollday) when
banke 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.

Commencemaent: the date and any specified time that the Contract starts

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

Confldential Information: any confidential information, knowhow and data (in any
form or medium) which relates to UK SBS, the Contracting Authority or the
Suppller, including Information relating ta the businesses of UK SBS, the
Contracting Authority or the Supplier and Information relating to their staff, finances,



policles and procedures. This Includes informetion identified aa confidential in the
Order or the Speclal Conditions (if any).

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

Contracting Authority: The Department of Business, Energy and Industrial
Strategy, ae spacified al Section A (1) and any replacement or successor
organiaation,

Dellvery Date (Services): the date or dates specified In the Order when the
Services shall commenca as eet out In the Order and untll the end date spacified in
the Order

Dellverables: all Documents, products and materials developed by the Suppller or
Ita agents, contractors and emplayaes as part of or. In relation to the Services In any
form, Including computer programs, data, reporta and apecliications (including
drefts).

Document: Includes, In addition to any document In writing, any drawing, map,
plan, diagram, deslign, picture or ather Image, tape, diek or other device or record
embodying Informetion in any form.

EIR: the Environmental Information Regulations 2004 together with any guidance
end/or codes of practice lssues by the Information Commissioner or relevant
govemment department In relation to such regulations.

FOIA: the Freedom of Information Act 2000 and any subordinate leglsiation made
under the Act from time to time, together with any guldance and/or codes of
practice lssued by the Information Commisaloner or relevant government
department In relation to euch legislation.

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

Inteliectual Property Rights: all patents, rights to Inventions, utility madels,
copyright and related rights, trademarke, service marks, trade, busineas and
domaln names, righta In trade dress or get-up, rights In goodwlll or to sue for
passing off, unfalr competition rights, rights In dealgns, rights In computer software,
detabasa right, topography rights, rights in confidential information (Inchiding knoww
how and trade secrets) and any other Intellectual property rights, in each case
whether regletered or unregletered and including all applicatione for and renewals
or extansiona of such rights, and all almiler or equivalent rights or forme of
protection In any part of the world.

Order: the Contracting Autharity’s order for the Services, as set out in the
Contracting Authority’s completed purchase order form (Iincluding any Specification)
wihilch s In the format of the pro forma order form etiached at Schedule 2. For tha
avoldance of doubt, ¥ the Contracting Authority's purchasa order form le.not in the
format of the pro forma order form at Schedule 2, it will not constitute an Order.

Publlc Body: any part of the govenment of the Unlied Kingdom Inciuding but not
limited to the Northern Ireland Aaeembly and Executive Commiitse, the Scottish
Executive and the National Assembly for Wales, [ocal authorities, government
ministera and government departments and government egencies.

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

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

Sarvices: the Services, Including without limitation any Dellverables Deliverablea
and Supplies required to complete the Services, to be provided by the Supplier
under the Contract ae set out in the Order.



A1-2

A2

Special Conditlons: the speclal condltions (if any) set out In Schedule 1.

S‘péclflcatlon: any specification for the Services or Supplies, Including any related
plana and drawings that is supplied to the Suppller by the Contracting Authority, or
produced by the Supplisr and agreed In writing by the Contracting Authority.

Supplier or Suppliers: the parties to the cantract as named In Section A (2).

Supplles: any such thing that the Suppller Is required to Deliver, that does not
require or Include Services or Dellverables

Supplier's Assaclate: any Individual or entity assoclated with the Supplier
Including, without limitation, the Suppller's subsidiary, affillated or holding
companies and any employees, agents or contractors of the Supplier and / or Ita
aubsidiary, affillated or holding companies or any entlty that provides Services for
or on behalf of the Supplier. .

TUPE: the Transfer of Undertakings (Protection of Employment) Regulations 2008
as amended or replaced from time to time.

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

UK 8BS: UK Shared Business Services Limited (a limited company reglistered In

England and Wales with company number 08330638). Where UK SBS is not

named as the Contracting Authorily within section A (1), UK SBS will be acting as

an agent on behalf of the Contracting Authority.

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

year.

Conatruction. In the Confract, unless the context requires otherwise, the following

rules apply:

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

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

A1-2-3 A reference to a statute or statutory provisian Is a reference to such statute
or provision as amended or re-enacted. A reference to a statute or statutory

provision Includes any subordinate laglsiation made under that statuta or
statulory provision, as amended or re-enacted.

A1-2-4 Any phrase introduced by the terms Including, Include, In particular or
any simllar expression shall be construed as lllustrative and shall not limit

the sense of the words preceding those terms.

.A1-2-6 The headings In these Conditions are for ease of reference only and do not

affect the Interpretation or construction of the Contract

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

Basls of cantract

Where UK 8BS Is not the Contracting Authority, UK SBS Is the agent of the
Contracting Authotity for the purpose of procurement and Is authorised to negotiate
-and enter Into contracts for the supply of Services on behaif of the Contracting
Authority. UK SBS will not ltself be a party to, nor have any llabllity under, the
‘Contract unless It is expresaly specified as Contracting Authority In the Order.

The terms of this Contract, any Speclal Conditions and the Order apply to the
Contract to the exclusion of all other terms and conditions, including any other
terma that the Suppller seeks to Impose or Incorporate (whether In any quotation,
confirmation of order, In correspondence or In any other context), or which are



A2-3

A2-4

A2-5

A3-1

implied by trade, custom, practice or course of dealing.

If there Is any confiict or Inconsistency between the terme of this Contract, the
Speclal Conditions (if any) and the Order (Inciuding any Specification), the terms of
the Contract will prevall over the Spacial Conditions and the Speclal Conditions will
prevall over the Order (including any Specification), In each case to the extent
necessary to resolve that confiict or Inconslstency.

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

Subject to clause A2-4, the Order shall be deemed 1o be acceptad on the date on
which authorised repressntatives of both parties have signed a copy of this
Contract, at which point the Contract shell come Into existence. The Contract shall
remaln in force untll all the parties' obligetions have been performed In accordance
with the Coniract, at which point It shall explre, 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 Bervicea are provided with Immediate effect by giving the Supplier
written notice, whereupon the Suppller ahall discontinue all work on the Contract
The Contracting Authority shall pay the Suppller falr and rmasonable compeneation
for work-In-progress at the time of termination, but such compensation shall not
Include loss of anticlpated profits or any consequentiel loss. The Suppiier shall
have a duty to mitigate lts 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 sef out In clauses B2-1-1, C3 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 notified In
writing of the breach; or

A3-2-3the Supplier suapends, or threatens to suspend, payment of lts debts or s
unable to pay lts debts as they fall due or admiis inabllity to pay lts debts or
(being & company) Is deemed unable to pay lis debts within the meaning of
section 123 of the Insolvency Act 19888, or (bsing an Individual) ls desmed
elther unable to pay Ita debts or as having rio reasonable prospect of so
doing, In either case, within the meaning of section 288 of the Insolvency
Act 1088, or (being & partnership) has any pariner 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
enters Into any compromiae or arrangemsnt with s creditors; or

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

A3-2-8 (belng an individual) the Suppler Is the aubject of a bankruptcy petition or
order; or



A3-3

A34

A3-6

A3-6

A3-2-7 a creditor or encumbrancer of the Supplier attaches or takes possession of,
or a dlstress, execution, sequestration or other such process is levied or
enforced on or sued agalnst, the whole or any part of its assets and such
attachment or process Is not discharged within 14 days; or

A3-2-8 (belng a company) an application is made to court, or an order is made, for
the appointment of an administrator or If @ notice of Intentlon to appoint an
administrator is given or If an administrator Is appolnted over the Supplier:
or

A3-2-8 (being a company) a floating charge holder aver the Supplier's assets has
become entitled to appaint or has appolinted an administrative recelver; or

A3-2-10 a person becomes entitled to appoint a recelver aver the Supplier's assets
or a receiver is appointed over the Suppller's aesets; or

A3-2-11 any event occurs, or praceeding is taken, with respect to the Suppller In
any Jurisdiction ta which it Is subject that has an effect equivalent or similar
to any of the events mentioned In clause A3-2-3 to clause A3-2-10 Inclusive:
or

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

A3-2-13 tha Suppller suspends, or threatens to suspend, or ceases or threatens to
cease to carry on, all or substantially the whole of its business; or

A3-2-14 the Suppiier's financlal position deterlorates ta such an extent that In the
Contracling Authority's opinion the Supplier's capablilly to adequately fulfll
Its obligations under the Contract has been placed In jeopardy; or

Temination of the Contract, however arlsing, shall not affect any of the parties’
rights and remedies that have accrued as at termination. Clauses which exprassly
or by Implication survive termination or expiry of the Contract shall continue in full
force and effect.

Without prejudice to clause A3-3, clausas B1, B2, B5, BB, B7, B8, B9, C1, C2, C3,
C4, C8 and C7 shall survive the terminetian or expiry of the Contract and ghall
continue In full force and effect.

Upan terminatlon or explry of the Contract, thre Supplier shall Immediately:

A3J-5-1 cease all work on the Contract:

A3-5-2 Deliver to the Contracting Authority all Dellverables and all wark-in-progress
whether or not then complete. If the Supplier falis to db 50, then the
Contracting Authority may enter the Supplier's premises and take
posseasion of them. Untll they have been returned or delivered, the Supplier
shall be solely responsible for their safe keeping and will not use them for
any purpose not connected with this Contract;

A3-5-3 cease use of and return (or, at the Contracting Auth'ority's or UK SBS's
acting as an agent on behalf of the Contracting Authority’s election, destroy)
all of the Contracting Authority's Materials In the Suppller's possession or
control; and

A3-5-4 Cease all use of, and delete all copies of, UK SBS's or the Contracting
Authority’s or UK SBS's confidential information.

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall at any time have the right for convenlence to terminate
the Contract or reduce the quantity of Services to be provided by the Suppller In
each case by giving to the Suppller reasonable written notice. During the period of
notice the Contracting Authority may direct the Supplier to perform all or any of the
wark under the Contract. Where the Contracting Authority has invoked either of
these rights, the Supplier may claim reasonable costs necessarily and properly



Incurred by him as a result of the termination or reduction, excluding loss of profit,
provided that the clalm shall not exceed the total cost of the Contract. The Suppllar
chall have a duly to mitigate Ite costs and shall on request provide proof of
expenditure for any compensation claimed

SECTION B

B1
B1-1

B1-2

B1-3

B14

B1-6

Supply of Services

The Suppller shall from the date set out In the Contract and untll the end date
epecified In the Contract provide the Services to the Contracting Authority In
accordance with the terms of the Contract.

The Suppller shall meet any perfomance datea for the Servicea (including the
dellvery of Dellverables) specified In the Order (including any Speclal Conditiona
and any applicable Specification) or notified to the Supplier by the Contracting
Authority or UK SBS acting as an agent on behalf of the Confracting Authorily.

In providing the Servicas, the Suppller ahall:

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

B1-3-2 perform the Services with the best care, eklll and diligence in accordance
with best practice in the Suppller's industry, profession or trade;

B1-3-3 use personnal who are sultably ekillad and experienced to perform tasks
assigned to them, and in sufficlent number to ensure that the Supplier's
obligations are fulfilled In accordance with this Contract;

B1-3-4 ensure that the Sarvicea and Deliverables will canform with all deacriptions
and specifications set out In the Contract (including any Speclal Conditions
and any applicable Speclfication), and that the Deliverablea shall be fit for
any purpose expressly or implledly mede known fo the Suppller by the
Contracting Authority or UK SBS ecting as an agent on behalf of the
Contracting Authority;

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

B1-3-6 use the best quality Supplies, materials, standards and techniques, and
ansure that the Dellverables, and all. Supplies and meterials supplied and
used In the Services or tranefarred ta the Contracting Authority, will be free
from defects In workmanship, instaliation and design;

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

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

B1-3-8 Nof do or omit to do anything which may cause the Contracting Authority to
lose any licence, authority, consent or permiasion on which It relles for the
purposes of conducting Its business, and the Suppller acknowisdges that

 the Contracting Authority may rely or act on the Services.

The Contracting Authority's rights under the Contract are without prejudice to and In
addition to the statutory terms implied in favour of the Contracting Authority under
the Supply of Goods and Services Act 1982 and any other appiicable legisiation.

Without prejudice to the Contracting Authority's statutory rights, the Contracting
Authority will riot be deemed to have accepted any Dellverables until the’
Contracting Authority hes had at least 14 Working Days after delivery to Inspect
them and the Contracling Authority also has the right to reject any- Deliverable& as



‘B1-8

B1-7

B2
B2-1

B2-2

B2-3

B3

B3-1

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 permits

any employees or representatives of the Suppller to have access to any of the

Contracting Authority's premises, the Supplier will ensure that, whilst on'the

Contracting Authority's premlses, the Supplier's employeas and representatives

comply with:

B1-6-1 all applicable health and safaty, sacurity, environmental and other
legislation which may be In force from time to time; and

B1-8-2 any Contracting Authority policy, regulation, cede of practice or Instruction
relating to health and safety, security, the environment ar accesa to and use
of any Contracting Authority’ laboratory, facility or equipment which Is
brought to their attention or given 1o them whilst they'are on Contracting
Authority's premises by any employee or representative of the Contracting
Authorlty's.

The Supplier warrants that the provision of Services shall nat giva rise to a transfer

of any employees of the Supplier or any third parly to the Contracting Authorlly or

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

TUPE. : '

Contracting Authority Remedles

If the Suppller falls to perform the Services by the applicable dates, the Confracting
Authority or UK SBS acting as an agent an behaif of the Contracting Authority shall,
without limiting Its other rights or remedies, have one or more of the following

rights:
B2-1-1 to terminate the Contract with Immediate effact by giving written notice to
the Supplier;

B2-1-2 to refuse to accept any suhsequent performance of the Services (including
dellvery of Deliverables) which the Suppller attempte to make;

B2-1-3 to recover from the Supplier any costs Incurred by the Contracting Authority
or UK SBS acting as an agent on behalf 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
Suppller; or

B2-1-5 To claim damages for any addltional costs, Ioss 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 Supplier's
failure to meet such dates.

Thesa Conditions shall extend to any substituted or remedlal Services provided by

the Suppller.

The Contracling Authority's rights under this Contract are in addition to Its rights
and remedies Implied by statute and common law.

Contracting Authorlty Obligations

The Contracting Authority shall;

B3-1-1 provide the Suppller with reasonable access at reasonable timee to the
Contracting Authority's premises for the purpose of providing the Services:
and

B3-1-2 Provide such Information to the Suppller as the Supplier may reasonably
request and the Contracting Authority conslders reasonably necessary for



B4-2

B4-3

B4-6

the purposse of providing the Services.

Charges and Payment

The Charges for the Services shall be set out In the Order, and shall be the full and
exclusivae remuneration of the Supplier in respect of the psrformance of the
Sarvices. Unlear otharwise agreed In writing by the Contracting Authortty or UK
SBS acting as an agent on behalf of the Contracting Authority, the Charges shall
include every cost and expense of the Supplier djrectly or Indirectly Incurred In
connection with the performance of the Services.

Where the Order states that the Services are to be provided on a time and
materials basls, 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 dally fee rates (as at the date of the Order), subject
to any diecount specified In the Order;

B4-2-2 the Suppller'a standard dally fee rates for each individual person will be
calculated on the basls of an elght-hour day worked between such hours
and on such days as are agreed by the Coniracting Authority or UK 8BS
acting as an agent on behalf of the Contracting Authority and the Suppller;

B4-2-3 the Supplier will not ba entitied to charge pro-rata for part days without the
prior written conaent of the Contracting Authority or UK SBS acting as an
agent on bahalf 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 Services
and the Suppller will use such time sheeta to calculate the chargea covered
by each Invoice and will provide coples of such time sheets to the
Contracting Authority or UK SBS acting as an agent on behaif of the
Contracting Authority upon request; and

B4-2-5 the Supplier will Involce the Contracting Authority manthly in arrears for its
charges for time, as well as any previously agreed expenses and materials
for the month concerned calculated as provided In this clause B4-2 and
clause B4-3

The Contracting Authority will reimburse the Supplier at cost for all reasanable
travel, subsistence and other expenses incurred by Individuale engaged by the
Suppller In providing the Services to the Contracting Authority provided that the
Contracting Authority's prior written approval Is obtained before Incurring any such
expenees, that all Invoices for such expenees are accompanied by velid recelpts
and provided thet the Suppller complies et all imes with Contracting Authority’s
expanees policy from time to time in force.

The Suppller shall invoice the Contracting Authority on completion of the Services.
Each Invoice shall include such supporting Infarmation required by the Conltracting
Authority to verify the accuracy of the Invoice, Including but not limited to the
relevant purchase order number.

In consideration of the supply of the Services by the Supplier, the Contracting
Authority shall pay the involced amounts within 30 days of the date of a comectly
rendered involce. Payment shall be made to the bank account nominated In writing
by the Suppller uniess the Contracting Authority agrees In writing to another
payment method.

Al amounts payable by the Contracting Authority under the Contract are exclusive
'of amounts In respect of value added tax chargeable for the time being (VAT).
Where any taxabie supply for VAT purposes Is made under the Contract by the .
Supplier to the Contracting Authorly, the Contracting Autharity shall, on recsipt of a
valld VAT involce from the Suppler, pay to the Suppller such additional amounta In
respect of VAT as are chargeable on the supply of the Services at the same time
ae payment Is due for the supply of the Services.



B4-7

B4-8

B4-8

B5
B5-1

B6
B6-1

B6-2

B6-4

The Suppller shall maintain complete and accurate records of the time spent and
materlala 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
Authorily to Inspect auch records et all reesonable times dn request.

The Supplier shall not be entitled to aasert 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 Contracting Authority may, without limiting any
other righta or remedies it may have, set off any amount owed o It by the Supplier
againet any amounte payable by it to the Supplier under the Contract. .

The Supplier acknowledges and agrees that It will pay correctly rendered invoices
from any of its suppliers or other sub-contractors within 30 days of recelpt of the

involce.

Contracting Authority Property

The Supplier acknowledges that all Informetion (Including confidential Information),
equipment and tools, drawings, specifications, data, software and any other
materlals supplied by the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracting Authority to the Supplier (Contracting Authorlty’s
Materlals) and all rights In the Contracting Authority's Materlals are and shall
remain at all imes the exclusive property of the Contracting Authority and UK SBS
(as appropriate). The Suppller shall keep the Contracting Authority's Materlals in
safe custody at its own rigk, 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 eole purpose of performing the Supplier's obligatlons under the Contract and in
accordance with written instructions or authorisation from the Contracting Authority
or UK SBS acting ae an agent on behalf of the Cantracting Authority.

Intellectual Property Rights

In respect of any Supplles 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 haa full clear and unencumbered title to all such items, and
that at the date of delivery-of such lfems to the Contracting Authority, It will have full
and unrestricted rights to fransfer all such items to the Contracting Authority.

Save as otherwise provided In the Speclal Conditions, the Supplier assigns to the
Contracting Authority, with full titie guarantee and free from all third party rights, all
Intellectual Property Righta in the products of the Services, including for the
avoldance of doubt the Deliverables. Where those products or Deliverables
Incorporate any Intellactual Property Rights owned by or licensed to the Suppller
which are not assigned under this clause, the Supplier grants to the Contracting
Authorlly 8 worldwide, Irrevocable, royalty-free, transferable licence, with the right
to grant sub-licences, under thoge Intellectual Property Rights to maintain, repalr,
adapt, copy and use those products and Deliverables for any purposs.

The Supplier ehall abtain 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 Designs and Patents Act 1988 or any similar provisions of law in any
Juriediction.

The Suppller shall, prompliy at the request of the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority, do (or procure fo 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 Authorlty may from time to time require for the purpose of securing
for the Contracting Authority the full benefit of the Contract, including all right, title
and Interest In and to the Intellectual Praperty Rights assigned to the Contracting
Authority In accordanca with clause B6-2.



B7 Indemnity

B7-1 Tha Supplier shall Indemnify, and ehall keep Indemnified the Contracting Authority
and UK SBS acting as an agent on bahalf of the Contracting Authority, In full
agalnat all costs, expenaes, damages and losses (whether direct or Indirect),
Including any Interest, fines, legal and other professional fees and expenses
awarded against or Incurred or pald by the Contracting Authority or UK 6BS acting
as an agent on behalf of the Contracting Authority as a result of or in connection
with:

B7-1-1 any claim made agalnet the Contracting Authority or UK SBS acting as an
agent an 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 euch claim
arises out of the breach, negligent performance or fallure or delay In
performance of the Contract by the Supplier, Its employees, agents or
subcontractors; and

B7-1-2 any claim brought agalnst the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority for actual or alleged
* Infringement of a third party'a Intellectual Property Rights arlsing out of, or In
connection with, the recsipt, use or supply of the Services; and

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

B7-2 This clause B7 shall survive termination or expliry of the dontact

B8 Insurance

BB8-1 During the term of the Contract and for a period of 3 years thereafter, the Supplier
shall maintaln In force the following Insurance policles with reputable Ineurance companies:

B8-1-1 professional Indemnity Insurance for not less than £2 milllon
per cialm;

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

B8-1-3 employer Uabllity Insurance for not lees than £5 milllon per clalm
(uniimited clalms) ;and

B8-1-4 product liability Insurance for not less than £6 milllon for claime erising
from any single event and not lesa than £6 million in aggregate for all
claims arising In a year.

The Suppiier shall enaure that the Contracting Authority's Interést Iu.notad on each
insurance policy, or that a generic Interest clauee has been Included.

BB8-2 On request from the Contracting Authority's or UK SBS acting as an agent on behalf
of the Contracting Authority, the Supplier shall provide the Contracting Authority or UK
SBS with coples of the Insurance policy certificatea and detalls of the cover provided.
B8-3 The Supplier shall ensure that any subcontractore also maintain adequats Insurance
having regard to the obligations under the Contract which they are contracted to fulfil.
B8-4 The Suppller shal:

B8-4-1 do nothing to Invalidats any Insurance policy or to prejudice the Contracting
Authority’s entitiement under It and



BB-4-2 notify the Contracting Authorlty If any policy Is (or will be) cancelled or Its terms are
(or will be) subject to any material change.

BB-5 If the Supplier falls or is unable to maintain insurance in accordance with

clause 0, the Contracting Authority or UK SBS acting as en 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 entitled to recover all reasonable
costa and expenses It incurs In doing so from the Supplier.

B9
Be-1

BB-2

B9-3

B94

B9-5

Bo-6

Liabllity

In this clause B9, a reference to the Contracting Authority or UK SBS's llabllity for
something Is a reference to any liablity whatsoaver which the Contracting Authority
or UK SBS might have for It, its consequences, and any direct, indirect or
consequential loss, damage, costs or expensss resulting from It or Its
consequences, whether the llabliity 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 far which the Contracting Authority’s or UK SBS would otherwise.
be liable.

The Contracting Authorlty or UK SBS acting as an agent on behalf of the
Contracting Authority is not In breach of the Contract, and nelther the Contracting
Authority nor UK SBS has any liability for anything, to the extent that the apparent
breach or liability is attributable to the Supplier's breach of the Contract.

Subject to clause B9-8, neither the Contracting Authorlty nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any liabllity for:

B8-3-1 any Indirect or consequentlal loss or damage;
B8-3-2 any loss of business, rent, profit or anticipated savings;

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

BB8-3-4 loss, theft, damage or destruction ta any. equipment, tools, machinery,
vehicles or other equipment brought onto the Contracting Authority's
premises by or on behalf of the Supplier; or

B9-3-5 Any loss, damage, costs or expenses suffered or incurred by any third

»  perty.

Subect to clause B9-6, the Contracting Authority and UK SBS's total (fabllity shall

be limited to the Charges.

Subject to clause BS-6, the Supplier's total'liabllity In connection with the Gontrapt
shall be limited to £600,000.

Nothing in the Contract restricts either the Contracting Autharity, UK SBS ar the
Supplier's liabllity for:

B98-8-1 death or personal Injury restiting from its negligence; or

B8-8-2 its fraud (including fraudulent misrepresentation); o

B9-6-3 Breach of any obligations as to title Implled by Section 12 of the Sale of
Goods Act 1979 or Bectlon 2 of the Supply of Goods and Services Act
1982,



SECTIONC

C1 Confidential Information

C1-1

A party who recelves Confidential Information shall keep In strict confldence
(both during the term of the Contract and after Its expiry or termination) all
Confidentisl Information which la disclosed to It. That party shall only disclose
such Confldentlal Information to those of its employaes, agents or .
aubcontractors who need to khow the same for the purpose of discharging that
party's obligations under the Contract, and shall ensure that such employees,
egents or subcontractore ehall kesp all such information confidential In
accordance with this clause C1. Nelther party shall, without the prior written
consent of the other party, dlaclose to any third party any Confidential
Information, unlesas the Information:

C1-1-1 wea public knowledge or already known to that party &t the time of

" dlsclosure; or

C1-1-2 subsequently becomes public knowiedge other than by breach of the

Contract; or

C1-1-3 subsequently comes lawfully Into the possesslon of that parly from a third

party; or

C1-1-4 Is egreed by the parties not to be confidential or to be disclosable.

C1-2

C1-3

To the extent neceasary to implement the provielons of the Contract (but not
further or otherwise), elther party may diaclose the Confidential Information to
any relevant govemmental or other authorlty or regulatory body, provided that
before any such dlaclosure that party shall make those persons aware of its
obligationa of confidentiality under the Contract and ehall use reasonable
endeavours o obtaln a binding undertaking as to confidentiality from all such
persons.

All documents and other records (In whatever form) containing Confidential
Information supplied to or acquired by a party from the other party shall be
returned promptly to the other party (or, at the election of the Contracting
Authority or UK SBS acting as an ageni on behalf of the Contracting Authority,
destroyed) on expiry or termination of the Contract, and na coples shall be kapt.

C2 Tranaparency

C2-1

C2-2

C2-3

The Suppller acknowledges thiat the United Kingdom Government's
transparency agenda requires that contracts, euch as the Contract, and any
sourcing document, such as the invitation ta saurcing, are published on a
denignated, publicly searchable websits.

The Supplier acknowiedges that, except for any Information which ls exempt
from disclosure in accordance with the provisions of FOIA, the conient of the
Contract Is nat Confidential Information. The Contracting Authority and or UK
SBS acting es an agent on behalf of tha Contracling Authority shall be
responsible for determining In thelr absolute discretion whether any of the
content of the Contract ls exampt from dleclosure in accordance with the
provislona of FOIA.

Notwithstanding any other term of the Contract, the Suppller hereby coneants to
the Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority publishing the Cantract In Its entirety, (but with eny
Information which ls exampt from disclosure In accordance with the provisions of
FOIA redacted) Including from time to ime agreed changes to the Contract, to
the general public.



If any of the situations in Errorl Reference source not found.,Errorl Reference source
not found. Errorl Reference source not found. apply the Supplier consents to the
Contract or sourcing documents being redacted by UK SBS to the extent necessary to
remove or obscure the relevant material and belng published on the designated website
subject to thgse redactions

In this entire clause the expresslon "sourcing documents” means the advertisement Issued
by UK SBS seeking expresslons of interest, any pre-qualificatian questionnalre stage and
the invitation to tender.

C3 Force Majeure

C3-1

C4

If any event or circumstance that is beyond the reasonable control of the
Supplier, and which by its nature could not have been foreseen by the Supplier
or, if it could have been foreseen, was unavoldable, (provided that the Supplier
shall use all reasonable endeavours to cure any such events or circumstances
and resume performance under the Contract) prevent tha Supplier from carrying
out its obligations under the Contract for a continuous parlod of more than 10
Business Days, the Contracting Authority or UK SBS acting s an agent on
behalf of the Contracting Authority may terminate this Contract inmediately by
glving wrilten notice to the Supplier

Corruption

C4-1 The Contracting Authority or UK SBS acting as an agent on behalf of the

Contracting Authority shall be entitied 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 Assoclate:

C4-1-1 offera or agrees to glve any person working for or engaged by the

Contracting Authority, UK SBS or any Public Body any favour, glft or other
conslderation, which could act es an inducement or a reward for any aci or
fallure to act connected to the Contract, or any other agreameni between
the Supplier and Contracting Authority, or UK SBS or any Public Body,
including Its eward to the Supplier or a Suppller's Assoclate and any of the
rights and obligations contained within it: '

C4-1-2 has entered Into the Contract If it has knowledge that, In connection with It,

any money has been, or will be, pald to any pereon 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 arangement have been disclosed in writing to the
Contracting Authority, or UK SBS befors the Contract Is entered into:

C4-1-3 breaches the provislons of the Prevention of Corruption Acta 186B to 1816,

or the Bribery Act 2010; or

C4-1-4 Glves any fee or reward the recaipt.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

suppller;

C4-2-2 diract, Indirect and consequentlal losses; and
C4-2-3 Any loss suffered by the Contracting Authority or UK SBS as a result of a

delay In Its recelpt of the Services.



C5 Data Protection

C5-1 The Suppller shall comply et &ll times with all data protection legisiatian
applicable In the UK from time to time.

C6 Freedom of Information

CB8-1 The Suppller acknowledges that the Cantracting Authority and or UK SBS may
be subject to the requirements of FOIA and EIR and shall aselst and co-operate
with the Contracting Authority and or UK SBS to enable them to comply with Its
obligations under FOIA and EIR.

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

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

C6-3-1Is exempt from diaclosure in accardance with the pravisiona of FOIA or EIR;

CB8-3-2 Is to be disclosed In response to a Request for Information,

And In no event shall the Supplier reapond directly to a Raquest for information
unless expressly authorised to do so In writing by the Contracting Authority or UK
SBS acting as an agent on bshak of the Contracting Authority.

C84 The Supplier acknowledgea that the Contracting Authority and or UK SBS may
be obliged under the FOIA or EIR to disclose Information, in some cases even
where that Information is commerclally senaitive:

C8-4-1 without consuiting with the Supplier, or

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

C8-5 Where clauee C6-4-2 applies the Contracting Authority and or UK SBS shall, In
accordance with any recommendatione Issued under any code of practice
Issued under section 46 of FOIA, take reascnable staps, where appropriate, to
give the Supplier advanced notice, or faling that, to draw the dlsclosure to the
Suppller's attention as econ ae practicable after any such discloaure.

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

C8-7 Tha Contracting Authority and UK SBS acknowledge that the Supplier may be
subject to the requirements of the FOIA and EIR  and shall asslet and co-operate
with the Supplier fo enable them to comply with its obligations under the FOIA
and EIR.

C7 General

C7-1 Entire Agreement

C7-1-1 The Contract constitutes the entire agreement between the Cantracting
Authority and the Suppller in relation to the supply of the Services and the



Contract supersedes any earlier agreemenls, arrangements and
understandings relating to that subject matter.

C7-2 Llabliity

C7-2-1 Where the Contracting Authority Is more than one person, the liabllity of
each such parson for thelr raspective obligations and llabllities 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 mare than one person and more than
one of such persons Is llable for the same obligation or liabllity, llabllity for
the total sum recoverable will bs atiributed to the relevant persons In
proportion to the price payable by each of them under the Contract.

C7-3 Assignment and Subcontracting

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

Contract.

C7-3-2 The Suppller may not assign, transfer, charge, subcontract or deal In any
other manner with any or all of its rights or abligations 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 Asaurance

C7-4-1 The Supplier will promptly at the request of the Contracting Authority or UK
SBS acting as an agent on behak of the Contracting Authorlty do (or
procure to be done) all such further acts and things, including the execution
of all such other documents, as elther the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authorlty may from time to
time require for the purpose of eecuring for the Contracting Autherity the full
benefit of the Contract, including ensuring that all title In the Supplies is
transferred absolutely to the Contracting Authority.

C7-5 Publicity

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

Authority.

C7-5-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be entitied to publicise this Contract In
accordance with any legal obligation upon Contracting Authority or UK SBS,
including any examination of this Contract by the Natlanal Audit Office
pursuant ta the Natlonal Audlit Act 1883 or ctherwise.

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

C7-6 Notlces

C7-8-1 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 Authority: ;
Addrese: BEIS. 1 Victorla Siresat, London, SW1H , Emall:
and a copy of euch notice or
commurnication shall be senl to: Research, Polarla House, North
Star Avenue, Swindon, Wiltshire SN2 1FF; Emall:
research@uksbe.co.uk and the Chief Procurement Officer, Polarls
House, North Star Avenue, Swindon, Wiitshire SN2 1FF; '

C7-8-1-b In the case of the Supplier: the address, fax number and emall
address set out in the Ordar, or any other address, fax number ar
emall address which that party may have apecified to the other party
In writing In accordance with this clause C7-8, and shall be delivered
personally, or senl by pre-pald first-class post, recarded delivery,
commercial courier, fax or e-mall.

C7-6-2 A nofice or other communication shall be deemed to have been recelved: If
deliverad personally, when left at the address referred to In clauseC7-6-1; Iif
sent by pre-pald fist-class poat or recorded dellvery, at 8.00 am on the
second Working Day after posting; if delivered by commeroial courier, on
the date and at the time that the courler's delivery recelpt Is signed; or, if
sent by fax or e-mall between the hours of 8.00am and 5.00pm on &
Working Day, upon successful transmission (provided that the sender holds
written confirnation automatically praduced by the sender'a fax machine of
error free and compiete transmission of that fax to the other party's fax
number), or if sent by fax or e-mall outside the hours of 9.00am and 5.00pm
on a Working Day, at 8.00am on the néxt Working Day following successful
tranemission (provided that the eender holds written confirmation
automatically produced by the sender's fax machine of error free and
complete transmiselon 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 receive any notice under the
Contract on behalf of the Contracting Authority and any notice given or
recelvad by UK SBS will ba deemed to have been given or received by the
Caontracting Authority.

C7-8-4 The provisions of this clause C7-8 shall not apply to the sarvice of any
proceedings or other documents in any legal actlon.

C7-7 S8everance

C7-7-1 If any court or competent authority finds thaet any provielon of the Contract
(or part of any provision) Is Invafid, liegal or unenforceable, that provision ar
part-provision shall, to the extent required, be deemed to be deleted, and
the valldity and enforceabillity of the other provisiona of the Contract shall
not be affected.

C7-7-2 if any Invelld, unenforceable or llegal pravision of the Contract would be
valld, enforceable and legal If some part of it were deletad, the provision
shall apply with the minimum modification neceseary to make it legal, valld
and enforceable.

C7-8 Walver. A walver of any right or remedy under the Contract le only effective If
given in writing and shall not be deemed a walver of any subsaquent 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 walver of that or any other right or
remedy, nor ehall It preciude or restrict the further exercise of that or any other
right or remedy. No single or partlal exercise of such right or remedy shall
preciude or restrict the further exercise of that or any other right or remedy.



C7-9 No Partnership, Employment or Agency. Nothing in the Contract creates any
partnership or Joint venture, nor any relationship of employment, between the
Suppller end elther the Contracting Authorlty or UK SBS. Notl"llng in the Contract
creates any agency between the Supplier and elther the Contracting Authority or

UK §BS.

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, Associated Bodies or Authorised Entities that derives benefit under
this Contract may directly enforce or rely on any terms of this Contract.

C7-11 Variation. Any variation to the Contract, Inciuding any changes to the Services,
these Conditions, the Special Conditlons or the Ordar, Including the introduction
of any additlonal terms and conditlons, 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.

C7-12 Goveming Law and Jurlsdiction.

C7-12-1 Subject to clause C7-12-2, the Contracl, and any dispute or clalm arising
aut of or In connection with [t or its subject matter or formalion (Including
non-contractual disputes or claims), shall be governed by, and construed In
accordance with, English law, and the parties irrevocably submit to the
exclusive jurisdiction of the courts of England end Wales.

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

C7-13 Modem Slavery Act 2016

C7-13-1 During the Term or any extension of the Contract, tha Contracting
Authority Is committad to ensuring that its supply chaln complies with the
above Act.

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

C7-13-2-a Impact assessments undertaken

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

C7-13-2-c Evidence of stakeholder engagement

C?7-13-2-d Evidence of ongoing awareness training

C7-13-2-e Business-level grievance mechanisms In place to address
maodern slavery

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

C7-13-3 The Contracting Authority or UK 8BS when acting as an agent on behalf
of the Cantracting Authority reserves the sole right to audit any and all
reports submiited by the Supplier to an extent as deemed necessary and
the Suppller ahall unreservedly asalist the Contracting Authority or UK 8BS
acting as an agent on behalf of the Contracting Authorlty in doing so.

Note: tha Contracting Authorily also reserves the right to amend or Increase the
frequency of reporting , as it deems necessary to secure 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 its supply chain, so as to meet the
requirements of the above Act.

The Supplier shall complete and return the repart to the contact named In the
Contract an the following date(s) from the Commencemaent of the Contract.

08/05/2019

The Suppller agrees that any financlal burden assoclated with the completion and
submission of this report and asscoclated assistance at any time, ehall be at the
suppliers cost to do so and will not be reimbursable.

C7-14 Chanpes In Coats Resulting from Changea to Government Legialation,
Leviea or Statutory Payments

The Contracting Authority will reimburse during any term or extension (or, where
such costs, awards or damages arise following termination/explry) of this
Agreement, any Increases in the Supplier's cost of providing the Services by
reason of any modification or alteration to the Government lsgislation 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 elways to open book access to the Supplier’s records and always after a
perlod of dus dlligence carried out by the Contracting Authority, relevant and
proportionate to the value concemed.

C7-15 Taxatlon Obligations of the Supplier

C7-15-1 The relationship betwsen the Contracting Authority, UK SBS and the
Supplier will be that of “indepandent contractor” which means that the
Supplier la not an employee, warker, agent or partner of the Contracting
Authority or UK SBS and the Supplier will not give the Impression that they
are.

(1.) The Supplier In respect of consideration shall at all tmes comply with the
income tax Eamings and Penslons Act 2003 (ITEPA) and all other statues
and regulations relating to Income tax In respect of that consideration.

(2.) Where Supplier s liable to National Insurance Contributions (NICs) In
respect of conalderation recelved under this contract, it ehall at all imes
comply with the Social Security Contributions and Benefits Act 1882 (SSCBA)
and all other statutes and regulations relating to NICs In respect of that
consideration.

(3.) The Contracting Authorlty may, at any time during ttie term, completion
extenslon or post termination of thia contract, request (Suppller) to provide
information which demonastrates how Supplier complies with its obligations
under tax and Natlonal Insurance Clauses (1) and (2) above ar why those
clauses do not apply to It.

C7-15-2 As this Is not an empioyment Contract the Suppllar will be fully responsible
for all thelr own tax Including any national Insurance contributions arieing from
carrying out the Services.

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

C7-16-4 In the cass of a request mentioned In Clauee (3) above, the provieion of
Inadequate Information or a fallure to provide the information within the



requested period, during any term or extension, may resuit in the Contracting
Authority terminating the contract.

C7-15-5 Any obligation by Supplier to comply with Clause (1) and (2) shall survive
any extenslon, completion or termination and Supplier obllgations to*
Indemnify the Contracting Authority shall survive without limitation and until
such time as any of ihese obligations are complled with.

C7-15-6 The Contracting Authority may supply any information, including which it
recelves under clause (3) to the commissloners of Her Majssty's Revenue
and Customs for the purpose of the collection and management of revenue
for which they are reaponsible.

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 Supplier will pay back to the Contracting Autharity or UK SBS In full, any
money that the Contracling Authority or UK SBS has to pay, and they will
also pay back the Contracting Authority or UK SBS for any fine or other
punishment Imposed on the Contracling Authority or UK SBS because the tax
or national Insurance was not pald by the Supplier.



Schedule 1 Speclal Conditions



Schedule 2 Pro forma purchase order form

The format of the Proforma Purchase Order will be as fallows. Please note that the Purchase Order form
will be submitied directly to your chosen emajl addrees on complelion of the receipt of thé signed
conlract &nd will contain the confirmed valus of-godds and services as well as the Purchese Order
number that must be used for involcing purposes.

(Cartraaling Aurtherity Loga)

Ovdar
Date

P 1T As par -"-.-
Sppher FLEANE DOTE THE RIRCHASE ORDER NLIEER O ALL
CORRERAONMINSTE.

X ] mr‘hnﬂ
rra LY L T T

L

Biplk  Cminming oty s b By Mokubr  Covimotiy Aunomly invois A

= = JVATH: Himber (303 018 387 008
ST
U(SBS (Contindb Polarts Houze, Narth Star Averus
————E—— Sncon Ui e SN2 IEU
SHVN Breiaa Servimr

plan



Schedule 3 — Tha Services
D1 SCOPE OF SERVICES TO BE PROVIDED

D1-1 To carry out CR19020 - Heat, Energy Efficiency, Smart and Health Evidence review, as outlined In
Annex 1 - Spacification and Annex 2 — Bld Response.

D2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on Monday 18% March 2019 and subject to any provisions for
earller tarmination contalned In the Standard Terms shall end no later than Monday 15" July 2019,

D3 MANAGEMENT AND COMMUNICATIONS

D3-1 The Customer appoints: [l The Department for Business, Energy and Industrial
Startegy, 1 Victorla Street, London Email: or such other person as s notifled
by the Customer to the Suppller In writing) to be the Customer's Contract Manager.

D3-2 The Suppller (the "'Suppllef')_(dr such other person as Is notified by the Supplier to the Customer
In writing) to be the Suppller’s Contract Manager. ’

D4 - Contract Price

D4-1 Total Contract price shall not exceed £38,575.00 excluding VAT In accordance with the Contract
price and breakdown submitted for this contract detalled below:
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D4-2 The Contract price Is payable according to the following schedule:-

Payment no. [ Payment for ! Value
| | .
Payment 1 Completlon of Phase 1 work and [0 el bl
15% April 2019 | delivery of satisfactory Interim report
Payment 2 Completion of Phase 2 work and MO
| 15 July 2019 delivery of final report, presentatlon of

| findings and policy brief. Paymeit to be
made once final report has recelved
Internal analytical sign-off.

Total £38,575.00 +VAT

D4-3 All Involces should be sent to finance@services.uksbs.co.uk ar Billlngham [UKSBS Queensway
House, West Precinct, Billingham; T523 ZNF). A copy of the Involce should also be sent to the Project

Manager, [N I



Annex 1 specification

|1. Background
|

e

The need for this research:

The Clean Growth Strategy’ published In 2017 sels out a vision for growing the UK economy
whilst reducing carbon emissions. The Clean Growth Siralegy states that we are focused on
policies that deliver soclal and economic benefits beyond the Imperative to reduce emissions.
Higher quality, more energy efficient bulldings are healthler places to live and work. There is
a clear link between cold homes and lll-health, where existing conditions (such as respiratory
linesses or mental health condltions) are exacerbated. The Energy Soclal Research Team Is
seeking to procure a high-quality evidence review to help ensure BEIS has an up lo date
evidence base on home and workplace energy, heating and health.

BEIS policles currently encourage the Installation of a number of technologlaea with the alm to
improve energy efficlency of bulldings and reduce carbon emissions associated with heating
and energy use. It Is Important that BEIS malntalns an up to date understanding of the
evidence regarding how the relationship between these Intarventiona and health. Whilst work
has been done previously to consider the health Impacts of many individual Interventions and
technologles, this research will help to provide a centrallsed, and up to date overview of
evidence In this area. Carrying out & robust review of the avallable evidence will ensure that
we are aware of all high-quality evidence sources and can consider all the relevant evidence
| in our palicy development.

The proposed work will be an evidence revisw that usea systematic approaches to ldentify
and filtering evidence relevant to the research queetions. It Is required bacause although
there I exdeting literature relating 1o the topic, there is currently no up-to-date review collating
the evidence on the relationship between heating, energy efficlency, smart technalogles and
health In a way thet meets our requirements. There appears to be no review which explicitly
examines the differences of heating technologles’ Impacts on health, although there are lots
of studles looking at the health impacts of a speclfic type of heating system.

This research will provide an updated evidence base on this Issue, which will be avallable for
use by a wide range of policy teams Including teams responsible heat policy, fuel poverty
pollcy, retrofit policy and smart energy policy.

2, Mmﬁ::mcﬂmofunpmj.et _ l

This research will be essential to synthesies the existing evidence baee to support policy
development.

There are already a number of relavant studies that thls research can build-on es a starting
point. BEIS has also developed a record of some potentially relevant sources, which will be
shared with the partner who wina the contract. Examples of these Include: |
- Public Health Englend's Cold Westher Plan for England, which outlines the negative health
effects of cald temperatures In the environment and in homea with a view to making a
case for the need for preparatory Interventions for cold weather, howsver It's focus is
largely on actions to take rather than the evidence base.
- The Health Impacts of Cold Homes arid Fuel Poverty produced by the Marmot Review

! The Clean Growth Stratsgy, BEIS, 2017 Available ai: hitps /svwav gov ub/govermiment/publieations/clean-growth-stralegy



Team, reviews the health conditlons assaciated with cold homes.

- NEA has -produced a report, Connecting Homes for Health: Phase 1 Review, which
contalns a review of health conditlons which are related to or worsened by. cold
homes, although the focus of the report Is on the potentlal to improve health for
vuinerable people living in off-gas-grid properties. .

- NICE evidence reviews on Excess winter deaths and llinese and the health risks assacialed
with cold homes was published In 2015 (although we believe there have been a
number of relevant studles published on the subject since that time). -

- A BRE Trust report Into The cost of paor housing to the NHS has quantified the costs of |
some health conditions attributable to living In cold homes. .

= A meta-snalysis of the heaith Impacts of a number of energy efficlency home improvements
published in Energy Pollcy In 2014,

These should be taken as a few examples of existing evidence. This research will need ta
underteke a more comprehensive assassment and identification of relevant evidence as well
es [dentify appropriate screening or evidence welghting criterla (for example, some pre-
existing evidence reviews including some of those mentioned above may not have clear
methoda/search criteria or cleer evidence screening standards).

Research Questions

There will be two phases to the work. The first phase will consist of a search for relevant
lterature relating to the below research questions and assess the quality of the available
evidence. The second phase of the research will syntheslse the evidence which meets the
eligibility criteria and produce a report which clearly and concisely provides answars ta the
research questions. )

The research questione llsted below are subject to discussion between BEIS and the .
successful bidder at the Inception meeting. After the initlal scoping stage which will include
the literature search, the exact research questions to be answered by the review will be
agreed betwsan BEIS and the contractor. .

The high-level research questions for the study are:

* What Is the Impact of poor heating on health, and conversely the impact of health
conditions on heating usa?

o What |s the impact of energy elficlency Improvements on health?

* What are the Impacts of renewable heating technologles and smart technology on
heslth?

Examples of the types of Issues that we'd envisage the research exploring within each of
‘these high-level research questions are set out below.

RQ1: » What Is the impact of the uee of heating on healith, and converaely the Impact of

health conditions on heating use?
Examples of important sub-questions that we envisage could likely be explored are:

e What are the ways that the heating technologles and the temperature of people's
homes and workplaces can affect health?

= How many people have a heating related health condition/s (including conditions
associated poor indoor air quality) and what are the economic costs of these? Who
suffers from heating related health conditions I.e. are health conditions assoclated
with poor heating suffered predominantly by those living In fuel poverty?

» What are the morbidity/mortallty rates assoclated with having homes that are too hot
or taoo cold, and damp?

* What are the Impacts of homes that are too hot, too cold and damp on bables,
toddlers and children? Are academic ettainment and general wéllbeing affected?




How do heating consumption and assoclated behavlours vary depending on people's
health conditiona?

How does the tamperature of workplacee affect stress, anxlety, prodn_mtlvlty etc?

Whet Is the relationship between temperature and sleep quality, and is there an
optimal temperature for sleeping?

How does gaod or poor heating contribute to parceptions of comfort and wellbeing
and how does this relate to mental and physical health?

RQ2: What le the Impact of energy efficlency Improvements on health?
Examples of important sub-questions that could be explored are:

What are the Impacts of energy efficlency iImprovements (including combinations of
Interventions) on Indoor alr quallty In homes and workpleces? Whet are the
Implications for permeablliity, room temperature, damp, mould and water vapour
levels?

How does ventilation Impact on people’s health? How would different low carbon
technologles and Insulation Impact on the ventilation of a property?

How do perceptions of ‘stuffiness’ and the need for ‘fresh alr’ relate to temperature
and Indoor air quality?

What health conditiona are ralated to homes with low efficlency ratings e.g. draughty
and damp homes?

What are the morbldity/mortallty rates associated with conditions relating to draughis
and damp?

What are the Impacts of installing specific energy efficlancy measures (e.g. solld wall
Insulafion, draught proofing, mechanical ventilation with Heat recavery (MHVR) on
health?

RQ3: What are tha Impacts of renewable heating technologles and smart technology on
health?

Examples of sub-questions that might be explored are:

What are the curent morbidity/mortality rates assaciated with gas polsoning from gas
stovea/boBers e.g. carbon monaxide?

Whet are the Indoor air poliution health Impacts of oll bollers, gas bollers, heat pumps,
blamass bollers and coal back bollere? What proportion of a person's air pollution
axposure |s due to heating systema and gas cookers/hobs? -

What Impacts could move to low carbon hesting (e.g. heat pumps, fuel qais.
hydrogen bollers, heat networks) have on people’s health?

What Impact could esmart heating technologles (e.g. smart controls, storage and

fiaxible tariffs) have on heating related health conditiona?

3. Suggested filsthodology

An example methodology that could be used could Involve:

An evidenca review of existing research and evidence that covera the reaearch

questions using specific methods e.g. rapid evidence assessment methode and/ar



systematic techniques for Identifying and flltering svidence.
 Linking key evidence sources to reveal the potential health impacts of specific
' interventlons, for example If a study finds that adding'solid wall Insulation to a
domestic bullding Increases the average temperature by x degress, we can
extrapolate to estimate the Impacis on the health of occupants by combining
findings with a study which |dentifles the Impact on health of Increased Indoor elr
temperetures.

The project should be spilt into a search phase and a synthesis stage as there is
uncertainty over the breadth of available evidence. An Initial review of the literaiure in the
ecaping phase of this research has identified a lot of relevant literature relating to health
condltions related to heat, although there Is some uncertainty on whether It will be possible
lo answer all of the research questions with the avallable evidence.

| The first phase would Involve Identlfying relevant existing literature, assessing lts
robustness, synthesising it Into one place and mapping out where the evidence gaps are. A
search strategy for identifying relevant literature, and an assessment of Its robustness will
need to be set out. It is anticipated that this would Include using a eystematic approach for
Identifying research such as through the use of specific search terms (e.g. relating to the
toplc areas) and looking at research citing the maln existing evidence In the area. Using a
clearly definad method of evaluating the quality of the evidence will be Instrumental in
ensuring that only robust evidence is Included in the review (for example, It may be
apprapriate lo use evidencs flitera simllar ta those used In health studles). Checkllsts used
lo evaluate.the quality of evidence should be appropriate for the type of study e.g. a
separate checkllist should be used for qualltative and quantitative studies. For example,
axisting meta-analysis that use robust, unbiased and dearly defined approaches would be
anticipated to hold more weight than a single observational study.

Bidders should also set oul howfif they will Include Indirect or 'clrcumstantial’ evidence
(where & fact or finding Is used to Infer another fact or finding) In.areas where thera Is litle
evidence e.g. inferring the heaith impacts of Indoor temperatures maintained by nascent

technologies.

The contracior will be expected to specify their search strategy. The search strategy,
Including search type, terms and sources to be searched will be agreed with BEIS. The
contractor must have access to relevant Journals and databases to ensure that all relevant
evidence is acceaslble to researchers. Once the search ie completed, the contractors will
screen the studles identifled agalnst the Inclusion criterla. The contractor will then map the
eligible studies agalnst the research questians so that we can assess how well each
question is answered In the avallable evidence, which will be dellvered to BEIS es part of
the Interim report. Bldders should also signal if they Intend to review content that Is written

'In forelgn languagee.

We anticipate that Phase 2 of the work will synthasise the avallable evidence and present It
in a conclise and engaging final report. The structure of the final report will ba largely
specirfi[ed by the contractors however answers to our research questions should be easlly
Identiflabla.

4. Dellverables

A key output of the first stage of the research will be an accessible, high level interim report
which outlines the Identified evidence and describes the extent to which the Identifled
evidence answers each of our research questians.

There will be a revisw point In the contract after the dellvery of Phase 1 outputs of the
research. We expect this review perlod to be concluded after 2 days. BEIS reserves the
right to terminate the contract or reduce the number of research guestions to be answered




in Phasa 2. In the avent of tarmination of the contract, full costs up to this point will be pald
fo the successful bidder. In the event of reducing the number of research questione to be
answered In Phasa 2, the cost of Phase 2 will decrease proportionately.

Biddera should ensure the following Is included In the costinga and timings for thie projecf

Phase " Timing
Action (approximate) -
] E—— - | completed by |
Agreeément (and then results) of search strategy Mid March
q Search for Literature '-:‘:rmm‘
Phase 1 output (Interim report) Mid Aprl_ )
Review point In contract
Analyels of Literature | Late April - May
_ Final report structure outiine Lats Apdl |
2 First draft of report End of May
Preeentation of findings (before finslising report) Early June
B _Final report __Early July

The date of the fina! report should be plannad for no later than early July. These timinge
are Indicative and may change subject to BEIS's needs, howsver contractora are expected
to plan and resource appropriately to maet the Indicative imetable above and to be able to
adapt flexibly should the timetable change.

BEIS reserves the right to terminate the contract &t the review point. This review point
should be clearly algnalled in pr_oject. plans

Search etrategy:

Bidders whould further develop and share their-esarch strategy for identifying relevant
Iterature and evidence. Blddera should allow for flaxibliity In the search terms (e.g. If new
search terme emer(e that may be useful to explora or If limited Iiterature Is found after an
Initial search). ’

Biddere should aleo provide a list of evidance squrces that have been ldentified through the
segrch etrategy (along with Indiceting whether a review of these they will be included or
axclyded In the research).

Phase 1 output:
An output from Phase 1 ehould be produced. This should be In the form of an Interim report
outlining how well the Identifled evidence answers our reaearch questions.

Outline structure of report .
The contractor ahould share an ouliine structure of the final report with BEIS and allow time
for commenta and review ahead of when the report writing begins.

Presentation: .

Near the cloae of the project the contractors should give a preeentation within BEIS lo the
relevant policy teame. Thia should be timed to allow for any commenis received ta be
taken account In finallsing the report

Reports:

At the end of the project (after the final presentation) we require a finalised, fully quallty
assured report and a ellde pack saummarising the key findings. The report must be writlen
In plain English and be no longer than 35 pages In length (llkely with longer, more detalled
annexes). From experierice wa expect that 2-3 drafte will be needed to reach the finalised
_report and theee drafts should be delivered well In advance with sufficient ime bullt in for




review and comments. Each draft must be proof-read and dellvered at a professional and
publishable standard. Clear, precise and succinct language Is essential. We expect this to
be costed and accounted for In the timeline. The slide pack should summarise the key
findings of the research and present tham In a way which will be adaptable for different

policy teams.

Peer Review:
BEIS may wish to appaint an external peer reviewer for the project. If we do this then we

will endeavour (though cannot guarantee) to align timings of this of this with the first sei of
comments from BEIS on the firet draft of the report.

Publication:

The final report for this research / evaluation project must be formatted according to BEIS
publication guidelines, therefore within the Research paper series template and adhering to
BEIS accassibility requirements for all publications on GOV.UK. The publication template
will be provided by the project manager. Please ensure you note the following In terms of
accesalbllity;
Chackllst for Word accsssibllity
Word documents supplied to BEIS wiil be assessed for accessibllity upon recelpt.
Dacuments which do not meet one or more of the following checkpolnts will be returned to
you for re-working at your own cost:

» document reads logically when reflowed or rendered by text-to-speech softwarg

» language Is set to English (in Flle > Propertias > Advanced)

 structural elements of document are properly tagged (headings, titles, lists etc.)

o all imagesffigures have elther altemative text or an appropriate caption

o tables are correctly tagged to represent the table structure

= lextis left aligned, not Justified _

e document avolds excessive use of capitallsed, underlined or Itailcised text

o hyperlinks are spelt out (e.g. in a faotnote or endnote)
Please see Annex A for BEIS Soclal Research Report Writing Guidelines.

Working Arrangements ! Emerging Findings
It is important that BEIS are kept informed of emerging findings and project progress.

| The successful cantractor will be expected to identify one named point of contact through
whom all enquiriea can be filtered. A BEIS project manager will be assigned to the project
and will be the central point of contact. .

Weekly progress updates will be required throughout the project. Theae can ba dellvered
via e-mail to the BEIS steering group or project manager, and/or phone calls, A monthly
progress report will also be required via email followed by a phone call. Any changes to the
contractor team [dentified In the bid must be approved by BEIS with a plan for mitigating
this to reduce impact on project.

All research tools and sampling methodologies will naed to be agreed by BEIS.

BEIS will own the Intellectual property rights of any and all Intermedlate products, Including
the final dellverables, and In particular including presentation slide packs, reports and data.

Jerms and Conditions

Bldders are to note that any requested modifications to the Contracting Authorlty Terms
and Conditlons on the grounds of statutory and legal matters only, shall be raised as a
formal clarification during the permitted clarification perlod.
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