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OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Businsss Services Ltd (UK 8B8)

UCL Institute for Innovation and Public Purpose (lIPP)
55-56 Russell Square,

London,

WC1B 4HP

Tuesday, 10 March 2019

Dear SirfMadam,

Contract Title: Alternative Appralsal and Evaluation Methods
Contract Referenca: UK SBS SSACR19046

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 Special Conditions
Schedule 2 Purchase Order Form
Schedule 3 The Services
Appendix 1 Specification
Appandix 2 Bldder Response

Please note that this Contract Is subject to signed Coniract Acceptance

Yours Sincerely,

nni—
Category Manager
Reasearch Team
UK Shared Buainess Services Ltd
Research@uksbs.co.uk
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$1 - PRECEDENT CONTRACT FOR THE

PURCHASE OF SERVICES
SECTION A

This Contract Is dated Tuesday, 19 March 2019.

Parties

(1)  The Depariment for Business, Energy and Industrial Btrlbgy of, 1 Victorla
Street, London._SW‘lH OET (The Contracting Authority).

(2  UCL Insatitute for innovation and Public Purpose (IIPP) a company Incorporated
and registered in England with company number RC000631, whosee registered
office ia a1 55-58 Russall Squars, London, WC1B 4HP (the Supplier).

The Coniracting Autharity wishes the Supplier to supply, and the Supplier wiahes to aupply,
the Services (as definad below) in accordance with the terms of the Contract (as defined
below).

A1 Interpretation

A1-1  Definitions. In the Contract {2s defined below), the following definitions epply:

Agent: Where UK Shared Buslnees Services is not the named Contracting
Authority Is Parties (1), UK SBS has been nominated as agent on behalf of the
Contracting Authority and therefare all communications both writtan and verbal will
be recsived as Issued by the Contracting Authority.

Assoclated Bodles and Authorised Entitles: Assoclated Bodies and Autharisad
Entities Include but are not limited to The Sclence and Technology Facllities
Councll, The Medical Research Councll, The Engineering and Physical Sciencea
Research Councll, The Economic and Saclal Research Councll, Tha Natural
Environment Research Councll, The Arts and Humanitles Research Councll, The
Blotechnalogy and Blological Sclances Research Councll, UK SBS Lid, Central
Govemment Depariments and their Agencies, Non Departmental Public Bodles,
NHSE bedles, Local Authority's, Voluntary Sactor Charitlea, and/or other private
organisations acting as managing agents or procuring on behalf of these UK
bodies. Further datalis of these organisatione can be found at:
hitp:/www.uksbe.co.uk/servicea/procura/contracts/Pages/default.aepx

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

Chargas: the charges payable by the Contracting Authority for the supply of the
Services In accordanca with clause B4.

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

Conditionn: the terms and conditions set out In this document as amended from
time to time in accordance with clause C7-11.
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Confidential Information: eny confidential information, knowhow and data (In any
form or medlum) which ralates to UK SBS, the Contracting Authority or the
Suppller, Including Information relating to the businesses of UK SBS, the
Contracting Authority or the Supplier and information relating to thelr staff, inances,
policles end 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 Supplier for the
supply of the Services, in accordance with these Condltions, any Special
Conditions and the Order only.

Contracting Authority: The Department for Business, Energy and Industrial
Strategy, as epeclfied at Sactlon A (1) and any replacement or succesaor
organisation.

Dellvary Date (Servicas): tha date or datas specified In the Order when the
Services shall commence as set out in the Order and until the end date specified in
lhe Order

Deliverables: all Documents, products and materials developed by the Suppller or
lt= agents, coniraciors and employees as part of orin ralation to tha Services In any
form, including computer programs, dala, reports and specifications (including
drafts).

Document: Includes, in addition to any document in wriling, any drawing, map,
plan, diagram, design, picture or other image, tape, disk or other device or record
embodying Infarmation in any form.

EIR: the Environmental Informstion Regulations 2004 together with any guldance
and/or codes of practice lesuss by the Information Commissioner or relevant
government 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, togethér with any guidance and/or codea of
practice Issued by the Information Commissioner or relevant government
department In relation to such legisiation.

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

Intellactual Proparty Rights: all palents, rights to Inventions, ulility models,
copyright and related rights, frademarks, service marks, trade, business and
domaln nemes, rights In trade dress or get-up, rights in goodwill or to sue for
passing off, unfair competition rights, rights In designs, rights in computer software,
database right, topography rights, rights In confidential information (including know-
how and trade secrets) and any other intellectual property rights, In each case
whether registered or unregistered and Including all applications for and renewals
or extensions of such rights, and all simitar or equivalent righls or forms of
protection In any part of the world.

Ordber: the Contracting Authority’s order for the Services, as set out in the
Contracting Authority's completed purchase order form (Including any Specification)
which is In the format of the pro forma order form altached at Schedule 2. For the
avoldance aof doubt, if the Confracting Authority’s purchase ordsr form Is not in the
farmat of the pro forma order form at Schadule 2, it will not constitute an Order.

Public Body: any part of the govamment of the United Kingdom Including but not
fimited to the Northern Iraland Assembly and Executive Commiittee, the Scottish
Executive and the National Assembly for Wales, local autharities, government
ministers and government depariments and govemment agencles.
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Al-2

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

Scheme Effsctive Date: tha date on which the United Kingdom Research and
Innovation became a legal entity.

Services: the Services, Including without limitation any Deliverables Dellverables
and Suppliea raquired to complete the Services, to be provided by the Suppller
under the Contract as eet out In the Order. .

Speclal Conditions: the special conditions (if any) set out In Schedule 1.

Specification: any specification for the Servicas or Supplles, Including any related
plans and drawings that s supplled to the Suppller by the Contracting Authority, or
produced by the Supplier and agresd In writing by the Contracting Authority. -

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

Supplies: any such thing thet the Suppliai' Is required to Deliver, that does not
require or include Services or Daliverablea

Supplier's Associate: any Individual or entity assoclated with the Supplier
Including, without limitation, the Suppller's subsidiary, aiflliated or holding .
companies and any employees, agents or contractors of the Supplier and / or is
subslidiary, affiliated or holding companies or any entity that provides Servicas for
or on bshalf of the Supplier. .

TUPE: the Transfer of Undertskings (Protection of Employmant) Regulations 2008
as amended or replaced from time {o time.

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

UK SBS: UK Shared Business Services Limited (a limited company registered in
England and Wales with company numbsr 08330838). Whare UK SBS ls not
named as the Contracling Authority within section- A (1), UK SBS will be acting as
an agent on behalf of the Conlracting Authority.

Working Day: any Businese Day excluding 27, 28, 29, 30 and 31 December in any

year.

Construction. In the Contract, unless tha context requires otherwiss, the following

rules apply:

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

A1-2-2 A reference to a party includes [is perscnal representalives, successora or

permitted assigns.

A1-2-3 A reference to a statuie or statutory provision is a reference to such siatuta
or provision @a emendad or re-enected. A reference to a statute or statutory
provision Includes any eubordinate legisiation made under that statute or
statutory provision, as amended or re-enacted.

A1-2-4 Any phrase Infroduced by the terms Includlng. Include, in particular or
any simliar expression shall be construed as Iiusirativa and shall not limit
the senss of the words preceding those terme.

A1-2-5 The haadings In thesa Conditlons are for ease of reference only and do not
affect the Interpretation or construction of the Contract.
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A2
A2-1

A2-2

A2-3

A2-4

A2-5

A3
A3-1

A1-2-8 A refarence to writing or written includes faxes and e-mails.

Basis of confract

Where UK SBS is not the Contracting Autharity, UK SBS is the agent of the
Contracling Authority for the purpose of procurement and is authorised to negotiate
and enter Into contracts for the supply of Services on behalf of the Contracting
Authority. UK SBS will not itself be a party to, nor have any liability under, the
Contract uniess It is exprassly spacifiad as Contracting Authority In the Order.

The terms of this Contract, any Special Conditions and the Order apply to the
Contract to the exclusion of all other tarms and condilions, including any other
terms that the Supplier seeks to impose or incorporate (whether In any quotation,
confirmation of order, In correspondance or In any other context), or which are
Implled by trade, custom, practice ar course of dealing.

If there is any conflict or inconsistency betwaaen the terms of thie Contract, the
Speclal Conditions (if any) and the Order (Including any Spscification), the terms of
the Contract will pravall over the Special Conditions and the Special Conditions will
prevall aver the Order (Including any Spacificatian), In each case 1o the exient
necessary to resolve that conflict or inconsistency.

Tha Order constitutes an offsr by tha Contracting Authority to purchese the
Services In accardance with this Contract (and any Speclal Conditions). This offer
shall remain valid for accaptance by the Supplier, in accordance with clause A2-5,
for 28 days from the date of the Order. Notwithstanding that after 28 days the offer
wlll have expired, the Contracting Authority may, at its discretion, nevertheless ireat
{he offer as still valld and may elect to accept acceptance by the Supplier, in
accordance with clause A2-5, as valld acceptance of the offer.

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

Termination

The Contracting Authority or UK SBS acling as an agent on behalf of the
Contracting Authority may ierminate the Contract In whole or in part at any time
before the Services are provided with Inmediate effact by glving the Supplier
written nolice, whereupon the Supplier shall discontinue all work on the Cantract.
The Conlracting Authority shall pay the Supplier fair and reasanable compensation
for work-in-progress at the time of termination, but such compensation shall not
include loss of anticipated profits or any consequential loss. The Supplier shall
have a duty to mitigate its costs and shall on requast provide proof of expenditure
for any compensation claimed.

The Conlracling Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract with immediate affact by giving
written nolice to the Supplier if:

A3-2-1 the circumsiances set out In clauses B2-1-1, C3 or C4-1 apply:

A3-2-2 the Supplier breaches any term of the Contrect and (If such breach Is
remediable) fails to remedy that breach within 30 days of being notified in
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A3-3

writing of the breach; or

A3-2-3 tha Suppller suspends, or threatene to suspend, payment of its debts or Is
unable to pay Its debts as they fall due or admita Inability to pay its debts or
(being a company) Is deemed unable to pay its debts within the meaning of
section 123 of the Insolvency Act 1988, or (belng an individual) Is deemed
either unable to pay its debts or as having no reasanable prospsct of so
doing, In elther casa, within the meaning of eection 268 of the Insoivency
Act 1888, or (being e partnership) has any pariner lo whom any of the
foregaing apply; or

A3-2-4 the Supplier commencas negotiations with all or any class of its creditors
with a view 1o reacheduling any of iis debts, or makes a proposal for or
enters Into any compromise or arrangement with its creditors; or

A3-2-5 (being a company) a patition Is filed, a notica Is given, a rasolution Is
passed, or an order Is mada, for or in connection with the winding up of the
Supplier; or

A3-2-8 (b:ng an Individual) the Suppller Is the subject of a bankruptcy petition or
order, or

A3-2-7 a creditor or sncumbrancer of the Suppller attachas or takes possassion of,
or a distreas, execution, sequestraiion or other such process Is lavied or
enforced on or sued against, the whole or any pari of lia assets and such
attachment or process ie not discharged within 14 days; or

A3-2-B (being a company) an application Is made to court, or an order Is mads, for
the appolntment of an administrator or If a nolice of intention to appoint an
administratar Is given or if an edministrator Is appointed over the Suppller;
or

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

A3-2-10 a person becomes antitied to appoint a recelver uver the Supplier's assels
or a receiver ia appointed over the Suppller's assels; or

A3-2-11 any event occurs, or procaeding I taken, with respect to the Supplier In
‘any jurisdiction to which It Is subject that has an effect equivalent or simllar
to any of the evenis mentioned In clause A3-2-3 to clause A3-2-10 Inclusive;
or

A3-2-12 there | a change of control of the Supplier (within the meaning of saction
1124 of the Corporation Tax Acl 2010); or

A3-2-13 tha Supplier suspenda, or threstens to suspend, or ceases or threatens to
cease to carry on, all or substantially the whale of its business; or -

A3-2-14 the SuppRer's financlal position deteriorates to such an extent that in the
Contracting Authority’s opinion the SuppRear'a capability to adequately fulfi
Ita obligations under the Contract has been placed in Jeopardy; or

Temmination of the Contract, however arlsing, shall not affect any of the partles’
righta and remedies that have accrued as at termination. Clauses which axpreasly
or by implication survive termination or expiry of the Contract shall continue in full
force and effect.

Without prejudice fo clauss A3-3, clauses B1, B2, BS, B6, B7, BB, B, C1, C2, C3,
C4, C6 and C7 shall survive the termination or expiry of the Contract and shall
continue In full forca and effect.
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A3-5 Upon tarmination or expiry of tha Contract, tha Suppller shall Immediately:

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

A3-5-2 Deliver te the Contracting Authority all Dellverables and all work-in-progress
whether or not then complete. If the Supplier fails to do so, then the
Contracting Autharity may enter the Supplier's premisas and take
possession of them. Untll they have been returned or dellvered, the Supplier
shall be solely responabble for their safe keeping and will not use them for
any purpose not connected with this Contract; .

A3-5-3 ceasa use of and retumn (or, at the Contracting Authority’s or UK SBS's
acling as an agent on behalf of the Contracting Authority's election, destroy)
all of the Coniracting Authority's Materials In the Supplier's possession or
control; and

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

A3-6 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall et any time have the right for convenlenca to terminate
the Coniract or reduce the quantity of Services o be providad by the Supplier In
each case by giving to the Suppliar reasonable writien notice. During the period of
notice the Contracting Authority may direct the Supplier to perform all ar any of the
work under the Contract. Where the Conlracting Authority has invoked either of
these rights, the Supplier may claim reasonable cosla 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 Supplier
shall have a duty to mitigats its costs and shall on request provide proof of
expenditure for any compensation claimed

SECTION B

B1  Supply of Services

B1-1 The Supplier shall from the date set out In the Contract and untll the end date
specified In the Contract provide the Services to the Contracting Authority In
accordance with the terms of the Contract. '

B1-2 The Supplier shall meet any performance dates for the Services (including the
delivery of Deliverables) specifiad in the Order (Including any Spacial Condlitions
and any applicable Specification) or notified to the Supplier by the Contracting
Authority or UK SBS acling as an sgent on behalf of the Conlracting Autharity.

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

B1-3-1 co-operate with the Conlracting 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 Contracting Authority;

B1-3-2 perform the Services wiih the best care, skill and dillgence In accordance
with best practice in the Suppller's Industry, profession or trade;

B1-3-3 use personnel who are sultably skilled and experienced to perform tasks
assigned to them, and In sufficlent number to ensure that the Suppller's

nghlrgrm.lnber: SSACR16046 7
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B14

B1-56

B1-6

B1-7

obligations are fulfilled in eccordance with thie Contract;

B1-3-4 ansure that the Services and Dellverables will conform with all deacriptions
and specifications eet out In the Coniract (inciuding any Speclal Conditione
and any applicable Specification), and that the Dellverables shall be fit for
any purpose expresely or implledly made known to the Supplier by the
Coniracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority;

B1-3-5 provide all equipment, tools and vehicles and such other itama as are
required lo provide the Services; :

B1-3-8 use the best quality Supplies, meteriale, standards and lechniques, and
ensure thet the Deliverables, and all Supplles and maleriala supplied and
uaed In the Services or transferred to the Coniracting Authorlty, will be free
from defects in workmanship, Installation snd design;

B1-3-7 obtain and at all imea maintain all necessaary licencea 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 premises; and

B1-3-6 Not do or omit to do anything which may causa the Contracting Authority to
loss any licence, authority, consent or permission on which It refies for the
purposes of conducting Its business, and the Suppller acknowiedges that
tha Contracting Authority may rely or act on the Services.

The Contracting Authority’s rights under tha Contract are without prejudica to and In
addition to the statutery terme Implled In favour of the Contracting Authority under
the Supply of Goods and Services Aci 18682 and any other applicable legisiation.

Without prejudice to the Contracting Authority’s statutory rights, the Contracting
Authority will not be deemed to have accepted any Dellverables until the
Contracting Authority has had et least 14 Working Days sefter delivery to Inspect
them and the Contracting Authority also has the right to reject any Deliverables as
though they had not bean accepted for 14 Working Days afler any latent defect in
the Deliverables has become apparent.

If, In connection with the supply of the Services, the Contracting Authority psrmita
any employees or representatives of the Suppller to have access to any of the
Contracting Autharity’s pramisas, the Supplier will ensure that, whilst on the
Contracting Authority’s premises, the Supplier's employees and representativea
comply with:

B1-6-1 all applicable health and safety, securily, enviranmantal and ather
legialation which may be in farce from time to time; and

B1-8-2 any Contracting Authority policy, regulation, coda of practice or instruction
relating to health and safety, security, the environment or accesa to and use
of any Contracting Authority® laboratory, facility or equipment which Is
brought to their attention or given to them whilst they eare on Contracting
Authority's premises by any employee or rapresentative of the Contracting
Authority's.

The Suppller warrants that the pravision 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.
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B2
B2-1

B2-2
B2-3

B3-1

Contracting Authority Remedies

If the Supplier falls to perform the Services by the applicable dates, the Contracting

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

without limiting Its other rights or remediss, have one or more of the following

rights: :

B2-1-1 to terminete the Contract with Inmediate effect by giving written nolice to
the Suppller;

B2-1-2 to refuse to accept any subsequent performance of the Services (including
delivery of Dellverables) which the Suppller altempts to make;

B2-1-3 to recover from the Suppller any costs Incurred by the Conlracting Authority
or UK SBS acting as an agent on behalf of the Contracting Authority in
obtalning subatitute Services from e third party;

B2-1-4 where the Conlracting Authority has pald In advance for Services that have
not been pravided by the Suppller, to have such sums refunded by the
Supplier; or

B2-1-5 Ta claim damages for any additional costs, loss or axpenses Incurred by the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracling Authorily which are in any way attributable to the Supplier's
failure to meet such datas.

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

The Contracting Authority's rights under this Contract are in addktion 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 reasonabla times 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 Suppller may reasonably
request and the Contracting Authority considers reasonably necessary for
the purpose 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
exclusive remunsration of the Suppllar In respact of the perfarmance of the
Services. Unless otherwise agreed In writing by the Contracting Authority or UK
8BS acting as an agent on behalf of the Contracting Authority, the Charges shall
Include every cost and expense of the Suppller directly or Indiractly Incurred In
connection with the parformance of the Services.

Where the Order states that the Services are 1o ba provided on a time and
materlals basis, the Charges for those Services will be calculated as follows:

B4-2-1 the charges payable for the Servicea will be calculated In accordance with
the Supplier's standard dally fee rates (as at the date of the Order), subjact
to any discount specified [n the Order;
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B4-4
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B4-2-2 the Supplier's standard dally fes rates for each individual person willbe
calculated on the basis of an eight-hour day worked between such hours
and on such days as are agread by the Contracting Authority or UK SBS
acling as an agent on behalf of the Contracting Authority and the Supplier;

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

B4-2-4 the Suppller will ensure that every Individual whom It engages to parform
the Services completes time sheets recording time apent on the Services
and the Gupplier will use such time aheets to calculate the charges covered
by each invoice and will provide coples of such lime shests to the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authorily upon request; and

B4-2-6 the Supplier will Involce the Contracting Authority monthly in arrears for its
charges for time, as wall as any previously agreed expenses and materials
for the month concemned calculated as provided In this clause B4-2 and
clauee B4-3

The Contracting Authority will reimburse the Supplier at cost for all reasonable
travel, subsistence and other expenses Incurred by Individuals engeged by the
Suppller In praviding the Services to the Cantracting Authority provided that the.
Contracting Authority's prior writtan approval Is obtained before inciering any such
axpsnses, that all invoices for such expsnsas are accompanled by valk recelpts
and provided that the Supplier complles at all times with Contracting Authority's
expenses policy from time to time In force.

The Suppller shall Involce the Contracting Authority on completion of the Services.
Each Involce shall Include such supporting informalion required by the Contracting
Autharity to verify the accuracy of the invoice, Including but not limited to the
ralevant purchase order number.

In conslderation of the supply of the Services by tha Supplier, the Confracting
Authority ehall pay the involced amounts within 30 days of the date of a correctly
rendered invoice. Payment shall be made to the bank account nominated in writing
by the Supplier unless the Contracting Autharity agrees In wiiting to snother
payment method..

Al amounts payable by the Contracting Authorlty under the Contract are excluaive
of amounts In respact of value added tax chargeable for the time being (VAT).
Whera any taxable supply far VAT purposes Is made under the Conlract by the
Supplier to the Contracting Authority, the Contracting Authority shall, on recelpt of a
valld VAT Invoice from the Supplier, pay to the Supplier such additional amounts In
respect of VAT as ara chargeabls on tha aupply of the Sarvicea at the same time
as payment Is due for the supply of the Services.

. The Supplier shall maintain compiete and accurate records of the time spent and

materials used by the Supplier in providing the Services, and shall allow the
Contracting Authority or UK SBS acting as en agent on behalf of the Contracting
Authority to inapect such records at all reasonable times an request.

The Supplier shall not be entitled to assert any credit, sat-off or counterclalm’
against the Contracting Authority In order to justify withholding payment of any such
amount in whole or in part. The Conlracting Authority may, withoul limiting any
other rights or remedies i may have, set off any amount owed 1o it by the Supplier
agalnst arry smounta payable by It to the Supplier under the Contract.
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B4-9

B6
B6-1

Be-2

B7
B7-1

The Suppller acknowledges and agress that it will pay correctly rendered Involces
from any of its suppliers or other sub-contractors within [30] days of recelpt of the
involce.

Contracting Authority Property

The Suppller acknowledges that all information (Including confidential information),
equipmeni and tools, drawings, specifications, data, softiware and. any other
materlals supplled by the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracting Authority to the Supplier (Contracting Authority's
Materlals) and all rights In the Contracting Authority’s Materials are and shall
remaln at all times tha exclusive property. of the Contracting Authority and UK SBS
(as appropriate). The Supplier shall keep the Contracting Authority's Materials In
safe custody at Its own risk, maintain them in good condition untll returned to the
Contracting Authority or UK SBS, and not dispase or use the same other than for
the sole purpose of performing the Suppliers obligatians under tha Contract and in
accordanca with written inatructions or authorisation from the Contracting Authority
or UK SBS acling as an agent on behalf of the Contracting Authority.

Intellactual Praperty 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 (itle to all such items, and
that at the date of dellvery of such items to the Coniracting Authority, It will have full
and unrestricted rights to transfer all such items to the Contracting Authority.

Save as otherwise provided In the Speciel Condltions, the Supplier assigns to the
Contracting Authority, with full title guarantee and free from all third party rights, all
Intellectual Property Rights in the praducta of the Services, including for ithe
avoldance of doubt the Deliverables. Where those products or Deliverables
incorporate any Intellectual Property Rights ewned by or licensed to the Supplier
which are not assigned under this clause, the Supplier grants to the Contracting
Authority a worldwids, irrevocable, royalty-free, transferable licence, with the right
to grant sub-licences, under those Intellectual Property Rights to maintain, repair,
adapt, copy and use those products and Dellverables for any purpase.

The Supplier shall obtain waivara of al moral rights in the products, including for
the avoidance of doubt the Deliverables, 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 1888 or any simllar provisions of law in any
Jurisdiction.

The Supplier shall, promptly st the requesi of the Contracting Authority or UK SBS
acting as an agent on behalf of the Contiracting 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 Contracting Authorily may from {imie to time require for the purpose of securing
for the Contracting Authority the full benefit of the Contract, Including all right, title
and Interest in and to the Intellectual Property Rights assigned to the Contracting
Authority In accordance with clause B6-2.

Indemnity

The Suppller shall indemnify, and shall keep indemnified the Contracting Authority
and UK SBS acting as an agent on behalf of the Contracting Authority, in full
againsi all costs, expenses, damages and losses (whether direct or indirect),
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including any Intereet, finee, legal and other professional fees and expenses

awarded against or Incurred or paid by the Contracting Authority ar UK SBS aciing

as an agent on behalf of the Contracting Authority as a reault of or In connactlion

with:

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

B7-1-2 any clalm brought against the Contracting Authority or UK SBS acting as en
agent on behalf of the Conbracting Authority for actual or alleged
Infringemant of a third perty's Intellectual Property Rights arising out of, or In
connectian 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 eny awerds arising from a breach by the Suppller-
of clause B1-7 of these Conditions.

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

B8-1 During the term of the Contract and for a period of 3 years thereafter, the Supplier
ghall maintain In force the following Insurance policles with reputabla insurence companies:

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

B8-1-2 public Babllity Insurance for not lesa than £5 miition per claim
(unlimited claime); and

B6-1-3 employer liabikty insurance for not less than £6 milllion per claim
(unlimited claims) ;and

BB-1-9 product liabllity Insurance for not less than £5 million for claims arising
from any single event and not less than £5million in agaregate for all
clalms arising in a year.

The Supplier shall ensure ihat the Cantracting Authority’s Interest Is noted on each
Inaurance pollqy. or that a generic interast clauge has been Included.

B8-2 On request from the Contracting Autharity’s or UK SBS acting as an agernt on behalf
ol the Contracting Authority, the Supplier shall provide the Contracting Authority or UK
SBS wilh coplas of the Insurance policy certificates and detalls of lha cover provided.

B8-3 The Suppller shall ensure that any subconlractors also malntain adequate Insurance
having regard to the obligations under the Contract which thay are contracted lo fulfil.
BB-4 The Supplier shall:

BB-4-1 do nothing to Invalldate any Inaurance policy or to prejudice tha Contracting
Authority’s entitlemnent under Iit; and
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BB-4-2 notify the Contracting Authority if any policy Is (or will ba) cancalled or its tearms are
(or will be) subject to any material change.

BB8-5 If the Supplier falis or Is unable to maintain Insurance In accordance with

clause BB-1, the Contracting Authorily or UK SBS acting as an'agent on behalf of the
Contracting Authority may, so far as It Is able, purchase such altemative Insurance cover
as it deems to be reasonably necessary and shall be entitled to recover all reasonable
costs and expenses It Incurs in doing so from the Supplier.

B9 Liabllity

B9-1 In this clausa B9, a reference to the Contracting Authority or UK SBS’s liabllity for
something Is a reference to any liabllity whalsoever which the Contracting Authority
or UK SBS might have for it, its consequences, and any direct, indirect or
consequential Ipes, demage, costs or expenses resulting from It or its
consequences, whether the liability arises under the Coniract, in tort or otherwlee,
and even if it rasults from the Coniracting Authority's or UK S8BS's negligence or
from negligence for which tha Contracting Authority's or UK SBS would otherwise
be liable.

B9-2 The Contracting Authority or UK SBS acling as an agent on behalf of the
Contracting Authority Is not in breach of the Contract, and neither the Contracting
Authority nor UK SBS-has any liabllity for anylhing, to the extent that the apparent
breach or liabllity Is attributable to the Supplier's breach of the Contract.

BB-3 Subject to clauss B9-6, nelther the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any liability for:

Be-3-1 any Indirect or consequential loss or damage;

B9-3-2 any loas of busineas, rent, profit or anticipated savings;

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

B9-3-4 loss, theft, damage or destruction to any equipment, tools, machinery,
vehicles or other equipment brought onto the Contracting Authorlty‘s
premises by or on behalf of the Supplier; or

Be-3-6 Any loss, damage, casts or expenses suffered or Incurred by any third
party.
B9-4 Subject to clause BS-6, the Contracting Authority and UK SBS's total llabifity shall
be limited to the Charges.

B9-6 Subject to clause B9-8, the Suppller's otal liabllity In connection with the Cantract
shall be limited to £100,000.00.

B9-8 Nothing In the Contract restricts elther the Contracting Authority, UK SBS or the
Supplier's liabllity for:

BB-6-1 death or personal injury resulting from Its negligence; or
BB-6-2 its fraud (including fraudulent misrepresentation); or
B9-6-3 Breach of any obligations as to title Implled by Secllon 12 of the Sale of
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Goada Act 1878 or Section 2 of the Supply of Goods and Services Act
1862,

SECTION C

C1 Confidential Information

C1-1 A parly who receives Confidential Information shall keep In strict confidance
(both during the tarm of the Contract and after its expiry or termination) all
Confidential Information which is disclased to it. That party shall only discloss
such Confidential Information to those of its emplayees, agents or
subcontractors who need to know the same for the purpose of discharging Lhat
party's obligations under the Contract, and shall ensure that such employess,
agents or subcontractors shall keep all such Information confidential in -
accordance with this clauss C1. Nelther party shall, without the prior written
consent of the other parly, diaclose to any third party any Confidential
Information, uniess the Information:

C1-1-1 was public knowledge or miready known lo that party at the time of
dizcloaure; or

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

C1-1-3 subsaquently comes lawfully Into the posseesion of that party from a third
party; or

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

C1-2 To the extent necsssary to implement the provisions of the Contract (but not
further or otherwise), slther party may dlsclose the Confidential Information to
any relsvant governmental ar other authority or regulatory body, provided that
before any such disolosure that party shall make those persons aware of lts
obligations of confidentiality under the Contract and shall use reasonable
endeavours to obtaln a binding undertaking as to confidentiality from all such
persons.

C1-3 All documents and cther records (In whatever form) contalning Confidential
Information aupplled 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 agent on behall of tha Coniracting Authority,
destroyed) on expiry or fermination of the Contract, and no coplaa shall be kept.

C2 Transparency

C2-1 The Supplier acknowledges that the United Kingdom Govemment's
fransparency agenda requires that contracts, such as the Contract, and any
sourcing document, auch as the nvitation to sourcing, are publishad on a
designated, publicly searchable wabsite.

C2-2 The Supplier acknowledges that, sxcept for any information which Is exampt
from disclosure In eccordance with the provisiona of FOIA, the content of the
Contract is not Confidential Information. The Coniracting Authority and or UK
8BS acting as an agent on behalf of tha Contracting Authority shall be
responsible for determining In their absoiute diecretion whether any of the
cantent of the Contract Is exempt from disclosure in accordance with the
provisions of FOIA,
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C2-3 Nolwithstanding any other term of the Gontract, the Suppller hereby consanis to
the Contracting Authority and or UK SBS acling as an agent on behalf of the
Contracting Authority publishing the Contract In its entirety, (but with any
information which is exempl from disclosure In accordance with the provislons of
FOIA redacted) including from lime to time agreed changes (o the Contraci, to
the general public. '

If any of the situations in C2-2-1,C2-2-2,C2-2-3 apply the Suppller consents to the Contract
ar sourcing documents being redacted by UK SBS to the extent necessary to remove or
obscure the relevant materlal and being published on the designated wabsite subject to
those redactions

In this entire clauss the expression “sourcing documents” means the adverlisement Issued
by UK SBS seeking expressions of interest, any pre-qualification questionnaire stage end
the invitation to tender.

C3 Force Majeure

C3-1 !f any event or circumstancs that is beyond the reasonable control ofthe
Supplier, and which by its nature could not have bean 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 circumslances
and resume performance under the Conftract) prevent tha Suppller from carrying
out its obligations under the Contract for a continuous period of more than 10
Business Days, the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracling Authority may terminate this Conlract immediately by
glving written notice to tha Supplier

C4 Corruption

C4-1 The Contracting Authority or UK SBS acting a8 an-agent on behalf of the
Conlracting Authorlty shall be entitled to terminate the Contract immediately and
to recover from the Supplier the amount of any loss resulting from such
termination If the Supplier or a Supplier's Assaoclate:

C4-1-1 offers or agrees to give any person working for or engeged by the
Contracting Aulhority, UK SBS or any Public Body any favour, gift or other
conglderation, which could act as an Inducement or a reward for any act or
fallure to act connected to the Contract, or any other agreement between
the Supplier and Contracting Authority, or UK SBS or any Public Body,
including Its award to the Suppller or a Supplier's Associate and any of the
rights and obligations contained within it;

C4-1-2 has enterad Into the Contract if It has knowladge that, In connection with it,
any money has been, or will be, pald to any person working for or engaged
by the Contracting Authority, ar UK SBS or any Public Body by or for the
Supplier, or lhat 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 Conlract Is entered into;

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

C4-1-4 Gives any fes or raward the receipt of which s an offence under Section
117(2) of ihe Local Government Act 1972.

C4-2 For the purposes of clause C4-1, "loss" shall include, bul shall not be limited to:
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C4-2-1 The Contracting Authority’s or UK SB8's costa In finding a roplacament
suppller;

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

C4-2-3 Any lors suffered by the Contracting Authority or UK SBS as a resuit of a
delay In Its receipt of the Services.

C5 Data Protection

C5-1 Tha Supplier shall comply at all times with all deta protection leglalation applicable
in the UK from time to time.

C8 Freedom of Information

CB6-1 The Suppller acknowledges thet the Coniracting Authority and or UK 8BS may
be subject to the raquirements of FOIA and EIR and shall assist and co-pparate
with the Contracting Authority and or UK SBS to enabla them to comply with its
obligations under FOIA and EIR.

C6-2 The Suppiier shall and shall procure that its employees, agents, sub-contractors
and any other reprasentativea shall provide all necsasary assistance as
reasonably requested by the Conlracling Authority or UK SBS o snable the
Contracting Authority or UK SBS to respond to a Request for Information within
the iime for compllance set out In saction 10 of FOIA or regulation 5 of EIR.

C8-3 The Contracting Authority and or UK SBS acting ae an agent on behalf of the
Contracling Authority shall be responsible for determining (in its absolute
diacretion) whether any Information:

C8-3-1 is exempt from disclosure In accordance with the provisions of FOIA or EIR;

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

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

C8-4 The Suppller acknowladges that the Contracting Authority and ar UK SBS may
be obliged under the FOIA or EIR to discloss Information, in some cases even
where that Information is commerclally sensitive:

C6-4-1 without coneulting with the Supplier, or

C6-4-2 Foliowing cansultation with the Supplier and having taken Its views Into
account,

C6-6 Whera clause C6-4-2 applles the Contracting Authority and or UK SBS shall, In
accordance with any recommendationa Issued under any code of practice
Issued under saction 45 of FOIA, take reasonable staps, whers appropriale, lo
give the Supplier advanced notice, or falling that, to draw the disclosura to the
Supplier's attention as soon as practicable sfler any such disclosure.

C8-6 Whnere the Supplier organisation Is subject to the requiremants of the FOIA and
EIR, C8-7 will supersede C6-2 — C8-5. Where the Supplier organisation is not
subject to the requirements of the FOIA and EIR, C6-7 will not apply.
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C6-7 The Contracting Authority and UK SBS acknowledge that the Supplier may be
subject to the requirements of the FOIA and EIR and shall assist and co-oparale
with the Suppller to enable them to comply with its obligations under the FOIA
end EIR.

C7 General

C7-1 Entire Agreement

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

C7-2 Llabllity

C7-2-1 Where the Contracting Autharity Is more than one person, the liability of
each such person for their respective obligations and liabliities 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 Whare the Contracting Authority Is more than one person and more than
one of such persons la fieble for the same obliyation or liabillty, liability for
the 1otal sum recoverable will be attributed to the relevant persons in
proportion to the price payable by each of theam under the Contract.

C7-3 Assignment and Subcontracting

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

C7-3-2 The Supplier may not assign, iransfer, charge, subcontract or deal in any
* " other manner with any or all of lts rights or obligations under the Contract
without prior written consent from the Contracting Authority’s or UK 8BS
acting as an agent on behalf of the Conlracting Authority.

C7-4 Further Assurance

C7-4-1 The Suppller will promptly at the request of the Contracting Authority or UK
SBS acting as an agerit on behalf of the Contracting Authority do (or
procure to be done) all such furiher acdls and things, including the execution
of all such other documents, as elther the Contracling Authorfty or UK SBS
acting as an agent on behalf of the Contracting Authority may from time to
fime require for the purpose of securing for the Contracting Authority the full
benefit of the Contract, including ensuring thal all title in the Supplles Is
transferred absolutely to the Contracting Authority.

C7-5 Publicity

C7-5-1 The Suppfier shall not make any press announcements or publicise this
Contract In any way withoul prior written consent from the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting
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Authority.

C7-5-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be entitlad to publicise this Contract In
accordance with any legal obligation upan Contracting Autharity or UK SBS,
Including any examination of this Conlract by the National Audit Office
pursuant to ihe National Audit Act 1983 or otherwize.

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

C7-6 Notices

C7-8-1 Any notice or other communication given to a party under or in connection
with the Contract shall be In writing, addreased to:

C7-6-1-a in the case of the Contracting Authority: Dopartment for

Businsse, Energy and Industrial ri
Street, London, SW1H OET; Email.
(and a copy of such notlce or communication shall be sent o:

Research, Polaris House, North Star Avenue, Swindon,
Wiitahire SN2 1FF; Emall: Ressarch@uksba.co.uk and the Chlef
Procurement Officer, Polarls House, North Star Avenue, Swindon,
Wiltshire SN2 1FF;

C7-8-1-b In the case of tha Suppiler: the addreas, fax number and small
addresa set out in the Order, or any other address, fax number or
emall address which that party may have specified to tha other party
In writing In accordance with this clause C7-6, and shall be dellvered

personally, or sent by pre-pald first-class post, recorded delivery,
cammerclal courler, fax or e-mall.

C7-6-2 A notice ar other communication shall be deemed to have been recelved: if
dellvered personslly, when laft at the addrass referred to In clauseC7-6-1; if
sent by pre-pald first-class post or recorded dellvery, at 8,00 am on the
second Working Day after posting; if deliverad by commarcial courier, on
the date and at the time that the couriar’s delivery receipt Is signed; or, If
sent by fax or e-mall betwaen the hours of 8.00am and 5.00pm on a
Working Day, upon successful transmission (provided that the sender holds
written confirnation automatically produced by the sender's fax machine of
error free and complete fransmiasion of that fax to the other party's fax
numbexr), or if sant by fax or e-mall outside the hours of 8.00am and 5.00pm
on a Working Day, at 9.00am on the next Working Day following successful
transmission (provided that the sender holds written confirmation
sutomatically produced by the eender's fax machine of error free and
completa tranamission of that fax to the other party's fax number).

C7-8-3 This clause C7-6-3 shall only epply whera UK SBS Is not the Contracting
Authority. In such cases, UK SBS may glive or receive any notica under the
Contract on behalf of the Contracting Authority and any notice given or
received by UK SBS will be deemed to have besn given or recelved by the
Contracting Authority.

C7-8-4 Except for clausae C7-8-5, the provisions of this clause C7-8 shall not apply
to the sesvice of any proceedings or other documents In any legal action.
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C7-7 Severance

C7-7-1If any court or competent aulhority finds that any provision of the Contract
(or parl of any provision) is invalid, illegal or unenforceable, that provision or
part-provision shall, to the extent required, be deemed to ba delstsd, and
the valldity and enforceability of the other provisions of the Contiract shall
not be affacted.

C7-7-2 if any invalid, unenforceable or illegal provision of the Contract would be
valld, enforceable and lagal if some part of it were deleted, the pravision
shall apply with the minimum modification necassary to make it legal, valid
and enforceable.

C7-8 Walver. A walver of any right or remedy under the Contract s only effective If
given in writing and shall nol be deemed a waiver of any subsequent breach or
default. No fallure or delay by a party to exercise any right or remedy provided
under the Cantract or by law shall constitute a walver of that or any other right or
remedy, nor shall it preclude or restrict the further exerclss of that or any other
right or remedy. No single or partial exercise of such right or remedy shall
preclude 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, betwaen the
Suppller and either the Contracting Authority or UK SBS. Nothing In the Contract
creates any agency between the Supplier and either the Contracting Authority or
UK SBS.

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

C7-11 Variation. Any variation to the Contract, including any changes to the Services,
thesa Conditiona, the Special Condltians ar the Order, including the introduction
of eny additional terms and conditions, shall 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 Supplier.

C7-12. Governing Law and Jurisdiction.

C7-12-1 Subject ta clause C7-12-2, Ihe Contract, and any dispuiie or claim arising
out of or In connection with It or its subject matter or formation (Including
non-contractual disputes or claims), shall be governed by, and construed in
accordance with, Englieh law, and the parties Iirevocably submit to the
exclusive jurisdiction of the courts of England and Wales.

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

C7-13 Modern Slavery Act 2015

C7-13-1 During the Term or any extenslon of the Contract, the Contracting
Authority is commilted to ensuring that its supply chain complles with the
above Act.
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C7-13-2 The Supplier shall provide a report covering the following but not limited to
areas ap relevant and proportionale to the Contract evidencing the actions
taken, relevant to the Suppller and thek supply chain assocleied with tha
Contract.

C7-13-2-a Impact assessments undertaken

C7-13-2-b Steps taken to address risk/actual Instancas of modem slavery
and how actions have bsen prioritised

C7-13-2-c Evidence of siakeholdar engagement

"C7-13-2-d Evidence of ongoing awareness training

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

C7-13-24 Actions taken to embed respact for human rights and zero
tolerance of modem slavery throughout the organisation

C7-13-3 The Contracting Authority or UK SBS when acting as an agent on behalf
of the Contracting Authority reserves the eole right to audit eny and all
reports submitted by the Supplier to an extent as desmed necesaary and
the Supplier shall unreservedly assist the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority In doing so.

Note: the Conltracting Authority also reserves the right to amand or Increase the
‘fraquency of reporting , as it deems necessary to sacure assurance In order to
comply with the MSA.

The Contracting Authority requires such Interim assurances to ensur that the
Supplier Is compliant end Is monitoring Its supply chaln, so as to meet the
requirements of the above Act.

The Supplier sliall cumpléte and return the report to the contact named In the
Contract on the following date(s) from the Commencement of the Contiract.

01™ May 2018

The Supplier agrees that aﬁy financlal burden assoclated with the completion and
submission of this report and asscoclated assistance at any time, shall ba at the
suppllers cost to da so and will not ba reimburaable.

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

The Contracting Authority will reimbursa during any term or extansion (or, where
such costs, awards or. damages arige following termination/expiry) of this
Agresment, any Increases In the Supplier's cost of providing the Services by
reason of any modification or alteration to tha Government legislation duties or
leviea ar other statutory payments (including but not limited to National Insurance
and/or VAT and/or Intfroduction of or amendment to working time minimum wages).
Subject always to open book access to the Supplier's records and always after a
period of due diligsnca carried out by the Conltracting Authority, relsvant and
proportionate to the value conceamned.
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C7-15 Taxatlon Obligations of the Supplfer

C7-15-1 The relationehip between the Contracting Authority, UK SBS and the
Supplier will be that of “Independent contractor” which means that the
Supplier Is not an employes, worker, agent or partner of ihe Coniracting
Authority or UK SBS and the Supplier will not give the impresslon that they
are.

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

(2.) Where Supplier (s liabla to Natlonal Insurance Contributiona (NICs) In
respect of conslderation received under this contract, it shall at all times
comply with the Social Security Contributions and Banefits Act 1662 (SSCBA)
and all other statutes and regulations relating to NIC= in respecl of that
consideration.

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

C7-15-2 As this Is.nat an employment Contract the Suppller will be fully responsible
for all their own tax including any netional insurance contributions arising from
carrying out the Services. :

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

C7-15-4 In the case of a request mentioned In Clause (3) abovse, lhe provigion of
Inadequate Information or a fallure to provide the Information within the
requested perlod, during any term or extension, may result in the Conlracting
Auihorlty terminating the contract.

C7-16-6 Any obligation by Supplier ta comply with Clause (1) and (2) shall survive
any extension, completion or termination and Supplier obligalions to
Indemnify the Contracting Authority ahall survive without limitation and untll
such time as any of these obllgations are complied with.

C7-15-6 The Contracting Authority may supply any Information, Including which it
receives under clause (3) to the commissloners of Her Majesty's Revenue
and Customs for the purpose of the collection and management of revenus
for which they sre responsible.

C7-15-7 If the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Autharity has to pay any such tax under clauses (1) and (2) then
the Supplier will pay back to the Contracting Authority or UK SBS in full, any
money that the Contracting Authority or UK SBS has to pay, and they will
also pay back the Confracting Authority or UK SBS for any fine or other
punishment Impased on the Contracting Authority or UK SBS becausa the tax
or national Insurance was not pald by the Suppller.

sglsl,EMMber: SSACR18046 21
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Schedule 1 Speclal Conditions
Not Used

emﬁ:gﬂmlboﬂ SSACR18048 22



——EEET

OFFICIAL-SENSITIVE (COMMERCIAL) UK Bhared Business Services Ltd (UK BBS)

Schedule 2 Pro forma purchase order form

The format of tha Proforma Purchage Order will b es follows. Please nots that the Purchasa Order
form will be submiited directiy to your chosen emall eddress on caomplelion of the recelpt of the signed
contract and will contaln the confimed value of goods and services as well as the Purchase Order

number that muet be used for Invoicing purposes.

(Cantrating Autherhty Lego)

Orler

Dirtterr ﬂl!

s ]

| Revialon Date

As par lafms snd
Paymant Terma retor

Bty PLEASE GIfOTE THE FUREHASE CROEN HUMEEN OW ALL

OO
VO ER NOT GUOTINS THE PO MLEISTN Wl BF
UNPAD

i

For 3 pRETITALA CVTEY QU PSS Bt

roa QUITMA PS50 Cemas] EANGREDS 0 LR

Spkr  Coniractyy atextly sp by akinsa Mokl Goiracmy Aoty voics At

T

i

LR A TR T & FTT T LT LTI O e L

ard Conlens © i Coretraed. mnm—m-m-nfmnmmu—
_-mwamnmnmmm

[Py el e ——_ro—

. TH Fiirmbarr o D10 347 08
VAT Hegamnion 13
__"E_S_P_s__ (Cartracting Antharily) , Palaris Housm, Norh B2ar Avenus
Swindon, Uniled Kingdom SN2 1EU
WM Sarviny
Pagelal]
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Schadule 3 —=The Servicas
D1 SCOPE OF SERVICES TO BE PROVIDED

D1-1 To carry out 55ACR19046 — Alternative Appraisal and Evaluation Methads, as outlined In Annex
1 -Specification and Annex 2 — Bld Response.

D2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on Wednesday 20* March 2019 and subject to any provislons for
earller termination contalned In the Standard Terms shall end no later than Friday 2B% June 2015.

D3 MANAGEMENT AND COMMUNICATIONS

D3-1 The Customer appaints - The Depa nt f in r Industrial
Strategy, 1 Victorla Street, London, SW1H OET Emall or such other
person as is notifled by the Customer to the Supplier in writing) to be the Customer’s Contract
Manager.

D3-2 The Suppller (the “’Supplier”) (or such other person as Is notifled by the Supplier to the
Customer In writing) to be the Supplier’s Contract Manager.

D4 - Contract Price

D4-1 Tatal Contract price shall not exceed £25,000.00 excluding VAT In accordance with the Contract
price.

D4-2 Tha Contract price Is payable according ta the following schedule:-

| Mileatone Description Cost

| Milsstone 1 | 28" March - preparatory desk research and online survey fo
facllitate amesting of MOIN partners on the topic of altemative
| evaluation and appraisal methods

Milestone 2 | 28™ March, lIPP host a workshop sesslan (at Bellaglo) with
MOIN partnere to davelop understanding of International
exemplara of alternative methods

Milestone 3 | 31* May, first draft of literature review and list of cases to be
developed

Milestone 4 | 30™ Juns, final report

D4-3 All Invalces should be sent to finance@services.uksbs.co.uk or Blllingham {UKSBS Queensway
House, West Pracinct, Blllingham, TS23 2NF). A copy of the Invalce should also be sent to the Project

Manager, ]l The Department for Business, Energy and Industrisl Strategy, 1 Victoria Strest,
London, SW1H OET Emall:_

90r|lrl mber, SSACR18046
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Annex 1 Specification

‘1. Beckgrourid

Policy makers are increasingly embracing the idea of using industrial and innovation policy
to tackle the 'grand challenges’ facing modern socleties, as axemplified by the Industrial
Strategy. However, whilst the shift towsrds challenge-led policy Is becoming more tangible,
a key question [s whether existing policy tools — and in particular appraisal and evaluation
| mathadologles and data analytics — enable or In fact constrain such a shift. Indeed,
perhaps the main danger for challenge-led policy making is that It will be used as a new
label for ‘business as usual’.and that existing analytical tools will slifle_.new._policles.

Standard appralsal and evaluation methods work best for assessing marginal change and
static efficiency, but nol so well for assessing non-marginal change and dynamic efficlency.
This means that policy makers seeking to demonstrate how their proposals encourage
innovation struggle as many of the dynamic impacts are missed by standard HMT Green
Book appralsal tocls. This may also reflect lhe need for different enalytical approaches to
support developing, appraleing, end evalueting both regulastory and espending policy.

The Belter Regulation Executive are considering how to respond to the Prime Minister'a
Councll far Sclence and Technology’s recommendations on how 1o transform the
regulatory system lo better enable innovation. An understanding of how dynamic appraisal
tools can be used to be in the analyeis of certain palicies will play an important part of thia
response.

| Furthermore, the Interactions between muRtiple regulatory end spending decisions and the

| outcomes they can be driving may be poorly understood. As such, there is a risk that

| regulation and spending mechaniama that could encourage Innovation are being miseed,
and there Is a need ta explore how alternative appralsal and evalvation methods could be

adopted by government.

Existing Work In this Area

The primary source for this work is this paper from UCL published in 2018 (hence why a
single tender Is appropriale) outlining the fallings of traditionel, merginal eppralsal
techniques, in supporting the dynamic effects lhat mission based policy making, such as
|the Grand Challenges and Industrial Strategy is intended to drive,

However, whilst existing work identifies altemalive appraisal/evaluation techniques and
argues how they can theoretically be applied to the pollcy process, little exiete as a
eystematic review of how they can be applied by policy makers universally and what
lessons (hey should learn. This work is intended to be the leading academic attempt to look
at the practicalities of applying altemalive methods for government policy makers.

90 mber:. SSACR18046
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2 Alms and Objectives of the Projsct
!

The alm Is to praduce a review of International exampies of where alternative appralsal and |
| evaluation methods have been applied In develaping, appraising, monitoring, and |
evaluating policy. The speclfic focua la on appralesal and evaluation practices in assessing
ihe impact of regulatory practices on Innovation. This will include a review of intamational
best practice, how effective it has been, and potential lsssons for HMG. .

Univarsity College London (UCL) Institute of innovation and Public Pollcy (IIPP) will use ‘
| their Mission-Oriented Innovation Network (MOIN) that brings together more than 30
leading global policy-making institutions — Including state investment banks, Innovation
agencies and strategic/sectoral units setting the strateglc dirsction of governmenis — as

well as private organisations Interested In public purpose, 1o share the challenges and
apportunities thay face when trying to create and nurture public value. Relying on this
network, and extenaive desk research, the short study aims to bring forward varlety of
intemnational exampies In regulatory appraleals and evaluations.

| The output of the project will be used as a proof of concept; as a case study for altemnative
appraleal and evaluation technigues that cauld ba used across public organisations.

Objectives of the Projact.

The objactive of ihis study is to identify:

o. Whet Is the academic state of the art In davaloping, appraleing, and evaluating
public policy and haw Is it refiected In policy practices?

= Whet are the dominant practices of Integrating regulatory impact analyais Into wider
policy aystem (e.g., linkages betwsen regulatory changes with procurement
practices)?

« What are the main methodologles for appralsal and evaluation In both regulatory
and spending policy? Haw successful are these methodologles?

« How existing methodologies be adapted by leaming from state-of-the-art
techniques that have been used in other scenarios/disciplines?

BRE will work with UCL In scoping out this project, identify alternative approaches of |
Interest, and ensure that the cass studies Identified are relevant to the UK experience and |
that the outputs from this work are tallored to the needs of policy officiale.

SWW SSACR19046 28
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3. Suggested Methodology

' Suggested Methodology | Step 1. Literatura raviaw based on keyword searchin

(maln methodology) academic dalahases; the review follows PRISMA method
' (The Preferred Reporting Items for Systematic Raviews
and Meta-Analyses) of reviews and meta-analysls.

[ - Step 2 Small scale online consultation with relevant

(| experts amongst MOIN members to detect regulatory

I Impaci analysis practicea and select casaa to ba atudiad
in detad

‘ - Step 3. In-depth discussion of cases during the Bellaglo
MOIN mssting (26-20 March)

- Btep 4. Follow-up desk rasaarch on ssleci number of
- cases lo be develaped Into brief descriptions.

|4, Deliverablea

e IIPP to host & workshop lo discuss infemational case studles
e [nterim Repor.
o Final report - quality assured.

GO%Mmber: SSACR19046 o7
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Annex 2- Suppller response

Background & Need

Policy makers are Increasingly embracing the idea of using Induetrisl and innovation policy
to tackle the 'grand challenges’ facing modern societies. Examples of challenge-led policy
frameworks Include the United Nation's sustainable development goals, tha Eurapean Unlon

- Horizan 2020 research and development programme and the UK's 2017 Industrial Gtretegy
White Paper. But while the shift towards challenge-led policy Is bscoming mare langible, a
key question is whether existing policy tools — and in particular appralsal and avaluation
methodologies and data analytics — enable or In fact constraln such a shift. Indeed, perhaps
the main danger for challenge-lad policy making Is thet it will be used as a new label for
‘business aa usual’ and that axisting enalytical tools will stifle new policies.

In our previous work, IIPP has shown that standard appraisal and evaluation methods work
beet for assassing marginal changs and stalic efficlancy, but not so well for assessing non-
marginal change and dynamic efficiency.! This means that policy mekers sesking to
demonsirate how thelr proposals encouraga innovation siruggle as many of the dynamic
Impacis are missed by standard HMT Green Book appraisal tools. This may also.reflect the
need {or different analytical approaches at the level of busineas and strategic cases when
presenting policy proposala to the Treasury. Furthermore, the Interactions betwsen multiple
regulatory and epending declslone and the outcomes they can be driving may be poorly
undarstood.

As such, lhera Is a risk that regulation and spending mechanieme thet could encouraga
Innovetion are belng miased, and there is a need Lo axplore how altemative appralsal and
evaluation methods could be adopted by govamment

Importantly, there are a number of new and quite diverse methodologles to eppralse and
evaluaia policies from alternative perspectives (e.g., dynamic efficlancy models, user-driven
eervice design approachas, data-driven service design approaches, macro-economic
modelling for misslan-oriented mullipllers, etc.) that are not systematically used In appraisal
and evaluslion.

Objectives

The alm is to produce a review of internationel examples of where alternative appraisal and
evaluation methods have been applied in developing, appralaing, monitaring, and avaluating
policy. The specific focus i on appraisal and evaluation practices In assessing the impact of
regulatory practices on Innovation. This will Include a review of intematlonal best practice,
how effective it has besn, and potential lessons for HMG.

! biips'//vww ucl oc ukftartielVpublic- purpose/sites/puble-purpuse: filew/ipp-wp-2018-06 pdf
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IIPP will angage with our Mission-Oriented Innovation Network (MOIN) that brings together
more than 30 leading global policy-making Institutions - including state Investment banks,
innovation egencies and strategic/sectoral unils setting the sirategic diraction of
governmenis — as well as private organisations interested in public purposs, to share the
challenges and opportunities they face when trying to create and nurture public value.
Relying on this network, and extensive desk research, the short study aims to bring forward
variety of International examples'in regulatory appraisals and evalualions.

The output of the project will be used as a proof of concept; as a case study for altemative
appraisal and evaluation techniques that could be used across Intemational public

orgaenisalions.
Research Questions

The study aims to answer following research questions:

- Whet is the academic state of the arl in developing, appralsing, and evaluating public policy
and how It is reflected in policy practicea?

= What are the dominent praclices of integrating regulatory Impact analysls Into widar policy
system (e.g.. linkages between ragulstary changes with procurement practices)?

= What ara the main methodologles ol policy appraisal and evaluation in both ragulatonf and
spending policy? How succassful are these methodoloples? .

- How could existing dominant practices ba adopted in light of the state of the art
meéthodologles that have been used In other scenarios/disciplinea?

Methodology

We will use following research design:

- Step 1. Literature ravisw based on keyword ssarch In academic databases; lhe review follows
PRISMA method (The Preferred Reporting Items for Systemalic Reviews and Meta-Analyses)
of reviews and meta-analysis.

- Step 2. Online survey emong MOIN members to detect regulstory Impact analysis practicea
and select cases to be studled in delall

- Step 3. In-depth discussion of cases during the Ballagio MOIN mesting (28-29 March)

- Step 4. Follow-up desk research on select number of cases to be developed into brief

descriptions.

Milestones

Milestone 1 28* March - preparatory desk research and online survey to facilitate
a masting of MOIN parinara on the topic of altemnative evaluation and
appraisal methods

Milestone 2 28" March, I|PP host a workshop session (at Bellagio) with MOIN
partners to develop understanding of international exemplars of
altemative methods

Sgps%EWmher: SSACR19046 29
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Milestone 3 31" May, firat draft of literature review and list of cases to bs
developed
Milestone 4 30* June, final report

GOMU: SSACR19046 30
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