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$1 - PRECEDENT CONTRACT FOR THE

PURCHASE OF SERVICES
SECTION A
Thia Contract is dated Wednesday, 23rd October 2019
Parties

(1)  The Department for Business, Energy and Industrial Strategy of 1 Victoria Strest
London, SW1H OET, United Kingdom (The Contracting Authorlty).

(2)  Climact S.A., & company Incorporated and registered In Belgium whase registered
office ia at Placs de 'Université, 16 (bte 11) / 1348 Louvain-lg-Neuve - Belglum (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 tarms of the Contract (se defined
below), '

" A1 Interpretation

A1-1 Definltions. |n the Contract (as defined below), the following definitlons apply:

Agent: Whers UK Shared Businese Services ls not the named Contracting Autharity
is Partles (1), UK SBS has been nominated as agent on behalf of the Contracting
Authortty and therefore all communicatione bath written and verbal will be raceived
as lssued by tha Contracting Authority:

Assoclated Bodles and Authorised Entities: Assoclated Bodies and Authorised
Entities include but are not limited to The Science and Technology Facliittes Council,
The Medical Research Councll, The Engineering and Physical Sclences Ressarch
Gouncil, The Economic and Soclal Research Coundil, The Natural Environment .
Research Council, The Arts and Humanities Resaarch Councll, The Blotechnology
and Biological Sciences Research Council, UK SBS Ltd, Central Govemment
Departments and their Agencles, Non Departmental Public Bodles, NHS badles,
Local Aulhority’s, Voluntary Sector Charities, and/or other private organisations
acting as managing agents or procuring on behalf of these UK bodles. Further
detalls of these orpanissations can be found at
http:llwww.uksbs.co.ukIservlcestmcumlcontractslPaqasldefauIt.aspx

Business Day: a day (ather than a Saturday, Sunday or public holiddy) when benks
in London are open for business. '

Charges: the charges payable by the Contracting Authority for the supply of the
Services In sccordance with clause B4. '

Commencemant: the date and any specifiedtime that the Contract starts

Conditions: the terms and conditions set out in this document as emended from
time to time In accordanca with cleuse C7-11.

Confidential Informatlon: any confidential information, knowhow and data (in any
form or medium) which relates to UK SBS, the Contracting Authority or the Supplier,
Inciuding information relating to the businesses of UK SBS, the Cantracting Authority
or the Supplier and information relating to thelr steff, finances, policies and
procedures. Thia includes Information Identified as confidential in the Order or the
Special Conditions (if any). .




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

Contracting Authority: The Deparbment for Business, Energy and Industrial
Strategy, as specified at Section A (1) and any réplacement or successor
organisation,

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

Deliverables: all Dacuments, products and materials:devsioped by the Suppller or

Its agents, contractors and employees as part of or In relation to the Services in any

form, Including comnputer programs, data, reports and specifications (including
drafts). -

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

EIR: The Enviranmental Information Regulations 2004 together-with any guldance
and/or codes of practice issues by the Information Commissioner or ralevarit
governmeant departmen In relation to such regulations.

FOIA: The Freedom. of Information Act 2000 and any subordinate legislation. made
under the Act from tirie to time, together.with any guidance and/or codes:of praclice
Issued by the Information Commissioner or relevant govemningnt departinent in
relation ta.such legislation,

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

Intellectual Praperty Rights: all patents, rights to Inventions, utility models,
copyright'and related righte, trademarks, service merks, trade, business and domain
names; rights in trade dress or.get-up, rights in goodwill or to sue for passing off, -
unfair competition riglits, rights in‘designs; righita in comp\tar software, database

right.. topography rights, rights in confidential information (including know-how and
trade secrels) and any other Inteliectual property rights, in each case whether
replstared or unregistered arid Including"all -applicetions for and renewals or o
extensions of such rights, and all simildror équivalent rights or forms of protection in
any part of the warld. '

Order: the Contracting Authorily's order for the Services, as set out n the: _
Contracting Authorjty's completed purchase order form (Inluding any-Specification)
which I8 in the format of the pro férma order form attached at Schedyle 2. For the
avpidance of doubt, f the Contracting Autherity’s purchase order form Is not in the
format of the pro forma order form at Schedule 2, Itwill not constitute an Order.

Public Body: any part of the-government of the United Kingdom in¢luding but not
limited to:the Northarn Ireland Assembly and Executive Committes, the Scottish

Executive and the National Assembly for.Walss, local authorities, govemment
ministers and govemmerit departments and govemnment agencies.
Request for Information: a request for Information or an apparent request under
FOIA or EIR. ' .

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

Services: The Services, Including without limitation any Deliverables, Deliverables
and Supplies required to complets the Services, ta be provided by the Suppliar
under the Contract as set out in the Order.

Special Conditions: the special conditions (if any) set out in Schedule 1.
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A2
A2-1

Specification: any specification for the Servicea or Supplies, including any relatsd
plans and drawings thet Is supplled to the Supplier by the Contracting Authority, or
producad by the Supplier and agreed In writing by the Contracting Authority.

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

Supplies: any such thing that the Supplier is required to Dellver, that does not
require or Include Services or Dallverables

Supplier's Assoclate: any individual or entity asaaclated with the Supplier including,
without limitation, the Suppller's subsidiary, affillated or holding companies and any
employees, agents or contractors of the Supplier and / ar Its subsldiary, effillated or
holding companles or any entity that provides. Services for or on behalf of the
Suppller. S

TUPE: The Transfer of Undertekings (Protection of Employment) Regulatiors 2006
as amended or replaced from time to time.

UKRI: UK Research Coungil and Innovation, established as a bady corporate 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 number 08330838). Where UK 8BS ia not named
as the Contracting Authority within section A (1), UK SBS will be acting es an egent
on behalf of the Contracting Authority. -

Working Day: any Buelnees Day excluding 27, 28, 26, 30 and 31 December In any
year.

Construction. In the Contract, unless the context requires otherwisa, 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 parsonal representatives, successors or
permitted assigns.

A1-2-3 A reference to e statute or statutory provision Is a referance to such statute or
provision as amended or re-enacted. A refsrence to a statute or statutory
provislon Includes any subordinate legisiation made under that statute or
atatutory provision, as amended or re-enacted.

A1-2-4 Any phrase introduced by the terms including, Include, In particular or any
similar expression shall be construed as illustrative and shall not limit the
sense of the wards preceding those terms,

_A1-2-5 The headings in these Conditions are for easé of reference anly 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.
Basis of contract

Where UK SBS Is not the Contracting Authority, UK SBS Is the agent of the
Contracting Authorily for the purpose of procurement and is authorised to negotiate
end anter Into cantracts for the supply of Services on behalf of the Contracting
Authorily. UK SBS-will not itself be a party to, nor have any llabliity under, the
Contract unless it is expressly specifiad as Contracting Authority In the Order.

The terms of this Contract, any Special Conditions and the Order apply to the
Contract to the exclusion of all other terms and conditions, including any ather terms
that the Supplier seeks to impose or Incorporate (whether In any quctation,
confirmation of order, In correspondenca or in any other corrtext), or which are
implied by trade, custom, practice or course of dealing.
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A24

A3-1

A3-2

If there is any conflict or inconsistency betwaen the terms. of this Contract, the |
Speclal Conditlons (if any) and the Order (including any Specification), the terms of
the Contract'will prevail over the Special Condltions and the Speclal Conditions- will
prevail over the Order (including any Specification), In each case to the extert
necessary to resolve that conflict or inconsistency.

The Order constitutes an offer by the Contracting Authority to purchase the Sefvices
In @ccordance with this Contraet (and any Special Conditions). This offer shall
remain valid for acceptance by the Supplier, in-accordance with clause A2-5, for 28
days from the date of the Order. Notwithstanding that after 28 days the offer will _
have expired, the Contracting Authority may, atits discretion, hevertheless treat the
offer.as still valid and'may elett to accept acceptance by the Supplier, In.accordance
with elauseA2-5, ae.valld adceptance of the-offer.

Subject to clause A2-4, the Qrder shall be deemed 1o be accepted on ths date on-
which authorised representativés of both partles have signed a capy of this Contract,

-at which paint the Contract shall come into existence. The Contract shall remain in

force untll all the parties’ chligations have been performed In accordante with the
Contract, at which point it shall expire, or until the Contract has been terminated in
accordance with clause A3.

Termination

The Contracting Authority or UK SBS acting &s an egent on behalf of the Contracting
Autharity may terminate the Contract In whole or in part at any time before the
Services are pravided with immediate effect by giving the Supplier written notice,
whereupon the Supplier shall discohtinue all work on tie Contract. The Conlracting
Authority shall pay the-Supplier falr and reasonable compensation for work-in- -
Progress at the fime. of terminetion, biut such compensation shall not include loss of
anticlpated profits or any consequential loss. The Supplier shall have'a duty to
mitigate its costs and shall on request provide proof of expenditure for:any
compensation claimed. ‘

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

Authority may terminate the Contract with Immediate effect by giving written nofice to
the Supplier if: '

. A3-2-1 the circumstances set 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 thet braach within 30 daye of being notified in
writing. of the breach; or ’

A3-2-3 the Supplier suspends, or threatens to suepend, payment cf it debts or Is
unable to pay its debts 8s they fall due or admits inability to pay its cebts or
(being a cornpany) is deamed unable to pay its debts within the meaning of
‘section 123 of the Ineolvency Act 1588, or (being an Individual) s desmed
either undble to pay its debts or.as having no reasonable prospact of so
doing, in elther case, within the meaning of section 268 of the Insoivency Act
1886, or (being a partnership) has any partner to whom any of the foregaing
apply; or

A3-2-4 the Suppller commences negotiations with all or any class of its creditors with
a view to rescheduling any of Its debts, or makes a praposal for or enters into
any compromige or arrangement with its craditors; or

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

A3-2-8 (being an individual) the Supplier Is the subjéct of @ bankruptcy petition or
order; or




A34

A5

A3-2-7 a creditor or encumbrancer of the Supplier attaches or takee posaession of,
or a dlstress, exacution, sequestration or other such process Is levied or
enforced on or sued againgt, the whale 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 appolntment of an adminlstrator or if  notice of Intention to appolnt an
administrator is given or if an adminlstrator is appointed over the Supplier; or

A3-2-9 (being & company) a fioating charge holder over the Supplier's assets has
become entitled to appoint or has appointed an administrative racalver; or

A3-2-10 a person becomes erititied to appoint a recelver over the Supplier's assets
or a receiver is appainted over the Supplier's assets; or

A3-2-11 any event occurs, or proceeding Is taken, with reapect to the Supplier in any
|urisdiction to which [t Is subject that has an effect equivalent or similar to any .
of the evente mentioned In clause A3-2-3 to clause A3-2-10 Inclusive; or

A3-2-12 thera Is a change of control of the Supplier (within the meaning of section
1124 of the Comporation Tax Act 2010); or

A3-2-13 the Supplier suspends, or threatens ta suspend, or ceases or threatens to
cease to camy on, all or substantially the whole of it business; or

A3-2-14 the Supplier's-financial position deterlorates to such an extent thet In the
Contracting Authority's opinion the Supplier's capabliity to adequately fulfil its
obligetions under the Contract has been placed In jeopardy; or ,

Termination of the Contract, hawever arlsing, shall not affect any of the parties’ rights
and remedies that have accrued as at termination. Clauted which expressly or by
implication survive termingtion or expiry.of the Contract shall continue In full force
and effecL

Without prejudice to clause A3-3, clauges B1, B2, BS, B6, B7. BS, B9, C1, C2, Ca,
C4, C6 and C7 shall survive the termination or expiry of the Contract and shall
continue In full force and effect.

Upon termination or expiry of the Contract, the Suppller shall immediately:
A3-5-1 cease all work on the Contract;

A3-5-2 Deliver to the Contracting Authority all Deliverdbles and all work-in-progress
whether or not then complete. If the Supplier faile to do so, then the
Contracting Authority may enter the Suppller's premiees and take possession
of them. Untll they have been retumed or delivered, the Suppller shall be
solely responsible for their sefe keeping and will not use them for any
purpose not connected with this Contract;

A3-5-3 cease use of and retum (or, at tHe Contracting Authority's or UK SBS's acting
ds an agent on behalf of the Cantracting Authorlty’s election, destroy) all of
the Contracting Authority's Materlals In the Supplier's possession ar control;

- and

A3-54 Cease all use of, and delete all coples of, UK SBS's or the Contracting
Authority's or UK SBS's confldential Information.

The Contracting Authority or UK SBS acting as an agent on béhalf 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 Supplier in each casa by giving
to the Supplier reasonable written notica. During the period of notice the Contracting
Authority may direct the Suppller to perform all or any of the work under the
Contract. Where the Contracting Authority has Invoked either of these rights, the



Supplier may clalm reasonable costs necessarily and properly [ncurred by him as a
result of the termination or reduction, excluding Ioss of profit, provided that the claim
shall not exceed the total cost of the Contract. The Supplier shall have a duty to
mitigate Its costs and shall on request provide proof-of expenditure for any
compensation claimed

SECTIONB

B1
B1-1

B1-2

B1-3

B14

B1-5

Supply of Services
The Supplier shall fram the date'set out in the Contract and until the end date

specified In the Contract provide the Services to the Contracting Authority in

accordance with the terms of the Contract.
The Supplier shall meet any performance dates for the Services {Including the

delivery of Deliverables) specified in the Order (Including any Special Conditions and
any-applicable Specification) or notified to the Supplier by-the Contracting Authority

or UK SBS acting as an agent on behalf of the Contracting Authority.
In providing the Services, the Supplier shall:
B1-3-1 co-operate with the Contracting Authority in all matters relating to the

Services, and comply with all Instructions of the Contracting Authority or UK
SBS acting as-an agent on behalf of the Contracting Authority; T

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

B1-3-3 use personnel who are suitably skifled and experienced to perform tasks
assigned to them, and in sufficient number to ensure that the Suppller's
obligations are fulfilled In accordance with this Contract: '

B1-3-4 ensure that the:Services and Déllverables will conform with-ail deacriptions
.and specifications set out in the Contract (including ‘any Speclal Conditions
and any applicable Specification), and:that the Deallverables shall be fit for any
purpose expressly or impliedly made knowh to the Suppller bythe - .
Contracting Authority or UK SBS dcting.as ari agent on behalf of the
Contracting Authority; -

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

B1-3-6 use the best quallty Supplies, materials, standards and techniques, and
ensure that the Deliverables, and all Supplies and materials supplied and
‘used in the Services or transferred to the Contracting Autherity, wlll be free'
from defects in workmanshlp, Installation and design;

B1-3-7 obtain and at all times maintain all necessary llcances and consents, and
comply with all epplicable laws and regulations; -

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

B1-3-9 Nat do or amit to do anything whichi may cause the Conlracting Autharity to
losa any licence, authority, consért or permisslon on which It relies for the
purposes of conducting its business, and the Suppller.ackndwledges that the
Contracting Authority may rely or act on the Services..

The Coritracﬁng Authority’s rights under the Contract are without prejudice to and in
addition ta the.statutory terms Implied in favour of the: Gontracting Authority urider
the Supply. of Goods and Servites Act 1982 and'any other applicable legislation.

Without prejudice to the Gontracting Authority's statutory rights, the Contracting
Autharity will not be deemed to have accepted any Dellverables until the Contracting
Authority has tiad at least 14 Working Days after delivery to inspect them and the




B1-6

B1-7

B2
B2-1

B2-2

B3
B3-1

Contracting Authority also has the right to reject any Delivarables as though they had
not been accepted for 14 Working Days after any latent defect in the Deliverebles
has become apparent.

IF, in connection with tha supply of the Services, the Contracting Authority permits
any employees or representatives of the Suppller to hgve access to any of the
Contracting Authority's premises, the Supplier will ensura that, whilst on the
Coniracting Authorily’s premises, the Supplier's employees and representatives
comply with:

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

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

The Supplier warrants that the provision of Services shall not give rise to a transfer
of any employaes of the' Supplier or any third party to the Contracting Authorlty or UK
SBS acting as an egent on behalf of the Contracting Authority pursuant to TUPE.

Contracting Authority Remedies

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

B2-1-1 to terminata the Contract with immediate effect by glving written natice to the
Supplier; '

B2-1-2 to refuse to accept any subsequent performance of the Services (including
delivery of Dellverables) which the Suppller attempts 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
obtaining substitute Services from a third party;

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

B2-1-5 To-clsim damages for any additional costs, loss or expenses incurred by the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority which are in any way attributable to the Supplier's
failure to meet such dates. .

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

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

Contracting Authority Obligations
The Contracting Authority shall:

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

B3-1-2 Provide such information to the Suppller as the Suppller may reasonably
request and the Contracting Authority conslders reasonably necessary for the
purpose of providing the Services.
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B9:2

B4-3

B44

B4-5

B4-8

Charges and Payment

The Charges for the Services shall be set out in the Order and shell be the full and
exclusive remuneration of the Supplier in respect of the performance of the Services.
Uniess otherwise agreed In writing by the Cofitracting Authority or UK 'SBS acting as
an agent on behalf of the Contracting Authority, tHe Charges shall.Include every cost
and expense of the Suppller directly or Indirectly Incurred In connection with the
performance: of the Services.

Where the Order states that the Services are to be provided an & time and materials
basis, the Charges for_ those Services will be calculated as follows:

B4-2-1 the.charges payable for the Services will be calcufated in accordance with the
Supplier's standard delly fee rates (as at the date of the Order), subject to
any discount specified in {he Order:

B4-2-2 the Supplier's standard delly fee rates for each individual person will be
calculated on the basis.of an eight-Four day worked between such hours and
on such days as are agreed by the Cofitracting Authority or UK SBS acting as

, @n agent an behalf of the Contracting Authority and the Supplier:

B4-2-3 the Supplier will not be entitled to charge pro-rata for part days withaout the
prior written consent of the Conlracting Authority or UK SBS acting as an
agent on behalf of the Contracting Autherity;. ) s

B4-2-4 the Suppller:will ensure that every indlvidual whom It engdges to performi the
Services-completes time sheets recording time spent on the Services and the
Supplier-wiil use-sush time sheets 1o calculate the charges covered by each
involce-and will provide copies of such time sheets to the Conlracting
Authorily or UK SBS acting as ap agent on behalf of the Contracting Authority
upon request; and .

B4-2-5 the Supplier will invoice the Contracting Authority monthiy in arrears for its
.¢harges for time, &s well as any previousdly agread expenses and materials
for the month concerned calculated as provided in this clause B4-2 and

. . _ Clause B4-3

The Contracting Authority will relmburse.the Supplier &t cost for all reagonable travel,
subsistence and other expanses incuried by individuels engaged by the Suppller in
providing tive Services to the Coritfactihg Autharity provided that the: Contracting
Authority’s priorwritten approval Is obtairied before incurting any such expenses,

that all involces for such expenseis are actompanied by valid recelpts and provided

that the Supplier complles at all imes with Contracling Authority’s expensas policy
from time to time In-force.

The Supplier shail Invalce the Contracting Authority oh-complefion of the Services.
Each invpice shall include such supporting iriformation required. by the. Contracting.
Authorﬂy:tq-veﬂfy‘the"aocura‘ay:‘df‘theTnVoIea; Ingluding. but not fimited to the relevant
purchase order number. . .

In ‘oonsideration:of the supply 6f the Services by the Supplier, the Contracting:
Authority shall pay the Invoiced amounts within 30 days.of the-date of 4 correctly -
rendered Invoice. Paymiant shall be. made-to the bank account nominated in writing,
by the Bupplier uniges the Contracting Authority: agrees In writing to anettier payinent
method. '

All 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 taxable supply for VAT purposes is madq under the Contract by the Suppller to
the. Contracting Authority, the Conlraicting Authority shall, on receipt of a valid VAT
Involea fiom the Supplier, pay to the Supplier such additonal ameunts In respect of
VAT as are-chargeable.on the supply: of the Senvices at the same time as payment is
due for the supply of the Services.
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B6-2

B6-3

The Supplier shall maintain complete and accurate records of the time spent and
materials used by the Supplier in providing the Services and shall sllow the
Contracting Authority or UK SBS acting as an agent on behalf of the Contracting
Authority to Inspect such records &t all reesonable times an request.

The Suppller shall not be entitied to assert any credit, set-off or countercleim agalnst
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 rights or
remedies it may have, eet off any amount owed to it by the Supplier against any
amounts payable by It to the Suppller under the Contract.

The Suppller acknowledgea and agrees that It will pay oorred]y rendered involces
from any of its suppliers or other sub-contractors within 30 days of receipt of the
involce. '

Contracting Authority Property

The Suppller acknowledges that all information (Including confidential Information),
equipment and tools, drawings, specifications, deta, software and any other .
raterials supplled by the Contracting Authority or UK SBS acting as an egent on
behalf of the Contracting Authority to the Supplier (Contracting Authority’s
Materials) and all rights in the Contracting Authority’s Materlels are and shall remaln
at all times the exclusive property of the Contracting Authority and UK SBS (as
appropriate). The Supplier shall keep the Contracting Authority's Materials in safe -
custody at lts own risk, maintaln them in good condition until returned to the
Contracting Authority or UK SBS, and not dispose or usa the seme other than for the
sole purpose of performing the Supplier's obligationa under the Contract and In
accordance with written instructions or autharisation from the Contracting Authority
or UK SBS acting as an agent on behalf of tha Cantracting Authorlty. '

Intellectual Property Rights

In respect of any Supplies that are transfarred to the cOnimcfmg Authority under this
Contract, including without limitation the Deliverables or any part of them, the
Supplier warrants that it has full clear and unencumbered title to all such Items, and
that at the date of dellvery of such ttems to the Contracting Authority, it will have full
and unrestricted rights to transfer all such items to the Contracting Authority.

Save as otherwise provided in the Special Conditions, the Supplier assigns to the
Contracting Authority, with full title guarantae and free from all third party rights, all
Intellectual Property Rights in the products of the Services, including for the
avoldance of doubt the Deliverables. Where those products or Dellverables
incorporate any Intellectual Property Rights owned by or licensed to the Supplier
which are not assigned under thls clause, the Supplier grants to the Contracting
Autharity a worldwide, irrevocable, royaity-free, transferable licence, with the right to
grant sub-licences, under those Intellectual Property Rights to maintain, repair,
adapt, copy and use thase products and Dellverables for any purpose.

The Supplier shall obtain walvars of all moral rights in the products, including for the
avoldance of doubt the Deliverables, of the Services to which any individual is now
or may be at any future time entitled under Chapter IV of Part | of the Copyright
Designs and Patents Act 1868 or any simllar provisions of law In any jurisdiction.

The Supplier shall; promptly at the request of the Contracting Autherity ar UK SBS
acting as an agent on behalf of the Contracting Authority, do (or procurs 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 agant on bahalf of the Contracting



B7
B7-1

B7-2
B8
B8-1

Be-2

B6-3

B84

Authority may from tire to time require.for the purpose of securing for the
Contracting Authority the full beriefit of the Contract, including all right, title and
intarest in and to the Intellectual Property Rights assigned to the Contracting
Authority in accordaince with clause B6-2. :

Indemnity

The Supplier shall Indemnify, and shall keep Indemnified the Contracting Authority
and UK SBS acting as an agent on behalf of the Contracting Authority, in full against
all gosts, expenses, damages and losses (Whether direct or indlrect), Including any
interest, fines, legal and other profassional fees and expenses awarded against or

‘incurred or paid by the Contracting Authority or UK SBS acting as an agent on behalf-

of the Contracting Authority as & resultof or In connectlon 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 conneéction with, the supply.of the Services, to the extent that such claim
Aarises:out of the breach, neg ligent performance or fallure or delay In
performance of the Contiact by the Supplier; Its employees, agents or
subcontractors; and

B7-1-2:any claim brought against the Contracting Authiarity or UK SBS acting as an
agent on behalf of the Contracting Authority for dctual or alleged infringement
of @ third party's Intellectual Property Rights arising out of, or.in eonnection
with, the recelpt, use or supply of the Services; and

B7-1-3 Any claim whether in tort, contract, etatutory or ctherwise, demands, actions,
proceedings and any awards arising from a breach by the Suppller of clause

' B1-7 of these Condltions,

This clause B7 shall survive terminatian or expiry of the Contract.

During the term of the Contract and for-a perlod of 3 years:thereafter, the Supplier
shall maintain in force the-followihg-insurance policles with raputabls Insurance
companies: . ’

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

BE-1-2 BB-1-2 public llabllity Insurance for not less than £5 million per claim
(unlimited claims); and |

B6-1-3 Ba8-1-3 amployer liabillty Insurance for not less than £5 milllon per claim
(unlimited:claims); and -

B6-1:4 BB-1-4 product liability Insurance for not less than £5 millign for clalms arsing
from.any single event and not less than £5 milion In aggregate for all claims
arising in a year.

B&-1-5 The Supplier shall ensura that the Contracting Authority's interest is noted on
each insurance policy, or that a generic interest clause has been included,

On request from (he Contracting Authority's or UK SBS acfing as an ageit on behalf

of the Contracting Authority, the Suppligr shall provide the Contracting Authority or

UK SBS with coples of the insurance:policy certifieates and datalls of the cover

provided.

The Supplier shall ansure that any subcontractors-also maintain edequate Insurance
having regard to the obligations under the Gontraict whichi they are contracted to
fumfil. -

The Supplier shall:'




B9
B9-1

B8-4-1 do nothing to invalidate any insurance policy or to prejudice the Cantracting
Authority's entittement under It; and

B8-4-2 notify the Contracting Authority-if any polley is (or will be) cancelled or its
terms are (or will be) subject to any meterial change.

If tha Supplier fails or is ynable to maintain Insurance In accordence with clause B8-
1, the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may, so far as it is able, purchase such altemative Insurance
cover as It deems to be reasonably necessary and shall be entitled to recaver all
reasonable costs and expenses [t incurs in doing so from the Suppller.

Liability
In this claugse B9, a reference to the Contracting Authority or UK SBS's llabllity for

something is a reference to any liability whatsoever which the Contracting Authority
or UK SBS might have for it, its consequences, and any direct, Indirect or .

" consequential loss, damage, costs or expenses resulting from it or iis consequences,

B9-2

BS-3

whether the liabllity arises under the Contract, In tort or otherwise, and even if it
results from the Contracting Autharity’s or UK SBS's negligence or from negligence
for which the Contracting Authority’s or UK SBS would otherwise be liable.

The Eontracting Authority or UK SBS acting as an agent on behalf of the Contracting
Authority is not in breach of tha Contract, and nelther the Contracting Authority nor
UK SBS has any liabllity for anything, to the extent that the apparent breach ar
liebllty is attributable to the Supplier's breach of the Contract.

Subject to clause B9-6, nelther the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracling Authority shall have any liabillty for:

B9-3-1 any indirect or consequential loss or damage;
B9-3-2 any loss of business, rent, profit or anticipated savings;
B9-3-3 any damage to goodwill or reputation;

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

-B8-3-5 Any loss, damage, costs or expenses suffered or incurred by any third party.

BS-4
BS-5

B9-8

Subject to clause B8-8, the Contracting Authority and UK SBS's total liabllity shall be
limited to the Charges.

Subject to clause BS-6, the Supplier’s total liability in connection with the Contract
shall be limited to £500,000.00.

Nothing in the Contract restricts either the Contracting Authority, UK SBS or the
Supplier's liabillty for.

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

B3-6-3 Breach of any obligations as to title Implied by Sectlon 12 of the Sale of
Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982,

SECTIONC

C1
C1-1

Confidential Information

A party who receives Confidential Information shall keep in strict confidence (both
during the term of the Contract and after its expiry or termination) all Confidential
Information which Is disclosed te it. That party shall only disciose such



Confidential Information to those of its employees, agents or subcontractors who
need to know the same for the purpose of discharging that party's obligations
under the Contract, and shall ensure that such employees, agents or
subcontractors shall keep all such Information confidential in accordance with this
clause C1. Nelther party shall, without the prior writtsn consent of the other party,
disclose to any third party any Confidential Information, unless the Information:

C1+1-1 was publlc knawledge or already known to thet party at the time of disclosure;
or

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

C1-1-3 subsequently comes lawfully Into the possessian of that party from a third
party; or
C1-1-41s agreed by the parties hot to be confidential or to be disclosable,

C1-2 To the extent nscessary to.Implement the provislons of the Contraét (buit not
further or otherwise), eithar party may disclose the Confidential Inforimation fo any
relevant governmental or other authority or.regulatory bady, provided that before
any-such disclosure that party shall make thase persons aware of its obligations
of confidentiality under the Cantract and shall use reasonablé endeavours to
obtain a binding undertaking as to confidenfiallty from all such persons,

C1-3 All doéuments and other records:(In- whatever forivi) containing Corifidential
Informetion supplied to or-acquired by.a party from the otfier party shall.be
retumed promptly to the-cther party (or, at the election of te Contratting .
Autherily or UK SBS actingas an agent on behalf of the Contracting Authority,
destroyed) on expiry or termination of the.Centract, and n6 copies shall be kept.

C2  Transparency

C2-1 The Suppller acknumﬂeu'gea.ihgt the Unlted lﬁhgdnm.Govumment'é transparency
.agenda requires that contracts, such-as the: Contract, and any-Sourcirig
document, such as'the Irivikition to sou,rcing.;,are published on & deaigngte_d.

publicly searchable website.
C2-2 The Supplier acknowledges that, except for-any Information whigh is exempt from

dlsclosure in atoordance with the provisions of FOIA, the content of the Conitract
's not Confidential Information. The Contracting Authority'and or UK'SBS acting
& an agent on behalf of the Contracting Authority shall be réspansibia for
determining In thelr absolute discretion whether any.of the contént of the Contract
is exempt from disclosure In.accordance with the provisions af FOIA.

C2-3  Notwithstanding any ether tern of the'Contratt, the Suppller hereby consents to
the Contracting Authority and or UK SBS.acting as an agent on behalf of the
Gontracting Authority publishing the Coniract In its entirety, (but with-any
information which is exempt from disclosure'in accordance with the provisions of
FOIA redacted) including from time ta tinie agreed changes to the Contraat, to the
general publle. -

If any of the situations in.C2-2-1 162-2-2,C2.2-3 apply the:Supplier consents fo the
‘Contract or souréing documents belng redadted by UK SBS to:the extent necessary to
remMove or obsgure the relevant materlal:and belng.publishad or the designated websita
subject to those redactions

In this entire clause the expression “sourcing documents® means the advertisement

issued by UK 'SBS seeking expressians of interest, -any pre-qualification questionnaire
stage end tha invitation to tender.




C3 Force Majeure

C3-1 If any event or circumstance that is beyond the reasonable conirol of the Suppller,

and which by Its’'nature could not have been foreseen by the Suppller or, if It could
* have been foreseen, was unavoldable, (provided that the Suppller shall use all

reasonable endeavours to cure any such events or clrcumstances and resume
performance under the Cantract) pravent the Suppller from carmying out its
obligations under the Contract for a continuous period of more than 10 Business
Days, the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate this Contract immediately by giving written
notice to the Supplier

C4 Corruption

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

C4-1-1 offers or agrees to give any perscn working for or engaged by the Contracting
Authority, UK SBS or any Public Body any favour, gift or other conslderation,
which could act as an Inducement or a reward for any act or failure 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 Supplier or a Supplier's Assoclate and any of the rights and oblligations
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, paid to any person waorking for or engaged
by the Conftracting Authority, or UK SBS or any Publlc Body by or for the
Suppller, or that an agreement has been reached ta that effect, unless details
of any such arrangement have been disclosed in writing to the Confracting
Authority, or UK SBS before the Contract ia antared into;

C4-1-3 breaches the provisions of the Prevention of Corruption Acts 1889 to 1816, or
the Bribery Act 2010; or

C4-1-4 Gives any fae or reward the recelpt of which is an offence under Section
117(2) of the Local Government Act 1972.

C4-2 Fortha purposes of clause C4-1, “loss" shalll include, but shall not be limited to:

C4-2-1 The Contracting Authority's or UK SBS's costs in.finding a replacement
' supplier;

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

C4-2-3 Any loss suffered by the Contracting Authority or UK SBS as & result of a
delay in Its receipt of the Services.

C5 Data Protection

.C5-1  The Supplier shall comply at all times th.alI data protection legisiation applicable in
the UK.



C6 Freedom of Information

C8-1 The Supplier acknoMedges that the Conlracting Autharity and or UK SBS may be
subject to the requirements of FOIA and EIR and shall assist and co-operate with
the Contracting Authority and or UK SBS to enable them to comply with its
obligations under FOIA and EIR. ’

CB-2 The Supplier 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 10 8 Request for Information within
the time for compliance set out in saction 1G:of FOIA or regulation 5 of EIR.

C6-3 The Contrecting Authority and or UK SBS acting as an agent on behalf of the
Cantracting Authority shall be responsible for determining (in its absolute
discretioni) whether any Information: . o

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

C6-3-2ls to be disclosed in response to a Request for Information,

And in no event shall the Supplier respond drectly to a Request for Information
unless expressly authorised ta do so-In writing by the Contracting Autharity or UK
SBS acting as an agent on behalf of the Contracting Authority.

C8-4 The Supplier acknowledges that the Coritracting Authority and or UK SBS may be
obliged under the FOIA or EIR to distloge Information, in some cases even where
that Information Is commercially sensitive:

C6-4-1 without consulting with the Suppilier, or

C8-4-2 FollowIng consultation with the Supplier and having taken its views into
account ‘

C8-5 Where clause C6-4-2 apiplles the Contracting Authority and or UK $BS shall, In
accordance with any recommendationis issued under any code of practice issued
under section 45 of FOIA, take reasonables steps, where approprlate, to give the
Supplier advanced notice, or faillng.that, to draw the disclosure to the Suppllsr's

attention as soon as practicable dfter any such disclasure.

CE-6 Where the Supplier organisation Is Subject to the requirements of the FOIA end
EIR, C8-7 will supersede CB-2 —.C6-5. Where the ‘Supplier organisation Is nat
sublect to the requirements of the FOIA and EIR, C6-7 will not apply. -

C8-7 The Contracting Authority and UK SBS acknowledge that thia Suppfiés may be
subject to the requlrements.of the FOIA and EIR and shiaill ass(st and co-operate
with the Supplier to enable tem ta camply with its dbligatiori under the FOJA and
EIR.

C7 General

C7-1 Entire Agreement

-C7-1-1The Contract constitutes the enfire agreesmient betwesrrthe Contracting
Authority and the Supplier In relation to the supply: of the Services and the
Contract supersedes any earlier agreements; arrangements and
understandings releting to-that subject matter.

C7-2 Liabllity

C7-2-1 Where the Cantracting Authority Is mare than one person, the liability of pach
such person for their respective obligations and liabilities under the Cantract
' shall ba several and shall extend only to any loss or damage arising out of
‘each such person's own breaches.




C7-2-2 Where the Contracting Authority is more thian oné person and more than one
of such persons is liabla for the same obligation or liablity, llabllity for the total
sum recoverable will be attributed to the relevant persone In praportion o the
price payable by each of them under the Contract.

C7-3 Assignment and Subcantracting

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, eubcontract or deal in any other
manner with any or all of its rights 'or obligations under the Contract without
prior written consent from the Contracting Authority's or UK SBS acting as an
‘agent on behalf of the Contracting Authority.

C7-4 Further Assurance

C7-4-1 The Supplier will promptly at the request of the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Authority do (or procura
to be done) all such further acta and things, including the execution of all
such other documents, as either the Contracting Authority or UK SBS acting
as an agent on behalf of the Contracting Authority may from fime to time

-require for tha purpose of securing for the Contracting Authority the full
banefit 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 Suppller shall not make any press announcements or publicise this
Contract in any way without prior written consent from the Contracting
Authorlty or UK SBS acting as an agent on behalf of the Contracting
Authorlty. )

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 National Audit Office purauant to the
National Audit Act 1983 or otherwise.

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

C7-8 Noltices

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: [l Address:
Victorla Street, London, SW1H OET, Unlted Kingdom; =mail: '

*n (and a copy of such noticeor
communicaton shall be sent to: Research Procurement, Polarls

House, North Star Avenue, Swindon, Wiltshire SN2 1FF; Email:
Research@uksbs.co.uk and the Chief Procurement Officer, Poleris
House, North Star Avenue, Swindon, Wiltshire SN2 1FF;

C7-6-1-b in the case of the Supplier: the address, fax number and email
address set out in the Order, or any cther address, fax number or
email address which that party may have specified to the other party



in writing in accordance with this clause C7-8, and shall be defiversd
peraonally, or sent by pre-pald first-class post, recorded dellvery,
commercial courier, fax or e-mail. -

C7-6-2 A notice or other communication shall be deemed to have been received: if
delivered personally, when left at the address referred to In clauseC7-6-1: if
sent by pre-pald first-class post or recorded delivery, at 9.00 am on the
second Working Day efter posting; if dellvered by-commercial eourfer, on the
date and at the time that the courier's delivery receipt is signed; or, if sent by
fax or e-mall between:the hours of 9.00am and 5.00pm on a Werking Day,
upon successful transmission (provided that the sender holds written:
confirmation automatically produced by the sender's fax machine of error free
and complete trarismieslon of that fax to the other party's fax humban), or If
sent by fax or e-mail dutside the hours of 9.00am and 5.00pm.on a Working
Day, at 9.00am on the next Working Day-following successful transmission
(provided.that the sender holds wiittenconfirmation automatically produced
by the sender's fax machine of efror free and complete transmission of that
fax to the other parly's fax number).

C7-6-3 This clause C7-6-3 shall only apply where UK:SBS is not the Contracting
Authortty. In such cases, UK 8BS may glve or.receive any notice under the
-Contract on behalf-of the Contracting Authotity and any notice given or
recelved by UK SBS will be deemed to have been given or received by the
Contracting Authoitty,

C7-6-4 Except for clause C7-6-5, the provigions of this
clguse.C7-6 shall not apply to the'service of any proceedings or other
documents In any legal action. :

C7-7 Severance

C7-7-1 If any eourt or.competent authority finds that any provislon of the Contract (or
‘part of any provision) Is invalid, fllegal or unenforceable, that provision or part-
' provision shall, to the extent required, be deemed to be deleted, and.the
validity-and enforceability.of the other provisions of the Contract shall not be
affected. .

"C7-7-2 If any Invalld, unenforceable or illegal provision of the Contract would be
valid, enforceable and legal if soms part.of It- were deleted, the pravislon shall
apply with the minimum modification necessary to make it legal, vélid and
enforceable. )

C7-8 Waiver. A walver of any right or remedy under the Contract i only effective IF
ghven in writing anid shall not be deemed a walver of any subsequent breach or
default. Nofailure or delsy by a party to exergise any-right or terhedy provided
under the Cohtractor by law shall constitule. s waiver of that.or-any other right or
remedy, nor shall it preciude or restrigt the further exarcise of thet: orany .other
right or remedy. No singla or partial exercise of such: right.or remedy shall
precluds or restrict the further exercise of that or any:other right or remedy.

C7-8  No Partnerstilp, Emplbyment'or'Agancy. Nothihg In the Contract creates any
partriership or joint venture, nor any relationship of employment, between the
Suppller and either the Contracting Autharity or UK 8BS, Nothing In the Contract
‘cregtes any agéncy 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 connection with it, except that UK SBS and any member of
tha UK SBS, Asscooiated Bodles or Authorised Enlities that derives benefit under
this.Cantract may directiy ehfaree or rely on any terms of this Contract,



C7-11 Variation. Any varlstion ta the Contract, including any changes to the Services,
these Conditions, the Spaclal Condltions or the Order, including the Introduction
of any edditional terms and condltions, 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 Govemning Law and Jurisdiction.

C7-12-1 Subject to clause C7-12-2, tha Contract, and any dispute or claim arising
out of or in connectian with it or Its subject matter or formatian (Including non-
contractual disputes or clalms), 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 and Wales.

C7-12-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be free to enforcs 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, the Comtracting Authority
is committed to ensuring that ite 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 Suppller and their supply chain assoclated with the
Contract.

C7-13-2-a Impact assessments undartaken

C7-13-2-b Steps taken to address risk/actual instances of madem slavery
_and how actions have been prioritised

07-13;2-1'.: Evidence of stakeholder engagement

C7-13-2-d Evidente of ongoing awareness tralning

C7-13-2-e Business-evel grievance mechaniems In place to address modem
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 SBS when acting a8 an agent on behalf of
the Cantracting Authority reserves the sole right to audit any and all reports
submitted by the Suppller to an exient as deemed nacessary and the
Suppller shall unreservedly assist the Contracting Authorlty or UK 8BS acting
as an agent on behalf of the Contracting Authority in doing se.

Note: The Contracting Authority 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 mest the requirementa of the above
Act.

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

04/11/2018

The Suppller agrees that any financlal burden associated with the completion and




submission of this report and associated assistance at any tims, shall be at the suppliers
cost to do 36 and will not be reimbursable.

G7-14 Changes In Costs Resulting from Changes to Government Legislation,
_ Levies or Statutory Payments

The:Contracting Authority will reimburse during any term or-extension (or; where
such costs, awards or damages arise following termination/expiry) of ttiis Agresment,
any increases In the Suppller's cost.of providing the Services by reason of any
moadification or alteration to the Government legisistion duties er Ievies or other
statutory payments (Including but not limited to National Insurance and/or VAT
and/or Introduction of or amendent to working time minimum wages). Subjéct
always to open book access to the SuppllePs records and always after a period of
due dlligence carried out by the ‘Contracting. Authority, relsvant and proportlanate to
the value congerned.

C7-15 Taxation Qbligations of the Supplier

C7-15-1 The relationship between the Contracting Authority, UK SBS and the
Suppllier will be that of ‘Independent contractor” which means thet the Supplier
is not an employee, worker, agent or partner of the Contracting Authority or UK
SBS and the. Supplier will not give the Impression that they are. -

(1.)'The Supglier In respect of ansideration shall at all times comply with the
income tax Earnings and Penslons Act 2003 (ITEPA) and all other statuss an
regulations: relating to. Incorne tax in respect of that conslderation. '

(2.) Where Supplier.Is liable to-National insurance Contributicns (NICs) In
réspect of consideration received under this contract, It shall &t all times
eomply with the-Social Security Gontributions and Benefits Act 1992 (SSCBA)
and all other statutes end regulations relating to NICs In respect of that
consideération. o

(3.) The Contracting Authority may, at eny time during the term, completion
extension or post termination of this confract, request (Supplier) to provide:.
information which. demonstrates How Supplier complies with its obligations
under tax and National Insurance:Clauses 1) end (2) above or why those-
clauses do not-apply to It.-

C7-15-2 As thia is not an empioyment Contract the Supplier.will be fully responsible
for all their own tax inéluding any natlonal Insurance contributions: arising from
carrying out the Services. ’

C7-15-3 A request under Clause (3) above may specify the inforratign which
Supplier shall provide arid the period within whiich that Information must be
provided. - . ' §

C7-15-4  In the case of a request mentioned in Clause (39) ebove, the provision of
inadequate information or e failure to provide the information within the ,
requested perlod, during any term or extension, may result in the Contracting
Authority terminating the contract. ' o

C7-156-5 Any obligation by Supplier to comply. with Clause (1) and (2) shall survive
any extension, completion or terriination and Supplier obiigations to Indemnify
. the Contracting Authority shall survive without limitstion and until'such time as
any of these abligations are complied with.

C7-15-8 The Contracting Authority may su bply any Inforfnatlon_. Including which it
recejves under clause (3) to the commlssioners of Her Majesty’s Ravenue and
Custonis for the purpose of the collection and management of revenue for

which they are responsibla.



C7-16-7 It the Contracting Authority or UK SBS acting &3 an agent on behalf of the
Contracting Authority has ta pay-any-such lax under clauses (1) and (2) then
, the Suppliar wlll pay baok to the Contracting Authority or UK SBS In full, any
money that the Contracting Authority or UK SBS has to pay, and they will alao
pay back the Contracting'Authority or UK SBS for any fine or other punishment
imposed on the Contracting Authority or UK SBS because the tax or national
Insurance was not paid by the Suppller.




Schedule 1 Special Conditions
Not applicable

— A



Schedule 2 Pro forma purchase order form

The format of the Proforma Pucchass Cirder will be aa follows, Ploase note thet the Purchase Order form will be submltiad
diroeily 1o your chosen amll stdrcss on completian ofthe recelpl of tho signed contract and will contmin the confirmed valua
nfmdlmd-anuwdluﬂnruNMOMwmmhumummbpuud for Involalng purposes ’
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Schedule 3 The Services
D1 SCOPE OF SERVICES TO BE PROVIDED

D1-1  To camy out SSACR19090 — Completion of Webtools for UK 2050 Calculator Update,
as outlined In Appendix A — Speclfication. -

D2 COMMENCEMENT AND DURATION :
D2-1 This Contract shall commeénce on Fiidéy 25th October 2019 and subject to any
provisions for earller termination contalned In the Standard Terms shall end no later than
Friday, 317 January 2020.
D3  MANAGEMENT AND COMMUNICATIONS
D3-1 The Customer appoints: [}l Il The Department for Businass, Energy and
Industrial Strategy of 1 Victoria Street London, SW1H OET, United Kingdom, E-mall;

» (or such other person as Is notified by the Customer to the
Supplier in writinig) to be the Customer's Contract Manager.

D4 — CONTRACT PRICE

D4-1  Total Contract price shall not exceed €56,944.00 excluding VAT in accordance with the
Cantract price and breakdewn submitted for this contract detailed below:




The agreed invoice schedule Is as follows:

Milestone | Date Contract % Deliverable

D42 All Involces should be sent to finance@services.uksba.co.uk or Billlngham (UKSBS
Quéensway House, West Precinct, Billngham, TS23 2NF). A copy of the Invaice should also

be sent to the Project Manager,




For and on behalf of 4L / ’7/&6—_“

(The Supplier)
Signed

Name

Position

Date

Signed
Name
Position

Date
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