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SI - IRECEDENT CONTRACT FOR THE

PURCHASE OF SERVICES

SECTION A

This Contract is dated Tuesday, 04 June 2019.

Parties

(1) The Department for Business, Energy and Industrial Strategy of, 1 Victoria
Street, London, SWIH OET (The Contracting Authority).

(2) PRICEWATERHOUSECOOPERS LLP, a company incorporated and registered in
England with company number 0C303525 and registered VAT number
GB243823957 whose registered office is at 1 Embankment Place, London, WC2N
6RH (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).

Al Interpretation

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

Agent: Where UK Shared Business Services is not the named Contracting
Authority is Parties (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
bodies. Further details of these organisations can be found at:
http:Hwww. uksbs. co. uklserviceslprocurelcontracts/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
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Conditions: the terms and conditions set out in this document as amended from
time to time in accordance with clause C7-1 1.

Confidential Information: any confidential 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).

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

Contracting Authority: The Department for Business, Energy and Industrial
Strategy, as specified at Section A (1) and any replacement 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 until the end date specified in
the Order

Deliverables: 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, picture 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 legislation made
under the Act from time to time, together with any guidance and/or codes of
practice issued by the Information Commissioner or relevant government
department in relation to such legislation.

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

Intellectual Property Rights: all patents, rights to inventions, utility models,
copyright and related rights, trademarks, service marks, trade, business and
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 secrets) and any other intellectual property rights, in each case
whether registered or unregistered and including all applications for and renewals
or extensions of such rights, and all similar 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 Specification)
which is in the format of the pro forma order form attached at Schedule 2. For the
avoidance of doubt, if the Contracting Authority’s purchase order form is not in the
format of the pro forma order form at Schedule 2, it will not constitute an Order.
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Public Body: any part of the government of the United Kingdom including but not

limited to the Northern 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

FOJA or EIR.

Scheme Effective Date: the date on which the United Kingdom Research and

Innovation become a legal entity.

Services: the Services, including without limitation any Deliverables and Supplies

required to complete the Services, to be provided by the Supplier under the

Contract as set out in the Order.

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

Specification: 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.

Supplier or Suppliers: 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

Supplier’s Associate: 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 I or its

subsidiary, affiliated or holding companies or any entity that provides Services for

or on 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 SES: 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 reference 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.
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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 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 Basis 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.

A2-3 If there is any conflict or inconsistency between the terms of this Contract, the
Special Conditions (if any) and the Order (including any Specification), the
terms of the Contract will prevail over the Special Conditions and the Special
Conditions will prevail over the Order (including any Specification), in each
case to the extent necessary to resolve that conflict or inconsistency.

A2-4 The Order constitutes an offer by the Contracting Authority to purchase the
Services in accordance with this Contract (and any 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, 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.

A2-5 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.

A3 Termination

A3-1 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 immediate effect by giving the Supplier
written notice, whereupon the Supplier shall discontinue all work on the
Contract. The Contracting Authority shall pay the Supplier fair 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
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loss. The Supplier shall have a duty to mitigate its costs and shall on request
provide proof of expenditure for any compensation claimed.

A3-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract with immediate effect by
giving written notice 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) fails to remedy that breach within 30 days of being notified 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 (being an individual) is deemed
either unable to pay its debts or as having no reasonable prospect of so
doing, in either case, within the meaning of section 268 of the Insolvency
Act 1986, or (being a partnership) has any partner to whom any of the
foregoing apply; or

A3-2-4 the Supplier commences negotiations with all or any class of its creditors
with a view to rescheduling any of its debts, or makes a proposal for or
enters into any 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

A3-2-6 (being an individual) the Supplier is the subject of a bankruptcy petition or
order; or

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

A3-2-1 1 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 A3-2-1 0 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
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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

A3-3 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.

A3-4 Without prejudice to clause A3-3, clauses Bi, B2, B5, B6, B7, B8, B9, Cl, C2,
C3, C4, C6 and C7 shall survive the termination or expiry of the Contract and
shall continue in full force and effect.

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

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

A3-5-2 Deliver to the Contracting Authority all Deliverables and all work-in-progress
whether or not then complete. Until they have been returned or delivered,
the Supplier shall be solely responsible for their safe keeping and will not
use them for any purpose not connected with this Contract;

A3-5-3 cease use of and return (or, at the Contracting 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. Save always in the case of
both A3-5-3 and A3-5-4 that the Supplier may keep one copy of all such
materials for its internal, legal and regulatory purposes, subject to the
provisions of Section Cl (“Confidential Information”) to the extent that such
materials contain any Confidential Information.”

A3-6 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 each case by giving to the Supplier reasonable written notice.
During the period of notice the Contracting Authority may direct the Supplier to
perform all or any of the work under 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

BI Supply of Services

Bl-1 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.
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B1-2 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.

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

B 1-3-1 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;

B 1-3-2 perform the Services with the best care, skill and diligence in accordance

with best practice in the Supplier’s industry, profession or trade;

B1-3-3 use personnel who are suitably skilled and experienced to perform tasks

assigned to them, and in sufficient number to ensure that the Suppliers

obligations are fulfilled in accordance with this Contract;

B1-3-4 ensure that the Services and Deliverables 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 Supplier 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 Supplies 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 obtain 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

B 1-3-9 Not do or omit to do anything which may cause the Contracting Authority to

lose any licence, authority, consent or permission on which it relies for the

purposes of conducting its business, and the Supplier acknowledges that

the Contracting Authority may rely or act on the Services.

B1-4 The Contracting Authority’s rights under the Contract are without prejudice to and in

addition to the statutory terms implied in favour of the Contracting Authority under

the Supply of Goods and Services Act 1982 and any other applicable legislation.

B1-5 Without prejudice to the Contracting Authority’s statutory rights, the Contracting

Authority will not be deemed to have accepted any Deliverables until the

Contracting Authority has had at least 14 Working Days after delivery to inspect

them and the Contracting Authority also has the tight 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.

BI -6 If, in connection 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
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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

51-6-2 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.

61-7 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 SRS acting as an agent on behalf of the Contracting Authority pursuant to
TUPE.

B2 Contracting Authority Remedies

62-1 If 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:

62-1-1 to terminate the Contract with immediate effect by giving written notice to
the Supplier;

52-1-2 to refuse to accept any subsequent performance of the Services (including
delivery of Deliverables) which the Supplier attempts to make;

62-1-3 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;

62-1-4 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

52-1-5 To claim 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.

52-2 These Conditions shall extend to any substituted or remedial Services provided by
the Supplier.

52-3 The Contracting Authority’s tights under this Contract are in addition to its tights
and remedies implied by statute and common law.

B3 Contracting Authority Obligations

53-1 The Contracting Authority shall:

63-1-1 provide the Supplier with reasonable access at reasonable times to the
Contracting Authority’s premises for the purpose of providing the Services;
and

63-1-2 Provide such information to the Supplier as the Supplier may reasonably
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request and the Contracting Authority considers reasonably necessary for

the purpose of providing the Services.

B4 Charges and Payment

B4-1 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

connection with the performance of the Services.

B4-2 Where the Order states that the Services are to be provided on a 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 calculated in accordance with

the Supplier’s standard daily fee rates (as at the date of the Order), subject

to any discount specified in the Order;

B4-2-2 the Supplier’s standard daily lee rates for each individual person will be

calculated on the basis 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 entitled 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 Supplier will ensure that every individual whom it engages to perform

the Services completes time sheets recording time spent on the Services

and the Supplier will use such time sheets to calculate the charges covered

by each invoice and will provide copies 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 Supplier 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

B4-3 The Contracting Authority will reimburse the Supplier at cost for all reasonable

travel, subsistence and other expenses incurred by individuals 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 valid receipts

and provided that the Supplier complies at all times with Contracting Authority’s

expenses policy from time to time in force.

B4-4 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.

B4-5 In consideration of the supply of the Services by the Supplier, the Contracting

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 Supplier unless the Contracting Authority agrees in writing to another
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payment method.

B4-6 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 Contracting Authority, the Contracting Authority shall, on receipt of a
valid VAT invoice from the Supplier, pay to the Supplier 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.

B4-7 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 Contracting
Authority to inspect such records at all reasonable times on request.

B4-8 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.

B4-9 The Supplier acknowledges and agrees that it will pay correctly rendered invoices
from any of its suppliers or other sub-contractors within 30 days of receipt of the
invoice.

85 Contracting Authority Property

B5-1 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
Materials) and all rights in the Contracting Authority’s Materials are and shall
remain 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 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.

B6 Intellectual Property Rights

B6-1 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.

B6-2 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 Deliverables. 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
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to grant sub-licences, under those Intellectual Property Rights to maintain, repair,

adapt, copy and use those products and Deliverables for any purpose.

B6-3 The Supplier shall obtain waivers of all moral rights in the products, including for
the avoidance of doubt the Deliverables, of the Services to which any individual is
now or may be at any future time entitled under Chapter IV of Part I of the

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

jurisdiction.

B6-4 The Supplier shall, promptly at the request of the Contracting Authority or UK SBS

acting as an agent on behalf of the Contracting Authority, do (or procure to be
done) all such further acts and things and the execution of all such other

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

the 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 paid 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 failure or delay in
performance of the Contract by the Supplier, its employees, agents or
subcontractors; and

87-1-2 any claim brought against the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority for actual or alleged
infringement of a third party’s Intellectual Property Rights arising out of, or in
connection 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 81-7 of these Conditions.

B7-2 This clause 87 shall survive termination or expiry of the Contract.

B8 Insurance

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:

88-1-1 professional Indemnity insurance for not less than £2 million
per claim;

88-1-2 public liability insurance for not less than £5 million per claim
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(unlimited claims); and

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

B8-1-4 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.

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.

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

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

B8-4 The Supplier shall:

B8-4-1 do nothing to invalidate any insurance policy or to prejudice the Contracting
Authority’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.

B8-5 If the Supplier fails or is unable to maintain insurance in accordance with
clause 0, the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may, so far as it is able, purchase such alternative insurance cover
as it deems to be reasonably necessary and shall be 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 or expenses resulting from it or its
consequences, whether the liability arises under the Contract, in tort or otherwise,
and even if it results from the Contracting Authority’s or UK SBS’s negligence or
from negligence for which the Contracting Authority’s or UK SBS would otherwise
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:
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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;

B9-3-4 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 Supplier; or

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

party.

B9-4 Subject to clause B9-6, the Contracting Authority and UK SBS’s total liability shall

be limited to the Charges.

B9-5 Subject to clause B9-6, the Supplier’s total liability in connection with the Contract

shall be limited to £1,000,000.

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 negligence; 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

1982.

SECTION C

Cl Confidential Information

Cl-I 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 to it. That party shall only disclose

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 Cl. Neither party shall, without the prior written
consent of the other party, disclose to any third party any Confidential
Information, unless the information:

Cl-I-I was public knowledge or already known to that party at the time of
disclosure; or

CI-I-2 subsequently becomes public knowledge other than by breach of the
Contract; or

C1-I-3 subsequently comes lawfully into the possession of that party from a third
party; or

CI-I-4 Is agreed by the parties not to be confidential or to be disclosable.
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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 confidentiality 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
returned 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 copies shall be kept.

C1-4 Notwithstanding the above, either party may disclose the Confidential
Information as may be required by law or regulation.

C2 Transparency

C2-1 The Supplier acknowledges that the United Kingdom Government’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.

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 Confidential Information. The Contracting Authority and or UK
SBS acting as an agent on behalf of the Contracting Authority shall be
responsible for determining in 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 ahy
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 Error! Reference source not found.,Error! Reference source
not found,Errort Reference source not found. apply the Supplier consents to the
Contract or sourcing documents being redacted by UK SBS to the extent necessary to
remove or obscure the relevant material and 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
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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 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 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 Supplier or a Supplier’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

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

supplier;

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

C4-2-3 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

C5-1 Each Party shall comply at all times with all data protection legislation applicable

in the UK from time to time.
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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 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 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 Information is commercially sensitive:

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 organ isation is subject to the requirements of the FOIA and
EIR, C6-7 will supersede C6-2 — C6-5. Where the Supplier organ isation 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
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 earlier agreements, arrangements and
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understandings relating to that subject matter.

C7-2 Liability

C7-2-1 Where the Contracting Authority is more than one person, the liability of
each such person for their respective obligations and liabilities 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 rights 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 either 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 publicise this
Contract in any way without prior written consent from the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting
Authority.

C7-5-2 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority shall be entitled 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
pursuant to the National Audit Act 1983 or otherwise.

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.
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C7-6 Notices

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

C7-6-1 -a in the case of the Contracting Authority: The Department for
Business, Energy and Industrial Strategy; Address: 1 Victoria Street,
London, SWIH OET; Email: (and
a copy of such notice or communication shall be sent to: Research
Procurement, 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: the address, fax number and email
address 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-paid first-class post, recorded delivery,
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-paid first-class post or recorded delivery, at 9.00 am on the
second Working Day after posting; if delivered by commercial courier, on
the date and at the time that the courier’s delivery receipt is signed; or, if
sent by fax or e-mail between the hours of 9.OOam and 5.OOpm 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 9.OOam and 5.OOpm
on a Working Day, at 9.OOam 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).

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

C7-7 Severance

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

C7-7-2 If any invalid, unenforceable or illegal 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.
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C7-8 Waiver. 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 failure or delay by a party to exercise 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 partial exercise of such right or remedy shall

preclude or restrict the further exercise of that or any other right or remedy.

C7-9 No Partnership, Employment or Agency. Nothing in the Contract creates any

partnership or joint venture, nor any relationship of employment, between the

Supplier and either the Contracting Authority or UK SBS. Nothing in the Contract

creates any agency between the Supplier and either the Contracting Authority or

UK SBS.

C7-1O 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 SSS and any member of

the UK SBS, Associated Bodies or Authorised Entities that derives benefit under

this Contract may directly enforce or rely on any terms of this Contract.

C7-1 1 Variation. Any variation to the Contract, including any changes to the Services,

these Conditions, the Special 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.

C7-1 2-1 Subject to clause C7-l 2-2, 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 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 enforce its intellectual property rights

in any jurisdiction.

C7-13 Modern Slavery Act 2015

C7-1 3-1 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 Supplier shall provide a report covering the following but not limited to

areas as relevant and proportionate to the Contract evidencing the actions

taken, relevant to the Supplier and their supply chain associated with the

Contract.

C7-13-2-a Impact assessments undertaken

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

C7-1 3-2-c Evidence of stakeholder engagement
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C7-13-2-d Evidence of ongoing awareness training

C7-13-2-e Business-level grievance mechanisms in place to address
modern 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 as an agent on behalf
of the Contracting Authority reserves the sole right to audit any and all
reports submitted by the Supplier 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 Supplier shall complete and return the report to the contact named in the
Contract on the following date(s) from the Commencement of the Contract.

28/02/2019

The Supplier agrees that any financial burden associated with the completion and
submission 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.

C7-1 5 Taxation Obligations of the Supplier

C7-15-1 The relationship between the Contracting Authority, UK SBS and the
Supplier will be that of “independent contractor” which means that the
Supplier 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 Earnings and Pensions Act 2003 (ITEPA) and all other statues
and regulations relating to income tax in respect of that consideration.
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(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 National Insurance Clauses (1) and (2) above or why those
clauses do not apply to it.

C7-1 5-2 As this is not an employment Contract the Supplier will be fully responsible
for all their own tax including any national insurance contributions arising from

carrying out the Services.

C7-1 5-3 A request under Clause (3) above may specify the information which
Supplier shall provide and the period within which that information must be
provided.

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

C7-1 5-5 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 until

such time as any of these obligations are complied with.

C7-1 5-6 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.

C7-1 5-7 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.
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Schedule I Special Conditions
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Schedule 2 Pro forma purchase order form

UK Shared Business Services Ltd (UK SBS)

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.
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Order
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RETURNED INWAJD
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IIIVr4cE to; cigALaloqflylnvDEeMBtNi

1115 PtHerm..aan Deluely Qu.Iiy IK)M Unit P11G. TIx N.t Amooni

D.t. IGHP) (GBP)

Total

GfaIB T
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ttitPN.l*st&cetklIavlces4ruvclaelOoclKnent1ctCPO1emlb3ldt

Contietd1 In CtN4..rs

U(SBS
VAT Ragrstrabon Number 68518 357 325

(Contracting Authority) . Polaris House. North Star Avenue

.
Swindon. United Kingdom SN2 I EU
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Schedule 3 The service

Dl SCOPE OF SERVICES TO BE PROVIDED

Dl-l To carry out CR18178— Impact of Al on the Labour Market in the UK as
outlined in Annex 1 — Specification and Annex 2 — Bid Response.

D2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on Monday 03d June 2019 and subject to
any provisions for earlier termination contained in the Standard Terms shall end
no later than 01st November2019.

D3 MANAGEMENT AND COMMUNICATIONS

D3—1 The Customer appoints: Email:
(and a copy of such notice or communication

shall be sent to: Research Category, Polaris House, North Star Avenue,
Swindon, Wiltshire SN2 1FF

D3-2 The Supplier (the “Supplier”) (or such other person as is notified by the
Supplier to the Customer in writing) to be the Supplier’s Contract Manager.

D4-CONTRACT PRICE

D4-1 Total Contract price shall not exceed £110,000.00 excluding VAT in accordance with
the Contract price and breakdown submitted for this contract detailed below:

Contract Number: CR18178
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D4-2 The Contract price is payable according to the following schedule:

• at delivery of a short data and methodology report at 28th June 2019 - End of
Phase 1

• at completion of expert workshop and methodology finalisation at 26th July 2019

• at completion of the validation meeting at 13th September 2019

• at delivery of final report at 1St November 2019 - End of Phase 2.

D4-3 All invoices should be sent to finance@services.uksbs.co.uk or Billingham
(UKSBS Queensway House, West Precinct, Billingham, TS23 2NF). A copy of the
invoice should also be sent to the Project Manager, , Email:



Annex I — Specification

1. Background

The Industrial Strategy identifies Artificial Intelligence (Al) and data as one of the four

Grand Challenges to put the UK at the forefront of the industries of the future, improving

people’s lives and the country’s productivity. Similarly, the overall ambition behind

increasing R&D expenditure to 2.4% of GDP is to increase productivity using innovative

and emerging technologies. To achieve these aims BEIS wants to maximise the positive

impact of Al and data-driven technologies on the UK economy and society.

Al is already improving people’s lives, from intelligent personal assistants that can prepare

us for changes in the weather, to systems that protect households’ money from criminals,

or devices that offer medical advice from the comfort of our own house. Because Al can

change many jobs, sectors and regions, BEIS wants to build an evidence base to

understand the extent of possible impact of Al on different jobs, sectors, and geographical

areas.

Better understanding of the impact of Al is also linked with the future demand of skills for

the UK economy, as Al will gradually substitute some tasks the skills mix for the future

labour market is expected to change accordingly. This change in skillset has implications

on demand and supply for labour and labour market overall.

Given the significant impact of Al on future policy, various estimates have already been put

forward. BEIS want to further progress this important debate with a clear focus on timing

and magnitude of these impacts across jobs, sectors and regions in the UK. For example,

it is vital to understand which of these impacts are expected in the short-term (e.g. next 5

years), medium-term (e.g. next 10-15 years) and long-term (e.g. beyond 15 years). The

timing will have a significant impact on any policy response.

Some of the divergent conclusions from the current research also emerge from difference

in methodology and data sources and may reflect the structure of the economy. For

example, studies based on US data may provide pointers but have limited policy guidance

for the UK.

With this project BEIS want to develop an updated and improved estimate of the impact of

Al on the labour market and extend the scope of previous research to a) regions, b) sector,

c) socio-economic background (such as education and income), d) by level of job shortage

in the UK and U) based on existing and future occupational trends (i.e. job market

structure).

2. Aims and Objectives of the Project

The main aim of this study is to produce reliable, updated estimates of the impact of Al on

jobs, sectors and the UK regions for the short-, medium and long-term. The approach also

needs to consider differences across sector, region and socio-economic background of

employees. We expect the research to address the following broader issues:

1. What is the impact of Al on individual skills within each occupation? Which human

skills would be more in demand and which will be less in demand?
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2. What is the impact of Al on individual occupations? What occupations would be in
demand given Al?

3. What is the impact of Al on those specific skills which are currently in shortage in
the UK?

4. What are most probable occupation trends, i.e. new occupations, in the future?

5. What is the impact on labour market by short/ medium/long term?

Key research questions

What is the most reliable estimate of the impact of Al on the demand for skillsl jobs?

We expect the study will produce estimates of the impact of Al which are an improvement
over what is already available and are not simply re-run of the currently available
estimates. This question is further divided in specific sub-questions.

1. Estimates and replicable methodology of:

a. The impact of Al on jobs i.e. estimate at a suitable level for SOC
(Standard Occupational Classification) Code.

b. The impact of Al on sectors i.e. estimate at a suitable level for SIC
(Standard Industrial Classification) Code.

c. The impact of Al on employee type i.e. employees’ background
/characteristics (e.g. education and income)

d. The impact of Al on geographical areas at a suitable level depending on
data availability.

e. The impact of Al on area of skills shortage123 in the UK by occupation, by
sector and by region.

f. The expected pace of the impact of Al on labour market over short,
medium and long-term.

g. Analysis of the magnitude and direction of the distributional impact of
Al across the UK economy and society.

What is the estimate of the impact of Al on the future labour market?

The bidder will produce estimates of the pace and impact of Al in terms of employment
across different sectors and occupations. This will also include analysis on the pace /
transition of the impact in the short term (i.e. 5 years), mediu,m term (i.e. 10-15 years) and
long term (i.e. over 15 yeats).

While focus remains on the questions abovejtis important lot bids to set the context in

Iittps:/wwwoccd.org/untedkmdorn/buidng-skiIls-for-all-review—of-cng1and.pdf

2 itIp: vww.ov.ukJgovcnimciJcoI1ectons/uk-emp1oyer-skil1s-survey-2O17

‘ru1es-appendix-k-shortage-occupation-1it
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their response. For example:

1. What factors are important to consider when looking at the relationship between

Al and the labour market?

2. How will your proposed methodology and modelling improve on what is

currently available? What data sets do you plan to use.

3. How you will apply your knowledge to the application of data science

techniques and econometrics, and how will this benefit this project?

4. How will you quality assure the estimates and overall quality of your work?

5. A brief review of covering strengths and weaknesses associated with the

method used in the past studies.4

We welcome bidders to suggest alternative approaches in their bids with a brief description

of advantages of the proposed approaches.

As analysis will progress, we may ask the contractors to breakdown the data by some

other categories of policy interest. Contractor may propose other breakdowns.

3. Suggested Methodology

We expect the methodology is to be a mix of data science techniques and econometric

analysis. The bidders are advised to review the studies included in the literature review for

a more detailed description of the methods and approaches used in the past research.

Whatever approach the bidder may choose, it must be able to answer the research

questions outlined earlier.

BEIS expects bidders to have/obtain a detailed understanding of the limitations of previous

approaches and outline how these may be addressed in their proposed approach. This is

important to ensure that this study adds value and value for money. Therefore, bids should

provide an assessment of the benefits / limitations of their proposed methodology. It should

also discuss the likelihood of the methodology succeeding and what success relies upon.

Many of the current studies use different analytical approaches and in some cases dataset

from non-UK countries. This may mean that results may be less applicable due to

difference in the structure of the economy, labour market flexibility. Similarly, given the

significant interest in local growth in the Industrial Strategy we want to extend these

estimates to the local level and employee’s characteristics! background.

We don’t expect a literature review but a high level analysis of the strengths and weaknesses of the current approaches.
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Bidders ate expected to demonstrate they have an understanding, of data science, sector
level analysis, knowledge of Al/ disruptive technological markets, labour market analysis
and econometric analysis. Final method and outputs will be peer reviewed by independent
reviewer(s).

Review of selected studies from methodology perspective

Frey and Osborne’s (F&O) original study (2013)1, took a sample of occupations and
I asked machine learning experts to hand-label them either strictly automatable or not. The
classification was based on the reported task structure. Based on this, they used an
algorithm to generate a probability of computerisation’ across jobs in the US.
The model further predicted the probability with which occupations that had not been
assessed by the experts could potentially be automated. F&O then distinguish between
low risk (less than 30%), medium risk (30-70%) and high-risk (>70%) occupations.

With these estimates, F&O generalised the probability of automation at country
level, assuming that occupations can be automated at the same level across countries and
assuming that workers within the same occupation have identical task structure. They
concluded that 35% of today’s jobs in the UK are likely to be displaced by automation. The
main limitations of this study are its focus on occupations rather than on skills, on US
technological capability and use of O*NET dataset which captures only US skillsets. This
means F&O’s results might have limited relevance to the UK.

Several studies have followed this approach, such as the ones done by PWC,
Accenture and McKinsey, however without overcoming its limitations as outlined earlier.

OECD’s work by M. Arntz, T. Gregory and U. Zierahn2 (A-G-Z, 2016) introduced an
improvement to the F&O’s work by proposing to estimate the impact on single job-tasks.
This seems a more sensible approach given that as A-G-Z showed that there is
considerable variation in the tasks involved in jobs having the same occupational title and
that accounting for this variation is essential to gauge the extent of the automation.

Based on a tasks-content survey (Programme for the International Assessment of Adult
Competencies — PIAAC), the study concluded that 10% of current jobs in the UK are likely
to be automated.

Though improved through focus on task-content, it is based on a limited PIAAC sample
and not the full sample of 32 countries. Given estimates rely only on a small sample
(i.e. PIAAC) and does not capture information from wider UK dataset (e.g. ONS Annual
Population Survey) — the estimates don’t capture the impact by region and by occupation &
industry at the 4-digit level.

Nedelkoska, L. and G. Quintini (OECD, 2018) has recently proposed a further
improvement on the A-G-Z approach and included full PIAAC survey sample. This enabled
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them to do granular estimated within narrowly-defined occupational groups.

This methodological approach is improved as compared to earlier studies, however, it

presents several areas for improvement. This does not allow for a within country regional

break-down; it does not capture the pace of the impact and it doesn’t control for accuracy

of skills associated with occupations.

Recent OECD paper “Job Creation and Local Economic Development 201 8” built up on

Nedelkoska and Quintini approach to examine the impact of technological progress on

regional and local labour markets.

Alternative approaches were recently undertaken to obtain a more robust skillset

classification and more robust estimates of Al impact relying on online information. For

example, J. Djumalieva, Antonio Lima and Cath Sleeman , “Classifying occupations

according to their skill requirements in job advertisements” proposes a methodology for

classifying occupations based on skill requirements provided in online job adverts.

To develop the classification methodology, they apply semi-supervised machine learning

techniques to a dataset of 37 million UK online job adverts collected by Burning Glass

Technologies.

More recently, Arthur Turrell et al. (BoE, 2018) used a novel dataset containing detailed

information on job vacancies posted online by firms via a recruitment agency. They

examined the relationship between the extent of regional mismatch and macro-variables

as productivity and output growth in the UK.

Data

We have identified some relevant datasets based on past research, but this list is not

exhaustive and where relevant bidders should outline how they will use these or any other

datasets for this research.

1. Labour Force Survey is a UK household survey. It collects data on employment and

unemployment, as well as housing, ethnicity, religion, health and education. The

coverage includes occupation, training, hours of work and personal characteristics of

household members aged 16 years and above. Most importantly, for this study it is

possible to analyse data by occupation (5CC) and industry (SIC).

2. Annual Population Survey (APS) — APS provides enhanced annual data for England,

covering a target sample of at least 510 economically active persons for each Unitary

Authority (UA)/Local Authority District (LAD) and at least 450 economically active

people in each Greater London Borough. The Secure Access6 version contains mote

detailed variables relating to: age, family unit and household, nationality, geography,

http://www.oecd.org/puhicans b-cr on-and-JocI-cccciornic-dcv o,mcnt-2o 74979.h,rn

6 https://discover.ukdataservice.ac.uklsenes/?sn=200002#abstract
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health, education and apprenticeship, industry, occupation and system variables.

3. Family Resources Survey (FRS)7 — FRS is an annual survey that provides data on
incomes and living circumstances of households and families in the UK.

4. Employer skills survey8 contains the information from over 87,000 employer
establishments across the UK on skills needs, skills use and skills development;
highlighting which are current skills-shortages and vacancies.

5. Jobs in shortage9 — The UK Shortage Occupations List details those specific jobs
within each Standard Occupational Classification code that are in high demand in the
UK stated in Governmental Immigration Rules Appendix K.

6. Survey of adult skills in the Programme for the International Assessment of Adult
Competencies (PIAAC). The survey measures adults’ proficiency in key information-
processing skills - literacy, numeracy and problem solving in technology-rich
environments - and gathers information and data on how adults use their skills at
home, at work and in the wider community. PIAAC is the first international survey to
include a comprehensive assessment of the tasks that employees perform in their jobs
and the skills required for these tasks.

7. Separate from PIAAC, the UK introduced its own version of a Skills Survey in 1986. It is
repeated at five to six-year intervals. The last two surveys were conducted in 2006 and
2012.

4. Deliverables

The project is divided into two-phases.

Phase I deliverables

Inception meeting: contractor and EElS steering group will meet to agree the time line
and deliverables.

• The scope of analysis: contractor should propose how to implement the EElS initial
scope of the research with timeline. For example, because impact of Al on the Labour
market is likely to depend on several factors including demand and supply for skills and
occupations, contractors should consider the supply and demand factors in their
modelling to develop a complete picture on Al impact.

Contractor should assess a range of most ideal time horizon of the magnitude and
pace of the impact of Al on the Labour market.

. Data review and approach: the selected contractor will review relevant datasets and
will decide on the most appropriate data analytics I econometric techniques, or other
analytical methods for answering the research questions. We expect contractors to
assess the datasets (and test run at a small scale) whether the proposed approach is
implementable for each question.

: Confirming the methodology. Given the outcome of the data and approach review,
we expect contractors to finalise a methodology, including the datasets that will fit into

collect ois/tjrnl’-r, sOUrCC- up cv--2

8
7-uk-repo
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that approach (and availability of data) and the benefits and limitations of the proposed

approach.

Short report: the contractors will submit a short report (not more than 15 pages

excluding the annexes) and a slide-pack outlining the datasets that have reviewed,

their suitability to answer each research question, their proposed methodology with

advantages, and implantability of the approach for each research questions.

. Other activities: weekly update with the EElS project team, final presentation to the

steering group at the end of phase I as well as attending steering group meeting where

required.

Phase 2 and deliverables

Building the dataset and finalising a methodology: contractor will develop the

dataset and finalise the methodology for implementation.

,. Performing the analysis: contractor will complete the analysis for each question and

work closely with BEIS to ensure analysis meet project objectives. The contractors are

also expected to present their work at suitable points to the steering group to manage

expectation and address emerging issues.

. Regular updates to BEIS. We expect that contractor has a weekly catch-up with the

project manager to track progress and address any issues that may arise.

. Draft report: the contractor will produce a draft report at the end of analysis stage. The

contractors will agree the report structure with the project manager but overall the

report should include an executive summary, research context, methodology, data,

results, and conclusion sections. The report will follow the gov.uk guidelines on style,

accessibility and should meet plain English requirements. With the draft report the

contractors should also provide:

o Fully documented software code used for analysis and all underlying data (with

complete references). Where the data is not publicly available, we expect the
contractor to organise access to the project folder in secure data service (SDS).

o All data visualisation, tables and figures in the report need to be in an excel

spreadsheet with data included as well.

o All models will be compliant with EElS QA practice, further information on BEIS

QA practice can be found here: hffps://www.gov.uklgovernmenUcollections/quality

assurance-tools-and-guiUance-in-decc.

Publication

The final report for this research project must be formatted according to BEIS publication

guidelines, template and adhering to EElS accessibility requirements on GOV.UK. Project

manager will provide the template and the contractor should discusses any related issues

in advance of producing the report to avoid re-writing. The contractor needs to ensure the

drafts are free from typos, grammatical or syntax errors and are accessible to technical and

non-technical audience—it will solely be contractor’s responsibility to ensure these to EElS’

satisfaction.
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Please ensure you note the following in terms of accessibility:

Checklist for Word accessibility
Word documents supplied to BEIS will be assessed for accessibility upon receipt.
Documents which do not meet one or moreof the following checkpoints will be returned to
you for re-working at your own cost.

• document reads logically when reflowed or rendered by text-to-speech software
. language is set to English f in File> 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
• hyperlinks are spelt out (e.g. in a footnote or endnote)
. Datasets to support those to be published in the final report must be provided in an

accessible format (CVS, Excel) on submission of the report.

Project Plan and Timescale Guidelines

Phase 1 deliverables

• Inception meeting

• The scope of analysis

• Data review and approach

• Confirming the methodology

• Short report

Other activities

Phase 2 deliverables (it will start approximately at 113 of the project March 2019)

• Building the dataset and finalising a methodology

• Performing the analysis

• Regular updates to BEIS

• Draft report

• Publication

The above timeline is indicative only, tenderers are welcome to suggest alternatives
that they consider to be more appropriate. Please note that the work must be
completed by end July 2019.

Bidders should propose the overall detailed project timeline and important milestones. In
addition, they should outline how they will manage project delivery risks and ensure
outputs will be delivered on time. If appropriate, add a short table with main delivery risk,
potential risk owners and mitigation steps.
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