OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK SBS)

S1 - PRECEDENT CONTRACT FOR THE
PURCHASE OF SERVICES

SECTION A
This Contract is dated: Tuesday 24" September 2019.

Parties

(1) Department for Business, Energy & Industrlal Strategy (BEIS), 2" Floor, 1
Victoria Street, London, SW1H OET (The Contracting Authority).

(2) Impact Research Ltd, a company incorporated and registered in United Kingdom
whose registered office is at 3 The Quintet, Churchfield Road, Walton-on-Thomas,
UK, KT12 2TZ (the Supplier).

Background

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

A1 Interpretation

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

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

Associated Bodies and Authorised Entities: Associated Bodies and Authorised
Entities include but are not limited to The Science and Technology Facilities
Council, The Medical Research Council, The Engineering and Physical Sciences
Research Council, The Economic and Social Research Council, The Natural
Environment Research Council, The Arts and Humanities Research Council, The
Biotechnology and Biological Sciences Research Council, UK SBS Ltd, Central
Government Departments and their Agencies, Non Departmental Public Bodies,
NHS bodies, Local Authority’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 organisations can be found at:
hitp:/mww.uksbs.co.uk/services/procure/contracts/Pages/default.aspx

Business Day: a day (other than a Saturday, Sunday or public holiday) when
banks in London are open for business.

Charges: the charges payable by the Contracting Authority for the supply of the
Services in accordance with clause B4.

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

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

Confidentlal Information: any confldential Information, knowhow and data (In any
form or medium) which relates to UK SBS, the Contracting Authority or the
Supplier, including information relating to the businesses of UK SBS, the
Contracting Authority or the Supplier and information relating to their staff, finances,
policies and procedures. This includes information identified as confidential in the
Order or the Special Conditions (if any).
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Contract: the contract between the Contracting Authority and the Supplier for the
supply of the Services, In accordance with these Conditions, any Special
Conditions and the Order only.

Contracting Authorlty: Department for Business, Energy & Industrial Strategy

(BEIS), as specified at Section A (1) and any replacement or successor
organisation.

Dellvery Date (Services): the date or dates specified in the Order when the
Services shall commence as set out in the Order and until the end date specified in
the Order

Dellverables: all Documents, products and materials developed by the Supplier or
its agents, contractors and employees as part of or in relation to the Services In any
form, Including computer 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 Environmental Information Regulations 2004 together with any guidance
and/or codes of practice Issues by the Information Commissioner or relevant
government department In relation to such regulations.

FOIA: the Freedom of Information Act 2000 and any subordinate leglslation made
under the Act from time to time, together with any guldance and/or codes of
practice issued by the Information Commissioner or relevant government
department in relation to such legislation.

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

Intellectual Property Rights: all patents, rights to Inventions, utllity models,
copyright and related rights, trademarks, service marks, trade, business and
domain names, 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 secreis) and any other intellectual property rights, in each case
whether reglstered or unregistered and including all applications for and renewals
or extensions of such rights, and all simllar or equivalent rights or forms of
protection in any part of the world.

Order: the Contracting Authority's order for the Services, as set out In the
Contracting Authority's completed purchase order form (including any Speclfication)
which is in the format of the pro forma order form attached at Schedule 2. For the
avoldance of doubt, If the Contracting Authority's purchase order form is not in tha
format of the pro forma order form at Schedule 2, it will not constitute an Order.

Public Body: any part of the government of the United Kingdom including but not
limited to the Northemn Ireland Assembly and Executive Committee, the Scottish
Executive and the National Assembly for Wales, local authorities, government
ministers and government departments and government agencies.

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

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

Services: the Servicas, including without limitation any Dellverables and Supplles
required to complete the Services, to be provided by the Supplier under the
Contract as set out In the Order.

Speclal Conditlons: the special conditions (if any) set out in Schedule 1.
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Specilfication: any specification for the Services or Supplies, including any related
plans and drawings that is supplied to the Supplier by the Contracting Authority, or
produced by the Supplier and agreed in writing by the Contracting Authority.

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

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

Suppller's Assoclate: any individual or entity associated with the Supplier
Including, without limitation, the Supplier's subsidiary, affiliated or holding
companies and any employees, agents or contractors of the Supplier and / or its
subsidiary, affiliated or holding companies or any entity that provides Services for
or an behalf of the Supplier.

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

UKRI: UK Research Council and Innovation, established as a body 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 06330639). Where UK SBS is not
named as the Contracting Authority within section A (1), UK SBS will be acting as
an agent on behalf of the Contracting Authority.

Working Day: any Business Day excluding 27, 28, 29, 30 and 31 December in any
year.

A1-2 Construction. In the Contract, unless the context requires otherwise, the following
rules apply:

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

A1-2-2 A referencs to a party includes its personal representatives, successors or
permitted assigns.

A1-2-3 A reference to a statute or statutory provision is a reference to such statute
or provision as amended or re-enacted. A reference to a statute or statutory
provision includes any subordinate legislation made under that statute or
statutory provision, as amended or re-enacted.

A1-24 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 words preceding those terms.

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

A1-2-6 A reference to writing or written includes faxes and e-mails.

A2 Basls of contract

A2-1 Where UK SBS is not the Contracting Authority, UK SBS is the agent of the
Contracting Authority for the purpose of procurement and is authorised to negotiate
and enter into contracts for the supply of Services on behalf of the Contracting
Authority. UK SBS will not itself be a party to, nor have any liability under, the
Contract unless It is expressly specified as Contracting Authority in the Order.

A2-2 The terms of this Contract, any Special Conditions and the Order apply to the
Contract to the exclusion of all other terms and conditions, including any other
terms that the Supplier seeks to impose or incorporate (whether in any quotation,
confirmation of order, in correspondence or in any other context), or which are
implied by trade, custom, practice or course of dealing.
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A2-3

A24

A3
A3-1

A3-2

If there is any conflict or inconsistency between the terms of this Contract, the
Speclal Conditions (If any) and the Order (including any Specification), the terms of
the Contract will prevall over the Special Conditions and the Speclal Conditions will
prevail over the Order (including any Specification), in each case to the extent
necessary to resolve that conflict or Inconsistency.

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

Subject to clause A2-4, the Order shall be deemed to be accepted on the date on
which authorised representatives of both parties have signed a copy of this
Contract, at which point the Contract shall come into existence. The Contract shall
remain in force until all the parties' obligations have been performed in accordance
with the Contract, at which point it shall expire, or until the Contract has been
terminated in accordance with clause A3.

Termination

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract In whole or In part at any time
before the Services are provided with Inmediate effect by giving the Supplier
written notice, wherseupon the Supplier shall discontinue all work on the Contract.
The Contracting Authority shall pay the Suppller falr and reasonable 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 request provide proof of expenditure
for any compensation claimed.

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

A3-2-1 the clrcumstances 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) fails to remedy that breach within 30 days of being notifled In
writing of the breach; or

A3-2-3 the Supplier suspends, or threatens to suspend, payment of its debts or is
unable to pay its debts as they fall due or admits 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 1986, or (belng an Indlvidual) is deemed
elther unable to pay its debts or as having no reasonable prospect of so
doing, in elther case, within the meaning of section 268 of the Insolvency
Act 1986, or (belng a partnership) has any partner to whom any of the
foregoing apply; or

A3-2-4 the Suppller commences negotiations with all or any class of lis creditors
with a vlew to rescheduling any of its debts, or makes a proposal for or
enters into any compromise or arrangement with its creditors; or

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

A3-2-8 (being an individual) the Supplier Is the subject of a bankruptcy petition or
order; or
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A3-3

A3-4

A3-6

A3-7

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

A3-2-8 (being a company) an application is made to court, or an order is made, for
the appointment of an administrator or if a notice of intention to appoint an
administrator is given or if an administrator is appointed over the Supplier;
or

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

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

A3-2-11 any event occurs, or proceeding Is taken, with respect to the Supplier in
any jurisdiction to which it is subject that has an effect equivalent or similar
to any of the events mentioned in clause A3-2-3 to clause A3-2-10 inclusive;
or

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

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

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

Termination of the Contract, however arising, shall not affect any of the parties'
rights and remedies that have accrued as at termination. Clauses which expressly
or by implication survive termination or expiry of the Contract shall continue in full
force and effect.

Without prejudice to clause A3-3, clauses B1, B2, BS, B6, B7, B8, B9, C1, C2, C3,
C4, C6 and C7 shall survive the termination or expiry of the Contract and shall
continue in full force and effect.

Upon termination or expiry of the Contract, the Supplier shall immediately:

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

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

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

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

Temination = Not Used

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall at any time have the right for convenience to terminate
the Contract or reduce the quantity of Services to be provided by the Supplier in
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each case by giving to the Supplier reasonable written notice. 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 claim reasonable costs necessarily and properly
incurred by him as a result of the termination or reduction, excluding loss of profit,
provided that the claim shall not exceed the total cost of the Contract. The Supplier
shall have a duty to mitigate its costs and shall on request provide proof of
expenditure for any compensation claimed

SECTION B

B1
B1-1

B1-2

B1-3

B14

on
ers

2 '?%lmban CR19053

Supply of Services

The Supplier shall from 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 Suppller shall meet any performance dates for the Services (Including the
delivery of Dellverables) specified in the Order (including any Speclal 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;

B1-3-2 perform the Services with reasonable skill and care and in accordance with
all generally recognised commerclal standards and practices for services of
the nature of the Services;

B1-3-3 use personnel who are suitably skilled and experlenced to perform tasks
assigned to them, and In sufficlent number to ensure that the Supplier’s
obligations are fulfilled In accordance with this Contract;

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

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

B1-3-6 use the best quality Supplies, materials, standards and techniques, and
ensure that the Deliverables, and all Supplles and materials supplied and
used in the Services or transferred to the Contracting Authority, will be free
from defects In workmanship, Installation and design;

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

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

B1-3-9 Not do or omit to do anything which may cause the Contracting Authority to
lose any licence, authority, consent or permission on which It relles for the
purposes of conducting its business, and the Suppller acknowledges that
the Contracting Authority may rely or act on the Services.

The Contracting Authority’s rights under the Contract are without prejudice to and in
addition to the statutory terms Implied In favour of the Contracting Authority under
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the Supply of Goods and Services Act 1982 and any other applicable legislation.

B1-6 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 at least 14 Working Days after delivery to inspect
them and the Contracting Authority also has the right to reject any Deliverables as
though they had not been accepted for 14 Working Days after any latent defect in
the Deliverables has become apparent.

B1-6 If, in connectlon with the supply of the Services, the Contracting Authority permits
any employees or representatives of the Supplier to have access to any of the
Contracting Authority’s premises, the Supplier will ensure that, whilst on the
Contracting Authority'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, security, the environment or access to and use
of any Contracting Authority” laboratory, facility or equipment which is
brought to their attention or given to them whilst they are on Contracting
Authority's premises by any employee or representative of the Contracting
Authority's.

B1-7 The Supplier warrants that the provision of Services shall not give rise to a transfer
of any employees of the Supplier or any third party to the Contracting Authority or
UK SBS acting as an agent on behalf of the Contracting Authority pursuant to
TUPE.

B2 Contracting Authority Remedles

B2-1 |f the Supplier fails 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 remedies, have one or more of the following
rights:

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

B2-1-2 to refuse to accept any subsequent performance of the Services (including
delivery of Deliverables) which the Supplier 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 paid in advance for Services that have
not been provided by the Supplier, to have such sums refunded by the
Supplier; or

B2-1-5 To claim damages for any additional costs, loss or expenses incurred by the
Contracting Authorlty 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.

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

B2-3 The Contracting Authority's rights under this Contract are in addition to its rights
and remedies implied by statute and common law.
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B3

B3-1

B4
B4-1

B4-2

B4-3

B4-4

B4-5
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Contracting Authority Obligations

The Contracting Authority shall:

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

B3-1-2 Provide such Information to the Supplier as the Supplier 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 remuneration of the Supplier in respect of the performance of the
Services. Unless otherwise agreed In writing by the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Authority, the Charges shall
Include every cost and expense of the Supplier directly or Indirectly incurred in
connectlon with the performance of the Services.

Where the Order states that the Services are to be provided on a time and
materlals basls, the Charges for those Services will be calculated as follows:

B4-2-1 the charges payable for the Services will be calculated In accordance with
the Supplier's standard dally fee rates (as at the date of the Order), subject
to any discount specified In the Order;

B4-2-2 the Suppller's standard daily fee rates for each individual person will be
calculated on the basls of an eight-hour day worked between such hours
and on such days as are agreed by the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority and the Supplier;

B4-2-3 the 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 perform
the Services completes time sheets recording time spent on the Services
and the Suppller will use such time sheets to calculate the charges covered
by each invoice and will provide coples of such time sheets to the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority upon request; and

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

The Contracting Authority will relmburse the Supplier at cost for all reasonable
travel, subsistence and other expenses Incurred by Indlviduals engaged by the
Supplier in providing the Services to the Contracting Authority provided that the
Contracting Authority's prior written approval is obtained before incurring any such
expenses, that all Invoices for such expenses are accompanied by valld recelpts
and provided that the Supplier complies at all times with Contracting Authority's
expenses policy from time to time In force.

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

In conslderation of the supply of the Services by the Supplier, the Contracting
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B4-6

B4-7

B4-8

B4-9

BS
B5-1

B6
B6-1

B6-2

Authority shall pay the invoiced 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 Suppller unless the Contracting Authority agrees In writing to another
payment 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 made under the Contract by the
Supplier to the Coniracting Authority, the Contracting Authority shall, on receipt of a
valid VAT Invoice from the Supplier, pay to the Suppller such additional amounts In
respect of VAT as are chargeable on the supply of the Services at the same time
as payment is due for the supply of the Services.

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

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

The Suppller acknowledges and agrees that it will pay correctly rendered invoices
from any of its suppliers or other sub-contractors within 30 days of receipt of the
invoice.

Contracting Authority Property

The Supplier acknowledges that all information (Including confidential information),
equipment and tools, drawings, specifications, data, software and any other
materials supplied 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 the excluslve property of the Contracting Authority and UK SBS
(as appropriate). The Suppller shall keep the Contracting Authority’s Materials in
safe custody at its own risk, maintain them in good condition until returned to the
Contracting Authority or UK SBS, and not dispose or use the same other than for
the sole purpose of performing the Supplier's obligations under the Contract and in
accordance with written instructions or authorisation from the Contracting Authority
or UK SBS acting as an agent on behalf of the Contracting Authority.

Intellectual Property Rights

In respect of any Supplies that are transferred to the Contracting Authority under
this Contract, including 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 delivery of such items 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 guarantee and free from all third party rights, all
Intellectual Property Rights in the products of the Services, including for the
avoidance of doubt the Dsliverables. Where those products or Deliverables
Incorporate any Intellectual Property Rights owned by or licensed to the Supplier
which are not assigned under this clause, the Supplier grants to the Contracting
Authority a worldwide, irrevocable, royalty-free, transferable licence, with the right
to grant sub-licences, under those Intsllectual Property Rights to maintain, repair,
adapt, copy and use those products and Deliverables for any purpose.
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B6-3 The Supplier shall obtain waivers of all moral rights In the products, including for
the avoidance of doubt the Dellverables, of the Services to which any Individual is
now or may be at any future time entitied under Chapter IV of Part | of the

Copyright Designs and Patents Act 1988 or any similar provisions of law in any
jurisdiction.

B64 The Suppller shall, promptly at the request of the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority, do (or procure to be
done) all such further acts and things and the execution of all such other
documents as the Contracting Authority or UK SBS acting as an agent on behalf of
the Contracting Authority may from time to time require for the purpose of securing
for the Contracting Authority the full benefit of the Contract, including all right, title
and interest In and to the Intellectual Property Rights assigned to the Contracting
Authority In accordance with clause B6-2.

B7 Indemnity

B7-1 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 costs, expenses, damages and losses (whether direct or indirect),
including any Interest, fines, legal and other professional fees and expenses
awarded against or incurred or pald by the Contracting Authority or UK SBS acting
as an agent on behalf of the Contracting Authority as a result of or In connection
with:

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

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

B7-1-3 Any claim whether In tort, contract, statutory or otherwise, demands,
actions, proceedings and any awards arising from a breach by the Supplier
of clause B1-7 of these Conditions.

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

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

BB-1-1 professlonal Indemnity Insurance for not less than £2 million
per claim;

BB-1-2 public liability insurance for not less than £5 million per claim
(unlimited claims);

B8-1-3 employer liabliity insurance for not less than £5 million per claim
(unlimited clalms);

BB-1-4 product liability insurance for not less than £5 million for claims arising
from any single event and not less than £5 million in aggregate for all
claims arising in a year.

egrrétingmber: CR10053 10
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The Supplier shall ensure that the Contracting Authority’s interest is noted on each
insurance policy, or that a generic interest clause has been included.

BB-2 On request from the Contracting Authority's or UK SBS acting as an agent on behalf
of the Contracting Authority, the Supplier shall provide the Contracting Authority or UK
SBS with copies of the insurance policy certificates and details of the cover provided.

BB8-3 The Supplier shall ensure that any subcontractors also maintain adequate insurance
having regard to the obligations under the Contract which they are contracted to fulfil.

B8-4 The Supplier shall:

B8-4-1 do nothing to invalidate any insurance policy or to prejudice the Contracting
Authorlty's entitlement under it; and

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

BB8-5 If the Supplier fails or is unable to maintain insurance in accordance with

clause 0, the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may, so far as it is able, purchase such alternative insurance cover
as it deems to be reasonably necessary and shall be entitled to recover all reasonable
costs and expenses it incurs in doing so from the Supplier.

B9 Liability

B9-1 In this clause B9, a reference to the Contracting Authority or UK SBS's liability 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 ar expenses resulting from it or its
consequences, whether the liability arises under the Contract, in tort or otherwise,
and even if it results from the Contracting Authority’s or UK SBS's negligence or
from negligence for which the Contracting Authority’s or UK SBS would otherwise
be liable.

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

B9-3 Subject to clause B9-6, neither the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any liability for:

B9-3-1 any indirect or consequential loss or damage;
B9-3-2 any loss of business, rent, profit or anticlpated savings;

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

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

B9-3-5 Any loss, damage, costs or expenses suffered or incurred by any third
party.
B94 Subject to clause B9-6, the Contracting Authority and UK SBS'’s total liability shall
be limited to the Charges.

ontract%umber: CR19053
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B9-5 Subject to clause B9-6, the Supplier's total liabllity in connection with tha Contract
shall be limited to £110,000.00

B9-6 Nothing in the Contract restricts either the Contracting Authority, UK SBS or the
Supplier's liability for:

B9-6-1 death or personal injury resulting from Its negligences; or

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

B9-6-3 Breach of any obligations as to title Implied by Section 12 of the Sale of
Goods Act 1979 or Section 2 of the Supply of Goods and Services Act
1962.

SECTIONC

Cc1 Confidential Information

C1-1 A party who receives Confidential Information shall keep in strict confidence
(both during the term of the Contract and after its expliry or termination) all
Confidential Information which is disclosed to it. That party shall only digclose
such Confidentlal 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. Neither party shall, without the prior written
consent of the other party, disclose to any third party any Confidential
Information, unless the Information:

C1-1-1 was public knowledge or already known to that 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 possession of that party from a third
party; or

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

C1-2 To the extent necessary to implement the provisions of the Contract (but not
further or otherwise), either party may disclose the Confidential Information to
any relevant governmental or other authority or regulatory body, provided that
before any such disclosure that party shall make those persons aware of its
obligations of confidentlality under the Contract and shall use reasonable
endeavours to obtain a binding undertaking as to confidentiality from all such
persons.

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

C2 Transparency

C2-1 The Supplier acknowledges that the United Kingdom Govemment's
transparency agenda requires that contracts, such as the Contract, and any
sourcing document, such as the invitation to sourcing, are published on a
designated, publicly searchable website.
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C2-2 The Supplier acknowledges that, except for any information which is exempt
from disclosure in accordance with the provisions of FOIA, the content of the
Contract is not Confldentlal Information. The Contracting Authority and or UK
SBS acting as an agent on behalf of the Contracting Authority shall be
responsible for determining in their absolute discretion whether any of the
content of the Contract is exempt from disclosure in accordance with the
provisions of FOIA.

C2-3 Notwithstanding any other term of the Contract, the Supplier hereby consents to
the Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority publishing the Contract in its entirety, (but with any
information which is exempt from disclosure in accordance with the provisions of
FOIA redacted) including from time to time agreed changes to the Contract, to
the general public.

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

In this entire clause the expression “sourcing documents” means the advertisement issued
by UK SBS seeking expressions of interest, any pre-qualification questionnaire stage and
the Invitation to tender.

C3 Force Majeure

C3-1 If any event or circumstance that is beyond the reasonable control of the
Supplier, and which by its nature could not have been foreseen by the Supplier
or, if it could have been foreseen, was unavoidable, (provided that the Supplier
shall use all reasonable endeavours to cure any such events or circumstances
and resume performance under the Contract) prevent the Supplier 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 Contracting Authority may terminate this Contract imnmediately by
glving written notice to the Supplier

C4 Corruption

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

C4-1-1 offers or agrees to give any person working for or engaged by the
Contracting Authority, UK SBS or any Public Body any favour, gift or other
consideration, which could act as an inducement or a reward for any act or
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 Suppller or a Suppller's Associate and any of the
rights and obligations contained within it;

C4-1-2 has entered into the Contract if it has knowledge that, in connection with it,
any money has been, or will be, paid to any person working for or engaged
by the Contracting Authority, or UK SBS or any Public Body by or for the
Supplier, or that an agreement has been reached to that effect, unless
details of any such arrangement have been disclosed in writing to the
Contracting Authority, or UK SBS before the Contract is entered into;

C4-1-3 breaches the provisions of the Prevention of Corruption Acts 1889 to 1916,
or the Bribery Act 2010; or
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C4-1-4 Gives any fee or reward the receipt of which is an offence under Section
117(2) of the Local Government Act 1972.

C4-2 For the purposes of clause C4-1, "loss" shall include, but shall not be limited to:

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

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

CA4-2-3 Any loss suffered by the Contracting Authority or UK SBS as a result of a
delay in its receipt of the Services.

C5 Data Protection
1. Data Protection

The Supplier will be compliant with the Data Protectlon Legislatlon, as defined in
the terms and conditions applying to this opportunity. A guide to The General Data
Protection Regulation published by the Information Commissioner's Office can be
found here.

The only processing that the Supplier is authorised to do is listed in Annex 1 by the
Contracting Authority and may not be determined by the Supplier.

Annex 1: Processing, Personal Data and Data Subjects

(1) The contact details of the Contracting Authority Data Protection Offlcer are:

The Contracting Authority Data Protection Officer
Department for Business, Energy and Industrial Strategy
1 Victoria Street

London

SW1H OET

Emall: datairotection: i beis.:iov.uk

(2) The contact detalls of the Supplier Data Protectlon Officer (or if not applicable, details
of the person responsible for data protection In the organisation) are: [To be completed
by the Supplier]

(3) The Suppller shall comply with any further written instructions with respect to
processing by the Contracting Authority.

(4) Any such further instructions shall be incorporated into this Annex 1.

Description Detalls
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Subject matter of the | Subject to bids there may be sample and survey
processing | data, as well as interviews with personnel in the UK.
Any personal data included in this may be retained
for the duratlon of the processing. The survey data
may also be published once anonymised and
analysed.

The processing of names and business contact
detalls of staff of both the Contracting Authority and
Supplier will be necessary to deliver the Services
exchanged during the course of the Contract, and to
undertake Contract and performance management.

The Contract iteelf will include the names and
business contact detalls of staff of both the
Contracting Authority and the Supplier involved in
managing the Contract.

Processing will take place from 24" Septernber 2019
for the Commencement of the Contract. The Contract
will end on 17" April 2020 but may be extended until
June 2020.

Duration of the processing

Nature and purposes of the | The nature of the processing will include collection,
processing recording, organisation, storage, retrieval,
consultation, use, dissemination or otherwise making
available, alignment or combination, restriction,
destruction of data

Processing takes place for the purposes of research.

The nature of processing will include the storage and
use of names and business contact details of staff of
both the Contracting Authority and the Supplier as
necessary to deliver the Services and to undertake
Contract and performance management. The
Contract itself will include the names and business
contact details of staff of both the Contracting
Authority and the Supplier involved in managing the
Contract.

Type of Personal Data Names, work addresses, and telephone numbers will 1
be stored. |

Names, business telephone numbers and emall
addresses, office location and position of staff of both
the Contracting Authority and the Supplier as
necessary to deliver the Services and to undertake
Contract and performance management. The
Contract Itself will Include the names and business

eontrac[;\ﬂ.lmben CR19053

ersion 15



OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK SBS)

contact details of staff of both the Contracting
Authority and the Suppller Involved in managing the
Contract.

| Categories of Data Subject | Installers of Off Gas Grid heating systems, non-
domestic consumers of Off Gas Grid Heating
systems

Staff of the Contracting Authority and the Supplier,
Including where those employees are named within
the Contract itself or Involved within Contract
management.

Plan for retum and the Supplier will delete the Personal Data and erase
destruction of the data once | the Personal Data from any computers, storage

the processing Is complete devices and storage media that are to be retained by
the Supplier after the explry of the Contract. The
UNLESS requirement under | Supplier will certify to the Contracting Authority that It

European Union or European | has completed such deletion.
| member state law to

preserve that type of data Where Personal Data Is contained within the
Contract documentation, this will be retained in line
with the Department’s privacy notice found within the
Procurement Documents.

The Contracting Authority will be relying on consent as the relevant legal basls of
processing. The Supplier will ensure that all communications requesting the provision on
personal data allow for the data subject to provide clear, affirmative, informed, freely given
and unambiguous consent, which requires a posltive ‘opt-in.' the Supplier will have
mechanisms in place to ensure that consent is recorded and shown through an audit trail.

2. Cyber Security

In line with HM Government's Cvber Essentials Scheme, the Suppller will hold valid
Cyber Essentlals certification

by the time of contract award. Evidence of the certification must be provided to the
Contracting Authority In order for the contract to be awarded

Evidence of renewal of certification must then be provided to the Contracting Authority on
each anniversary of the first applicable certificate obtalned by the Supplier for the duration
of the Contract. In the event the Supplier fails to comply, the Contracting Authority
reserves the right to terminate the Contract for material breach In line with the Standard
Terms and Conditions of Contract.

If the Supplier already holds 1SO27001 accreditation (or equivalent), no further Cyber
Essentlals certification will be necessary provided that the certification body carrying out
this verification Is approved to issue a Cyber Essentlals certificate by one of the
accreditation bodies.
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GDPR Questionnaire

The Suppller shall complete and return the questionnaire to the contact named in
the Contract on the anniversary of the commencement of the Contract.

The Supplier agrees that any financial burden associated with the completion and
submission of this questionnaire at any time, shall be at the Suppliers cost to do so
and will not be reimbursable.

GDPR Assurance
Questionnaire May1

C6 Freedom of Information

C6-1 The Supplier acknowledges that the Contracting Authority and or UK SBS may
be subject to the requirements of FOIA and EIR and shall assist and co-operate
with the Contracting Authority and or UK SBS to enable them to comply with its
obligations under FOIA and EIR.

C6-2 The Suppller shall and shall procure that its employees, agents, sub-contractors
and any other representatives shall provide all necessary assistance as
reasonably requested by the Contracting Authority or UK SBS to enable the
Contracting Authority or UK SBS to respond to a Request for Information within
the time for compliance set out in section 10 of FOIA or regulation 5 of EIR.

C6-3 The Contracting Authority and or UK SBS acting as an agent on behalf of the
Contracting Authority shall be responsible for determining (In Its absolute
discretion) whether any Information:

C6-3-1 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 authorised to do so in writing by the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Authority.

C6-4 The Supplier acknowledges that the Contracting Authority and or UK SBS may
be obliged under the FOIA or EIR to disclose Information, in some cases even
where that Informatlon Is commerclally sensiltive:

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

C6-4-2 Following consultation with the Supplier and having taken its views into
account.

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

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

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-operate
with the Supplier to enable them to comply with Its obligations under the FOIA
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and EIR.
C7 General

C7-1 Entire Agreement

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

C7-2 Llabllity

C7-2-1 Where the Contracting Authority is more than one person, the liability of
each such person for their respectlve obligations and liabillties under the
Contract shall be several and shall extend only to any loss or damage
arising out of each such person's own breaches.

C7-2-2 Where the Contracting Authority is more than one person and more than
one of such persons is liable for the same obligation or liability, liability for
the total sum recoverable will be attributed to the relevant persons in
proportion to the price payable by each of them under the Contract.

C7-3 Assignment and Subcontracting

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

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

C7-4 Further Assurance

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

C7-5 Publicity

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

C7-5-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be entitled to publicise this Contract in
accordance wWith any legal obligation upon Contracting Authority or UK SBS,
including any examination of this Contract by the Natlonal Audit Office
pursuant to the National Audit Act 1983 or otherwise.
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C7-5-3 The Supplier shall not do anything or cause anything to be done, which may
damage the reputation of the Contracting Authority or UK SBS or bring the
Contracting Authority or UK SBS into disrepute.

C7-6 Notices

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

C7-8-1-a in the case of the Contracting Authority: N Address:
Department for Business, Energy and Industrial Strategy, 1
Victoria Street, London, SW1H OET; Email:

(and a copy of such notice or
communication shaii be sent to: Research, Polaris House, North
Star Avenue, Swindon, Wiltshire SN2 1FF; Email:
Research@uksbs.co.uk and the Chief Procurement Officer, Polaris
House, North Star Avenue, Swindon, Wiltshire SN2 1FF;

C7-6-1-b in the case of the Supplier: Impact Research Ltd, 3 The Quintet,
Churchfeild Road, Walton-on-Thomas, UK, KT12 2TZ, set out in the
Order, or any other address, fax number or email address which that
party may have specified to the other party in writing in accordance
with this clause C7-6, and shall be delivered personally, or sent by
pre-pald first-class post, recorded delivery, commerclal 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 dellvery, at 9.00 am on the
second Working Day after posting; if dellvered by commerclal courier, on
the date and at the time that the courler’s dellvery recelpt Is signed; or, If
sent by fax or e-mail between the hours of 9.00am and 5.00pm on a
Working Day, upon successful transmission (provided that the sender holds
written confirmation automatically produced by the sender’s fax machine of
error free and complete transmission of that fax to the other party's fax
number), or if sent by fax or e-mail outside the hours of 8.00am and 5.00pm
on a Working Day, at 8.00am on the next Working Day following successful
transmission (provided that the sender holds written confirmation
automatically produced by the sender's fax machine of error free and
complete transmission of that fax to the other party's fax number).

C7-8-3 This clause C7-8-3 shall only apply where UK SBS is not the Contracting
Authorlty. In such cases, UK SBS may glve or recelve any notice under the
Contract on behalf of the Contracting Authority and any notice given or
received by UK SBS will be deemed to have been given or received by the

Contracting Authority.

C7-6-4 Except for clause C7-6-5, The provisions of this clause C7-6 shall not apply
fo the service of any proceedings or other documents in any legal action.

C7-6-5The Supplier irrevocably appoints and authorises [NAME] of [ADDRESS] (or
such other person, being a firm of solicitors resident in England, as the
Supplier may by notice substitute) to accept service on behalf of the
Supplier of all legal process (or any such substitute) shall be deemed to be

service on the Supplier.

C7-7 Severance

C7-7-1 It any court or competent authority finds that any provision of the Contract
(or part of any provision) is invalid, illegal 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
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not be affected.

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

C7-8 Walver. A waiver of any right or remedy under the Contract Is only effective if
given in writing and shall not be deemed a waiver of any subsequent breach or
default. No fallure or delay by a party to exerclse any right or remedy provided
under the Contract or by law shall constitute a waiver of that or any other right or
remedy, nor shall It preclude or restrict the further exercise of that or any other
right or remedy. No single or partlal exerclse of such right or remedy shall
preclude or restrict the further exerclse of that or any other right or remedy.

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

creates any agency between the Supplier and either the Contracting Authority or
UK SBS.

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

C7-11 Varlatlon. Any variation to the Contract, including any changes to the Services,
these Conditions, the Speclal Conditions or the Order, Including the introduction
of any 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 to clause C7-12-2, the Contract, and any dispute 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, English law, and the partles Irrevocably submit to the
excluslve 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 juriediction.

C7-13 Modern Slavery Act 2015

C7-13-1 During the Term or any extension of the Contract, the Contracting
Authority is committed to ensuring that its supply chain 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 undertaken

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

C7-13-2c Evidence of stakeholder engagement
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C7-13-2d Evidence of ongoing awareness training

C7-13-2-e Buslness-level grievance mechanisms in place to address
modern slavery

C7-13-2f Actions taken to embed respect for human rights and zero
tolerance of modemn 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 sole right to audit any and all
reports submitted by the Suppller to an extent as deemed necessary 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 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 meet the
requirements of the above Act.

The Suppller agrees that any financial burden associated with the completion and
submisslon of this report and associated assistance at any time, shall be at the
suppliers cost to do so and will not be reimbursable.

C7-14 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 this
Agreement, any increases in the Supplier's cost of providing the Services by
reason of any modification or alteration to the Government legislation duties or
levies or other statutory payments (including but not limited to National Insurance
and/or VAT and/or Introduction of or amendment to working time minimum wages).
Subject always to open book access to the Supplier's records and always after a
period of due diligence carried out by the Contracting Authority, relevant and
proportionate to the value concerned.

C7-15 Taxation Obligations of the Supplier
C7-15-1 The relationship betwaen the Contracting Authority, UK SBS and the

Supplier will be that of “independent contractor” which means that 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 Supplier In respect of consideration shall at all times comply with the
income tax Earmnings and Penslons Act 2003 (ITEPA) and all other statues
and regulations relating to income tax in respect of that consideration.

(2.) Where Supplier is liable to National Insurance Contributions (NICs) in
respect of consideration received under this contract, it shall at all times
comply with the Social Security Contributions and Benefits Act 1992 (SSCBA)
and all other statutes and regulations relating to NICs In respect 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 its obligations
under tax and Natlonal Insurance Clauses (1) and (2) above or why those
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clauses do not apply to .

C7-15-2 As this is not an employment Contract the Supplier will be fully responsible
for all thelr own tax including any national insurance contributions arising from
carrying out the Services.

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

C7-15-4 In the casse of a request mentioned in Clause (3) above, the provision of
inadequate Information or a fallure to provide the information within the
requested period, during any term or extension, may result in the Contracting
Authority terminating the contract.

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

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

C7-15-7 If the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority has to pay any such tax under 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 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 Supplier.

C7-16 Cyber Essentlals Questionnalre
The Supplier agrees that during any term or extenslion It shall complete and retun
the attached questionnaire as advised below, within 14 days from notice and shall
send this Information as directed by the Contracting Authority or UK SBS acling as
an agent on behalf of the Contracting Authority. The Contracting Authority and UK
SBS acting as an agent on behalf of the Contracting Authority is required to provide
such assurances to comply with Government advice and guidance.

Note: the Contracting Authority also reserves the right to amend or Increase the
frequency of the questionnaire submission due dates, as It deems necessary.
The Contracting Authority requires such interim assurances to ensure that the
Suppller Is stlll compliant with the security needs of this Contract.

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

submission of this questionnalire and assoclated assistance at any time, shall be at
the suppliers cost to do so and will not be reimbursable.

Copy os Statement
of Assurance Questio
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Schedule 1 Special Conditions

Break Clause;

After phase 1 there shall be a break clause. At this stage BEIS reserves the right to terminate the
projecit.

ber: CR19053
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Schedule 2 Pro forma purchase order form

The format of the Proforma Purchase Order will be as follows. Please note that the Purchase Order
form will be submitted directly to your chosen email address on completion of the receipt of the

signed contract and will contain the confirmed value of goods and services as well as the Purchase
Order number that must be used for invoicing purposes.

Fumices Oner 80
(Canmmaniing Anlhorlly Logn)
_Ordar
[ Ondes Date _
Rawvision [1]
Reviskon Daie
P 2 Tarms As par s ard
Oupyliac PLEANE QINITE THE FURCHARSF ORDER MUMIFH OM ALL
R P e T
INKEGER FDT QUOTING THE PO RUESIEN WILL BE
RETUMRED INPAID
™
~ Foral [ e exdtant
e cr——%r' 1 -t " T.l]
Shpkr Coiriag aoty eip o akiees mekmic  Conmoiing Asfxly i Afdre
(e  Fari BumoanCescrpien Telivery Guaniity UOW  Unil Price T Tl Eamoumt
: Daln [GER e

¥ 8 UR B8 Conirad ; el i B ; fancripton @ 1
m srel Cum¥ions Felaling to et Gonirat, oilerstes, he Purdiss 06
by i FEASCR. PO 8 Xy OF s Tarms end Ol p

Corsnancial In ConflGesrs
| VAT Regstration, Nasmbar BB 818 387 325
-_E_EB.-S.. {Caniacting Authority) . Polaris House, Norih Star Avenus
Swindon, United Kingdom SN2 1EU
ahcraff Buslsier Syvirve

Page 1 afl
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Schedule 3 The Service

D1 SCOPE OF SERVICES TO BE PROVIDED

D1-1 To carry out CR19053 - Social research with Non-domestic consumers and installers of
Off Gas Grid Heating, as outlined in Annex A — Specification and Annex B — Bid Response.

D2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on Wednesday 25" September 2019 and subject to any
provisions for earlier termination contained in the Standard Terms shall end no later than Friday 17th
April 2020, with a possiblliity of an extenslon to June 2020 if required.

D3 MANAGEMENT AND COMMUNICATIONS

D3-1 The Customer appoints: | . Clean Growth, Department for Business, Energy and
Industrial Strategy, 1 Victoria Street, London, SW1H OET; Emall: i < (Or such
other person as Is notified by the Customer to the Suppller In writing) to be the Customer’s Contract

Manager.

D3-2 The Supplier appoints: . 'mpact Research Ltd, 3 The Quintet, Churchfield Road,
Walton-on-Thomas, UK, KT12 2TZ; Email: | - Telephone:

(or such other person as is notified by the Suppilier to the Customer in writing) to be the Suppliers
Contract Manager.

D3-3 UK Shared Business Services appoints: |l . Category Support, Research
Team, Polaris House, North Star Avenue, Swindon, Wiltshire SN2 1FF; Email:
Research@uksbs.co.uk.

D4 - Contract Price

D4-1 Total Contract price shall not exceed |l cxcluding VAT in accordance with the
Contract price and breakdown submitted for this contract detailed below:

ber: CR19053
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D4-2 Invoice schedule will be;

Task Date Price
Completion of Phase 1 Mid-December 2019 i ]
Break Clause
Completion of Phase 2 April 2020 r————

D4-3 All invoices should be sent to finance@services.uksbs.co.uk or Department for
Buslness, energy and Industrial Strategy, 1 Victoria Street, London, SW1H OET. A copy of

the Invoice should also be sent to the Project Manager, I
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For and on behalf of Impact Research Ltd
(The Supplier)

Signed .. e s
Name ; _ ...................................
Position = R
Date COAOS e,

For and on behalf of Department for Business,
Energy and Industrial Strategy (The

Contracting Authority) _
sgned TEEESSemn

Name

..Deputy.Director, Clean Heat . .........
Position 180ctober2019
Date

THIS IS THE LAST PAGE OF THESE TERMS & CONDITIONS
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Annex A - Specificatlon

1. Background

The UK has committed to reaching net zero carbon emissions by 2050. In order to reach these
decarbonisation goals, transitions towards low carbon energy and heat are required. The UK
government belleves that encouraging the use of low carbon energy in domestic and
commercial propertles Is a key priority. The Clean Growth Strategy, published in October 2017,
had a clear focus on the challenges and opportunities involved In decarbonising heat in
bulldings and industry. Evidence from the Clean Growth Strategy shows that heating in buildings
and Industry creates around 32% of total UK emisslons, and as such, transitioning to low carbon
alternatlves for this heating is necessary to reach net zero by 2050. This Included setting out an
ambition to phase out the installation of high carbon fossll fuel heating in new and existing
buildings not connected to the gas grid, during the 2020s, starting with new build properties.

Heating Installers and non-domestic energy consumers which are not connected to the gas grid
In England and Wales will likely be affected by future transitions to phase out the use of high
carbon fossil fuels in heating buildings off the gas grid. For this project, non-domestic consumers
are used to refer to users of heating in England and Wales that are not household consumers
(i.e. businesses)

The need for off gas grid research:

The evidence base to inform declslon making about how this transition occurs, and to what
extent government policy Is required to shape this transition currently has a number of evidence
gaps. There Is some limited research that has already been conducted with consumers about
the transltion towards low carbon heating. Research has been conducted with consumers on the
gas grid about transitions to low carbon alternatives. This Includes Wave 29 of the Public
Attitudes Tracker (BEIS, 2019) which showed varying levels of awareness for renewable heat
technologies and little awareness of whether renewable heating systems would benefit them
(through better quality heating, or lower running costs). The evaluation of the Renewable Heat
Incentive (BEIS, 2017) provides further detail into domestic and non-domestic consumer
motlvations for transitioning to renewable heating systems. There remalns a need to gather
robust evidencs into the impact a low carbon heating transitions will have on the off-gas grid
sector, and how this will Impact consumers and installers of non-renewable heating systems.
This policy development process is already informed by wider evidence that is available, such
as research In energy transitions conducted by UKERC (2019) and Energy Systems Catapult
(2018). Direct evidence on the needs and perceptions for consumers and installers during this
transition will allow the policy to be developed with a clear view of those Involved In the
transition.

2. Aims and Objectlves of the Project

This research project will complement policy work on the phasing out of high-carbon fossil fuels
in the 2020's in off-gas-grid areas. Work in this area Is a priority for taking action to reduce
carbon emisslons In the 2020s. BEIS aims to bulld an evidence base, to understand how
transitions away from high carbon off gas grid fuels will affect actors in this sector, and how best
to develop feasible policy on this transition that maximises benefit and minimises risk to those
involved. To do this, the research will be conducted with i) Installers, and ii) non-domestic
consumers (businesses, organisations etc) of heating that is not connected to the gas grid in
England and Wales.

It is not expected that this research carried out with domestic consumers.

This research project alms to:
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Understand views/perceptions of both installers and non-domestic consumer organisations of
how they would be affected by and would respond to regulations.

Understand the appetite for supporting measures like financial Incentives and Information
provision and identify any important design considerations that will need to be taken into
account in any such supporting measures.

This research project is necessary in addition to consultation and other conventional forms of
outreach, to gain insight from installers and non-domestic consumers. The research will aim to
draw Insight from consumers that are proportionate to the market, taking into account the fact
that larger organisations are more llkely to be engaged, desplte smaller consumers making up
70% of the market. We feel that it is important to include the views of the entire market in the
development of regulations. Direct contact through social research will allow us to understand
their perceptions of future changes to off gas grid heating, and how best to design policy to
maximise benefits/minimise risks in off gas grid areas.

The findings of this project must provide practical insight and advice to support the effective
development of future regulations. For example, having a robust and independent source of
quantitative and qualitative evidence will help allow BEIS to develop and test policy ideas with
installers and non-domestic consumers directly.

RESEARCH QUESTIONS:
The research has four high-level research questions relating to:

How organisations (not connected to the gas grid) and installers (of off gas grid heating
systems) are going to be affected by moving away from conventional heating to modern low
carbon heating solutions?

What are the attitudes of installers and non-domestic consumers about these changes?

What options for support mechanisms to assist with uptake of low-carbon heating systems in off-
gas-grid buildings are appropriate?

How would stakeholders respond to the ending of installing fossll fuel heating systems in new
build non-domestic propertles from 20257

1. How are non-domestic consumers and installers going to be affected by the move
towards modern low carbon heating solutions?

How aware are installers of the plan to phase out installations of high carbon fossil fuel heating
systems? Are they aware of how this will affect them (e.g. how do they see their profile and
amount of work changing)?

How would installers likely respond to regulations? E.g. retraining or diversifying?
Do installers feel that new regulations will change their relationships with their customers?
How disruptive are different low-carbon heating system options for non-domestic consumers?

How many and what kind of off-gas-grld non-domestic organisations use high-carbon fossil
fuelled heat for processes and how feaslble are these processes consldered for transition to
non-fossil fuel heat?

Will it be practically feasible for non-domestic consumers to change their heating systems to
renewable heating systems? What processes and steps would they follow?

ont.ract;\Bjmber CR19053
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2. What are attitudes of Installers and non-domestic consumers to government
commitments to phase out the use of high-carbon fossll fuels In off-gas-grid bulldings?

How do non-domestic consumers feel about the phase out of fossil fuels in retrofit off-grid
properties? Do they find it an acceptable idea?

| What are the priorities for off-gas-grid non-domestic consumers In terms of heating, as
compared to their homes? E.g. cost, convenience, comfort, fuel type, responsiveness of heating
system?

What are the key concemns or opportunitles perceived for non-domestic consumers and
installers In transitioning to a low-carbon heating system?

Is there variation in attitudes towards transitioning from fossil-fuelled heating In off-grid
bulldings? (E.g. by sector, tenure and property type)

To what extent are installers willing to support changes to heating Installations?

How famlllar are Installers with low-carbon / renewable heating technologies? How many of
them currently make how many such Installations In a glven year? With those that don't
offer any non-fossll-fuel systems, why not?

If mandating the phase out of fossll fuels were to occur, how do consumers and Installers feel
this should be done? How aware and compliant are Installers In off-gas-grids areas of
recent changes to Improve boiler standards (Boller Plus)

3.What kind of support mechanisms are appropriate to encourage uptake of low-carbon
heating systems In off-gas-grid bulldings?

What would installers and on-domestic consumers see as beneficlal to support them through
any potential transitions to low carbon heating?

What key policy design declislons and characteristics would need to be taken into consideration?

4. How would stakeholders respond to the ending of Installing fossil fuel heating
systems In new bulld non-domestic properties from 20257 (from 2025 planning
applications for new bulldings would not be approved where coal, oll or LPG form part of
fixed systems for heating, including hot water.)

What would be the expected effect for further stakeholders if non-domestic properties were not
able to install fossil fuel heating systems after 20257

How would non-domestic consumers feel about the end of fossil fuel use for heating in non-
domestic properties from 20257

3. Suggested Methodology

We remain open to the methods that are proposed and used to address the research questions
within the specified budget. An example methodology could Involve combining primary
quantitative and qualitative research as some questions might be effectively answered by
providing estimates of attitudes of the population (e.g. what percentage of non-domestic
organisations use heat for processes) whilst others would benefit from qualitative investigation
(e.g. the reasons why certain regulatory scenarios are preferred to others). For example:

Light touch review of relevant existing evidence on low carbon heating and relevant evidence

2 quantitative surveys: one with non-domestic organisations, one with heating Installers.

|
Sgrnstingber: CR18053 30




OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK SBS)

2 sets of qualitative interviews: 10-15 with non-domestic organisatioﬁs and 10-15 with heating
installers.

We remalin open to how this research Is conducted, and bldders should provide a detailed
response as to their methodology, including sampling and contact methods. It Is Important that
bidders take ownership of the aims of the project and produce evidence that supports the
provision of clear, practical advice regarding the impacts and the design of supporting measures
relating to a low carbon heating transition in off-gas grid areas.

4. Dellverables
Bidders should ensure the following is included in the costings and timings for this project:
Phase 1 of primary research — concluded by Mid November

Contract review point - After phase 1 there shall be a break clause. At this stage BEIS reserves
the right to terminate the project. Bidders must clearly signal this break clause within their pricing
and proposed methodology.

Phase 2 of primary research and final report — concluded by Mid-March

Given BEIS is open to the approach adopted we invite bidders to propose their own, suitably
detailed timetable that fits to the above timeline. A high level, example one is sst out below

Phase Timing
Action (approximate) -
completed by
Inception and Project Famlliarisation, literature review. August
Development and agreement of research design and Late August
sample frames (if applicable)
Preparation of Questionnalre (If applicable) =arty
1 September
. . . September to
Delivery of Surveys (if applicable) Mid-October
Analysis of Surveys (if applicable) Mid-October
Preparatlon for Interviews (If applicable) End of
October/Early
Reporting of findings to date November
Review Point In Contract - After phase 1 there shall be
a break clause. At this stage BEIS reserves the right to
terminate the project
2 End of
Delivery of Interviews (if applicable) November to
Mid-December
Analysls of Interview findings (If applicable) Early January
First draft of report Late January
Presentation of findings (before finalising report) February

| SOntract;\Hmeer: CR19053
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Final report Mid-March

The date of the final report should be planned for no later than the mid-March. These timings are
indicatlve and may change subject to BEIS's needs, however contractors are expected to plan
and resource appropriately to meet the indicative timetable above and to be able to adapt
flexibly should the timetable change.

Sample:

Bldders should further develop and share their strategy for developing and recrulting an
appropriate sample for this research, this will Include the method for contacting the person from
businesses who Is responsible for their heat. This should also Include considerations of ethical
and reliability Issues.

Questionnaire (If applicable)

If bidders suggest using questionnalres, an outline of the questionnaire design process, and
delivery should be provided. Further Information on how bidders plan to use the questionnaire
design process to ensure that research questions are answered should also be in the bid.

Review Point In Contract

BEIS malntains the right to assess the feasibillty of the project during the review point in the
contract, and terminate the contract should the project become unfeasible, or unsuitable for
BEIS needs.

Presentation:

Near the close of the project the contractors should give a presentation within BEIS to the wider
policy team. This should be timed to allow for any comments received to be taken account In
finallsing the report.

Reports:

At the end of the project (after the final presentation) we require a finalised, fully quality assured
report. The report must be written in plain English. From experience we expect that 2-3 drafts
will be needed to reach the finalised report and these drafts should be delivered well In advance
with sufficient time bullt In for review and comments. Each draft must be proof-read and
delivered at a professional and publishable standard. Clear, precise and succinct language is
essential. We expect this to be costed and accounted for in the timeline.

Peer Review:

BEIS may wish to appoint an external peer reviewer for the project. If we do this then we will
endeavour (though cannot guarantse) to align timings of this of this with the first or second set of
comments from BEIS on the first or second draft of the report.

Publication:

The final report for this research / evaluation project must be formatted according to BEIS
publication guidelines, therefore within the Research paper series template and adhering to
BEIS accessibility requirements for all publications on GOV.UK. The publication template will be
provided by the project manager. Please ensure you note the following In terms of accessibility:

Checklist for Ibllit

Word documents supplied to BEIS will be assessed for accessibility upon receipt. Documents
| which do not meet one or more of the following checkpolnts will be retumned to you for re-
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| working at your own cost:

document reads loglcally when reflowed or rendered by text-to-speech software
language Is set to English (In Flle > Properties > Advanced)

structural elements of document are properly tagged (headings, titles, lists etc.)
all images/figures have either alternative text or an appropriate caption
tables are correctly tagged to represent the table structure

text is left aligned, not justified

document avoids excessive use of capitalised, underlined or italicised text

@ N o o ~ 0 b=

hyperlinke are spelt out (e.g. In a footnote or endnote)

Please see Annex A for BEIS Soclal Research Report Wriling Guidelines.

©

Working Arrangements / Emerging Findings
It Is Important that BEIS are kept Informed of emerging findings and project progress.

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

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

All research tools and sampling methodologles will need to be agreed by BEIS.

BEIS will own the intellectual property rights of any and all intermediate products, including the
final deliverables, and in particular including presentation slide packs, reports and data. BEIS
will strive to be supportive if any authors wish to publish any findings or work in
academic/scientific journals once BEIS has published the main report, although reserves the
right to decline this.
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