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81 - PRECEDENT CONTRACT FOR THE

e PHIRGHASE_OF_ SERVICES .
SECTION A
This Contract is dated Monday, 3™ July 2023,
Parties

UK Shared Business Services Polaris House, North Star Avenue, Swindon SN2
1FF ({The Cuntracting Authorlty)

Lovetts Limited, a company incorporated and registerad in United Kingdom with
company number 02996700 and registered VAT number GB802454474 whose:
registered office is at Bramley House, Oid Portsmouth Road, Guildford, Surrey
GU3 1LR (the Supplier).

Background

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

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

V18

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

Assoclated Bodles and Authorised Entitles: Associated Bodies and Authorised
Entities include but are not limited to The Science and Technology Facliities
Council, The Medical Research Councll, The Engineering and Physical Sclences
Research Councll, The Economic and Social Research Council, The Naturai
Environment Research Councll, The Arts and Humanities Rasearch Council, The
Biotechnology and Biclogical Sciences Research Council, UK SBS Lid, Central

. Govemnment Dapariments and their Agencies, Further details of these
organisations can be found at:
http:/Awww.uksbs.co. ukfservic.eslprocurelcontractslPagesldefault aspx

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

Charges: the charges payable by the Contracﬂng Authorlty for the supply of the
Services In accordance wnth 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
tima.to time In accordanca with clause C7-11.

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 refating 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 identifiad as confidential in the
Order or the Special Conditions (if any). .

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

V16

Delivery Date {Services): the date or dates specified in the Order when the
g‘argt::s shall commence as set out in the Order and unti! the end date specifiad In
6 Order

Deliverables: all Documents, products and materials developed by the Suppiler or
its agents, contractors and employees as part of or in relation to the Services in any
fon;\l. ;neluding computer programs, data, reports and specifications (including
drafls

Documaent: includes, in addition to any document in wrltlng. 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 togathar with any guidance .
and/or codes of practice issues by the Information Commissioner or relevant
government department in reiation to suéh 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 ar relevant government
department in relation to such legisiation.

GDPR: The General Data Protection Regulations as amended from time to time.
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, unfeir 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 unregisterad and insluding all applications for and renewals
or extensions of such rights, and all slmllar 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 s in the format of the pro forma order form attached at Scheduls 2. For the
aveidance of doubt, if the Contracting Authority's purchase order form Is not in the
format of tha pro forma order form at Schedule 2, it wili not constitute an Order.

Pubtic Body: any part of the government of the United Kingdom including but not
limited to the Northern Ireland Assembly and Executive Committee, the Scoitish
Executive and the National Assembly for Wales, jocal authorities, government
ministers and govemnment departments and government agencies.

Requsst for Informatlon: a'requast for Information or an apparent request under
FOIA or EIR.

Scheme Effective Data: the date on which the United Kingdom Research and
Innavation become a legal entity.

Services: The Sarvices, Including without limitation any Dellverables, Deliverables
and Supplies required to complete the Services, to be provided by the Suppiier

_ under the Contract as set out in the Order.

Special Conditions: the speclal conditions (If any) set out in Schedule 1.
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Specification: any specification for the Services or Supplles, including any related
plans and drawings that is supplied to the Supplier by the Confracting Authority, or

Al-2
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Supplier or Suppliers: the partles to the contract as named in Section A (2).

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

Supplier's Associate: any individual or entity associated with the Supplier
including, without imktation, the Supplier's subsidiary, effiiiated or holding
companies and any employees, agents or contractors of the Supplier and / ot Its
subsidlary, affillated or holding companies or any-entity that provides Services for
or on behalf of the Suppller.

‘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 bady corporate in
accordance with the Higher Education and Research Act 2017.

UK SBS: UK Shared Businees Sarvices Limited (a limitad company reglstered in
England and Wales with company number 06330639). Where LK SBS is not
named as the Contracting Authority within section A, UK SBS wil! be acting as en
agent on behalf of the Confracting Authority.

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

‘Construction. In the Contract, uniess the context requires otherwise, the following
rules apply:

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

A1-2-2 A reference to & party Includes its personal representatives, successors or
' permitied 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 legisiation made under that statute or
statutory provision, as amended or re-snacted.

A1-2-4 Any phrase introduced by the terms Inciuding, include, in particular or .
any similar expression shall be construed as illustrative and shall not limit
the sensa of the words preceding those terms.

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

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

Baslis of contract

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 wiil not itself be a party to, nor have any fiabillty under, the
Contract unless it is expressly specified.as Contracting Authority in the Order.

The terms of this Cantract, any Speciel Conditions and the Order apply to the
Contract to the exclusion of all other terms and conditions, including eny other
terms that the Supplier seeks to impose or incorporate {whether in any quotation,
confirmation of order, in correspondence or in any cther context), or which are
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A2-3

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

If thers.is.any_confiict.or Inconsistency. betwaen-the-terms-ot-this-Contract.the

A2-4

A3

V16
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the Contract will prevall over the Special Conditions and the Special Conditions will
pravall 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 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
wiil 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 shel be deemed to be accepted on the date on
which authorlsed representatives of both parties have signed a copy of this
Contract, at which point the Contract shall come Into existence. The Contract shall
remaln in force until all the parties' obligations have been performed in accordance
with the Contract, at which point i shall expirs, 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 immediate effect by giving the Suppiler
written notice, whereupon the Supplier shall discontinue all work on the Contract.
The Contracting Authority shall pay the Supplier fair and reasoneble compensation
for work-in-progrees 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 mifigate lts costs and shall on request provide proof of expenditure -
for any compansation ciaimed. :

‘The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract with immediate effect by glving
written notica 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 Suppller breaches any term of the Contract and (if such breach is
remediable) fails to remedy that braach 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 debis or is
unable to pay Its debts as they fall due or admits inabllity to pay its debts or
(being a company) is deemed unable to pay lts debts within the meaning of
section 123 of the Insolvency Act 19886, or (being an individual) is deemed
sither 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 19886, or (being a partnership) has any partner to whom any of the
foregoing apply; or '

A3-2-4 the Suppiisr commences negotiations with all or any class of its creditors

with a view 1o rescheduling any of its debts, or makes a proposal for or
enters into any compromise or arrangemsnt with its creditors; or

A3-2-5 (being & company) a petition is filed, a notice is given, a resoiution is
passed, ar an order is made, for or in connection with the winding up of the
Supplier; of
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A3-2-6 '(being an individuat) the Supplier is the subject of a bankruptcy petition or
~ order; or

Adv2«7-a-creditor-or-encumbrancer of te-Suppller attachiss o1 1akes posssssion o,
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 entitied to appoint or has appointed an administrative receiver: or

A3-2-10 a person becomes entitled to appolnt a recelver 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 Supplierin”
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 Suppiier suépends,'or threatens to suspend, or ceases or threatens to
cease to carry on, all or substentially the whole of its business; or

A3-2-14 the Suﬁpllal‘s financial position deterlorates to such an extent that in the
~+ Contracting Autherity's opinion the Supplier's capability to adequately fulfi
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 axpressly
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 B1, B2, B5, B6, B7, B8, B9, C1, C2, C3,
C4, C8 and C7 shall survive the termination or axpiry of the Contract and shall
continue in full force and effect, -

A3-5 Upon termination or expiry of the Contract, the St‘ippliar shall immediataly:

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

A3-5-2 Deliver to the Contracting Authority all Deliverables and all work-in-progress
whaether or not then completa. If the Supplier fafls to do so, then the :
Contracting Authority may enter the Supplier's premises and take
poasassion of them, Until they have been retumed or delivered, the Supplier
shall be solaly responsible for their safe keepling and will not use them for
any purpose not connectad 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 Matsrials in the Supplier's possession or
control; and

A3-5-4 Ceasé all uss of, and delete all copies of, UK SBS's or the Coniracting
Authority's or UK S8BS's confidential information.

A3-6 The Contracting Authority or UK SBS acting as an agent on behaif of the
Contracting Authority shall at any time have the right for convenience to terminate
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the Contract or reduce tha quantity of Services to be provided by the Supplier In
egch case by glvi_ng to the auppliqr'masbnabla written nofice. During the period of

niotich"{i CONtRCHNG ALtharity sy dirfeict the SORRISE 1S perfort all or any g the """ """

work under the Contract, Where the Contracting Authority has invoked elther of
these rights, the Supplier may claim reasonable costs necessarily and property
Incurred by him as a resutt of the termination or reduction, excluding loss of profit,
provided that the claim shall not exceed the tatal 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  Supply of Services

Bi-1 The Supplier shall from the date set out in the Contract and untll the.end date
specified in the Contract provide the Services to the Contracting Authorlty in
accordance with the terms of the Contract.

B1-2 The Supplier shall mest any performance dates for the Services (including the
delivery of Deliverables) specified in the Order (Including any Spacial 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.

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

81-3-1 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 eccorgance with
all generally racognised commerclal standards and practices for services of
the nature of the Services; ’

B1-3-3 uss personnel who are suitably skilled and experlenced fo perform tasks
assignad to them, and in sufficient number to ensure that the Supplier's
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 appilcable Specification), and that the Deliverablas shall be fit for
BNy purpose expressly or impliedly made known to the Supplier by the
Contracting Authority or UK 8BS acting as an agent.on behalf of the
Contracting Authority; :

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

B1-3-8 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 defacts in workmanship, Instaflation and design;

[B1-3-7 obtain and at ail 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

B1-3-8 Nat do or omit to do anything which may cause the Contracting Authority to
lose any licance, authority, consent or permission on which It relies for the
purposes of conducting its business, and the Suppller acknowledges that

- the Contracting Authority may rely or act on the Services.
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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

B1-6

B1-7

B2
B2-1

82-2

B2-3

vié

~mee-t@-Supply of Goods and Services Act 1982 and any vthisr abplicable legisiation. -
B1-5

Wlthout prejudice to the Contracting Authority’s statutory rights, the Contracting
Authority will not be desmed to have accepted any. Deliverables untif the
Contracting Authority has had at least 14 Working Days after dslivery to inspect
them and the Contracting Authority also has the right to reject any Deliverables as
though thay had not been accepted for 14 Workmg Days after any latent defect in
the Deliverablas has become apparent.

K, in connection with the supply of the Services, the Contracting Authority permits
any employees or represa‘ntaﬂves of the Supplier to have access to.any of the
Contracting Authority’s premises, the Supplier will ansure that, whilst on the
Contracting Authority’s premises, the Suppiier's employees and representatives
comply with:

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

B1-8-2 any Contracting Authority pollcy, regulation, code of practice or instruction
relating to health and safety, securily, the environment or access to and use
of any Contracting Authority’ laboratory, facility or equipment which is
brought to thelr attention or given to them whilst they are on Contracting
Authority's premises by any employee or representative of the Contracting
Authority's. :

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

Contracting Authority Remedies

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

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

without limiting its other rights or remedles, have ane or more of the folfowing

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 Suppller any costs incurred by the Contracting Authority
or UK SBS acting as an agent on behalf of the Contracting Authority in
obtalning substitute Services from a third party:

B2-1-4 where the Contracting Authority has pald 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 Authority-or UK SBS acting as an agent on behalf of the
Contracting Authority which are In any way atiributable to the Suppilers
failure to meet such dates.

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

The Contracting Authority's rights under this Contract are in addition to Its rights
and remedias implied by statute and cormmon law.
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B3
'—" S —33'1

B4
B4-1

B4-3

B4-4

LAl

Contracting Authority Obligations

T he G OntraC N Ay I T I T

B3-1-1 provide the Suppller with reasonable access at reasonable times to the
Cogtractlng Authority's premises for the purpose of providing the Services;
an

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 provldmg the Services.

Charges and Paymant

The Charges for the Services shall be set out in the Order and shall be the full and
exclusive remuneration of the Suppllier in raspect of the performance of the
Services. Unless otherwise agreed in writing by the Contracting Authority or UK
8BS acting as an agent on behalf of the Contracting Authority, the Charges shall
include every cost and expense of the Supplier dlrectly or indirectly incurred in
connection with the parformance of the Services.

Where the Order statés that the Services are to be provided on a time and
-materials basis, the Charges for those Services will be calculatad as follows:

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

B4-2-2 the Supplier's standard dally fee ratas for each indlvidual 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 Contrachng Authority or UK SBS
acting as an agent on behalf of the Contracting Authority and the Supplier;

B4-2-3 the Suppller will not be entitied to charge pro-rata for part days without the
prior writtan 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 individuat whom It engages to perform
the Services completes time sheets racording time spent on the Services
and the Supplier will use such time sheets to calculate the charges covered
by each invoice and will provide coples of such time shests 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, a8 well as any previously agreed expenses and materials
for the month concerned calculated as provided in this clause B4-2 and

clause B4-3

The Contracting Authority will reimburse the Supptier et cost for all reasonable
travel, subsistence and other expenses incuired by Individuels engaged by the
Supplier in providing the Services to the Contracting Authority provided that the
Contracting Authority's prior written approval is obtalned 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
expenseas policy from time to time in force.

The Supplier shall invoice the Contracting Authority on compietion of the Services.
Each invoice shali include such supporting information required by the Contracting
Authority to verify the accuracy of the involce, including but not limited to the
rélevant purchase order number.
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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-involce: Payntent shall e msdeto ths teilik g UL rioniinatan W witing """
by the Supplier unless the Contracting Authority agrees in writing to another
payment method.

B4-8 All amounts payable by the Contracting Authority under the Contract are exclusive
of amounts in respact of value added tax chargeable for the time being (VAT).
Where any taxable supply for VAT purposes is made under the Contract by the
Suppiller to the Contracting Authority, the Contracting Authority shall, on receipt of a
valld VAT invoice from the Supplier, pay 1o the Supplier such additional amounts in
raspact 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 meintaln complete and accurate records of the time spent and
materials used by the Supplier in providing the Services and shall aliow the
Contracting Authority or UK SBS acting as an agent on bahalif of the Contracting
Authority to inspect such records at alj reasonable times on request.

B4-8 The Supplier ghall not be entitied to assert any cradit, set-off or counterclalim
against the Contracting Authority in order to jusiify withholding payment of any such
amount in whoie or in part. The Contracting Authority may, without limiting any
other righte or remedies it may have, set off any amount owsd to it by the Supplier
against any amounts payable by it to the Supplier under the Contract, .

B4-0 The Supplier acknowledges and agreas that It will pay correctly rendered invoices
from any of its'suppliers or other sub-contractors within 30 days of receipt of the
invoice. '

B4-10 The Supplier shall be obliged during ifs performance of the Contract to provide
evidenca to the Contracting Authority that payments being made to its
subcontractors or supply chain, by sither of the following methods:

B4-10-1 information can bs easily be obtained dirsctly and free of charge by the
Contracting Authority from a national database, with detalls provided by the
Supplier on how the Contracting Authority may access this information at
any time during the performance of the Contract when requested to do so
by the Contracting Authority; or

B4-10-2 the information shall be provided to the Contracting Authority by emall free-
of charge on frequency advised below, such as the supplier has a
sufficiency of invoice volumes to do 30 and that the volumes of Invoices
handled by the Supplier accurately represants the assurance soughit.

B4-11 The Supplier shall not be obliged to provide such above assurances to the
Contracting Authority during the Contract by either of the above referred methods,
in the following clrcumstances only:

B4-11-1 if the Supplier in its performance of the Contract does not at any time need
to engage a subcontractor; or

B4-11-2 if the volumes of invoices processed by the Suppfier in its performance of
the Contract falls below the above required standard, due to the volumes of
involices processed by the Suppller, being particulerly high or particularly
low as measurement by percentage may distort the true pictura. In such
circumstances the Supplier shall sultably inform the Contracting Authority of
elther of thess situations supported by a suitable declaration and supporting

evidence in
For the avoldance of doubt, the Coniracting Authority reserves the sight al any time in’

considering the Suppliers submiasion or information secured via accass to any national
data base, to seek further explanation or declaration from the Supplier to ensure that
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payments meat the required obligations placed upon the Contracting Authority.

B4-12

B4-13

Bs.
B5-1

B8
B8-1

86-3

B6-4

vie

UK 8hared Business Services Ltd (UK 338!

T.he.Suppliershaleutt:outmawaﬁonasslstthmntmeﬁng Authority to- the

msmabmmmmmmmmﬁﬂng Authomty 1o secure
these assurances during the Contract.

In situations that the Contracting Authorlty s making payments to the Supplist
without an Involcs, the absence of an invoice (e.g. timeshest submissions for
services) does not waiver any obligation ragarding payments made to the Suppliers
subcontractors or supply chain,

Contracting Authority Property

The Supplier acknowiedges that all information {Inciuding 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 Matarials are and shall
ramain 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 untll 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 8BS 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 fimitation 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 auch iterns 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 ail third party rights, all
intellectual Property Rights in the products of the Services, inciuding for the
avoidance of doubt the Deliverables. Where those products or Deliverables
Incorporate any Intellectual Property Rights owned by or ficensed to the Supplier
which are not assigned under this clause, the Supplier grants to the Contracting
Authority a worldwidse, irrevocable, royaity-free, transferable licence, with the right
to-grant sub-licences, under those Intellectua! Property Rights to maintain, repair,
adapt, copy and use those produicis and Deliverables for any purpose.

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 entitied under Chapter IV of Part | of the
Copyright Designs and Patents Act 1988 or any similar provisions of law In any

Jurisdiction.

The Supplier shall, promptly at the request of the Contracting Autharity or UK SBS
acting as an agent on behalf of tha 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 Intellactuai Property Rights assigned to the Centracting
Authority in accordance with clause B6-2.
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B?

o B |

Indemnity

B7-2
B8
BB-1

B8-2

B8-3

B&-4

V1ié

and ‘acting as &n agent on behalf of the Contracting Authority, in fult

against all costs, expenses, damages and losses (whether direct or indirect),

Including any intarest, finés, legal and other professional fees and expenses

awarded against orincurred or paid by the Contracting Authority or UK SB8S acting

as an agent on behalf of the Contracting Authority as a result of or In connection

with:

B7-1-1 any ¢laim made against the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Autharity by a third party arsing 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
perfermance 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 hehalf of the Contracting Authority for actual or aileged

Infringement of a third party's Inteliectual Property Rights arising out of, or in
connaction with, the receipt, use or supply of the Services; and

BT7-1-3 Any claim whether In tort, contract, statutory ot otherwise, demands,
actions, proceedings and any awards arising from a breach by the Supplier
- of clause B1-7 of these Conditions.

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

insurance

During the term of the Contract and for a pariod of 3 years thersafter, the Supplier
shall maintain in force the following insurance policies with reputable insurance
companies:

B8-1-1 professional Indemnity insurance for not iess than £2 miflion per claim;

B8-1-2 public liabliity Insurance for not less than £5 million per clalm {unlimited
claims); and

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

B8-1-4 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.

On request from the Contracting Authority’s or UK SBS acting as an agent on

behalf of the Contracting Authority, the Supplier shall provide the Contracting

Authority or UK SBS with coples of the insurance policy certificates and detalls of

the cover provided. ' _

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,

The Supplier shail:

B8-4-1 do nothing to invalidate any Insurance policy or to prejudice the Conlrhctlng
' Authority’s entitltement under It; and

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

B8-5__If the Supplier fails_ or is unahle.to malntain-insurance-in-aceerdance-with-clause

Contracting Authority may, so far as It Is able, purchase such alternative insurance
cover as it deems to be reasonably neceasary and shall be entitied to recover ali
reasonable costs and expsenses it incurs In doing 8o from the Supplier.

B9 Liability

BS-1 in this clause BS, a reference to the Contracting Authority or UK SBS's liability for
something is a referance ta any liebliity whatsoever which the Contracting Authority
or UK SBS might have for !, its consequences, and any direct, indirect or
consequential loss, damage, costs or expénsaes resulting fromitorits
consequences, whather 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
Lr:rl? g’agllgenee for which the Contracting Authority's or UK SBS would otherwise-

able.

Be-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
Autherity nor UK SBS has any liebility for anything, to the extent that the apparent
breach or Hability is atiributable to the Suppller's breach of the Contract,

BB-3 Subject to clause B9-5, neither the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any liability for:

BE8-3-1 any indirect or consequentlal loss or damage;
B9-3-2 any loss of business, rent, profit or anticipated savings;

B89-3-3 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
premiges by or on behalf of the Supplier; or

B6-3-5 Any loss, damage, costs or axpenses suffersd or incurred by any third
party.
BS-4  Subject to'clause B9-5, the Contracting Authority and UK SBS's total liability shall
be limited to the Charges.

B9-5 Nothing in the Contract restricts either the Contracting Authority, UK SBS or the
Supplier's liability for:

B8-5-1 death or psraonal injury resulting from its negligence; or
B9-6-2 ite fraud (Including fraudulent misrepresentation); or

B9-5-3 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, :
B8-5-4 Nothing In this cantract restricts Suppller liability in regard to breaches of
Intellectual Property or GDPR.

SECTION C

C1  Confidentlal Information

C1-1 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 [s disclosed to it. That party shall only disclose
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such Confidential Information to those of its smployess, agents or
subcontractors who need to know the same for the purpose of discharging that

party s obligmtion: GO, And Shall #igire tHat sUch émployees, - ...

agants 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: '

C1-1-1was public knowledge or already knowr 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 agresd by the parties not to be confidentlal or to be disclosable.

C1-2 To the extent necessary to implement the provisions of the Contract (but not
further or otherwige), elther party may disciose the Confidential information to
any relevant governmental or other authority or regulatory body, provided that
before any such disciosure that party shall make those persons aware of its
obligations of canfidantiality under the Contract and shall usa reasonabie
endeavours fo obtain a binding undertaking as to confidentiallty from ail 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 Cantract, and no coples shall be kept.

C2 Transparency

C2-1 The Supplier acknowledges that the United Kingdom Government's
tranaparency 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.

G2-2 The Supplier acknowledges that, except for any information which is axempt
from disclosure in accordance with the provisions of FOIA, the content of the
Contract is not Confidential Information. The Contracting Authority and or UK
8BS acting as an agent on behalf of the Contracting Authority shall be

-rasponsible for determining in thelr absolute discretion whether any of the
content of the Contract is exempt from disclosurs In accordance with the
provislons of FOIA.

C2-3 Notwithstanding any other term of the Contract, the Supplier hersby consents to
the Contracting Authority and or UK 8BS acting as an agent on behalf of the
Contracting Authority publishing the Contract in its entirsty, (but with any
information which is exempt from disclosure In accordance with the provisions of
FOIA radacted) Including from time to time agresd changes to the Contract, to
the general public,

vig  Coniract Ref PS23025 _
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C3 Force Majeure

C3+1—if amummmmmmihmmnm of thé.

Supplier, and which by its nature could not have been foreseen by the Supplier
or, if it could have been foresean, was unavoidable, (provided that the Suppller
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 50
Business Days, the Confracting 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 shail be entitled to terminate the Contract immediately and
‘to recover from the Supplier the amount of any loss resulting from such
termination [f the Supplier or a Supplier's Associata:

C4-1-1 offers or agrees ta give any person working for or arigaged by the
Contracting Authority, UK SBS or any Public Body any favaur, gift or other
consideration, which could act as an inducement or a reward for any act or
fallure to act connected to the Contract, or any other agreement bstween
the Supplier and Contracting Authority, or UK SBS or any Public Body,
including its award to the Supplier or a Suppiier's Associate and any of the
rights and cbligations contained within It;

C4-1-2 has entersd into the Contract if it has knowledge that, in connection with it,
any money has been, or will be, paid to any peraon warking for or engaged
by the Contracting Authority, or UK SBS or any Public Body by or for the
Supplier, or that an agreement has bean raached io that effect, unless
details of any such arrangement have been discloged 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 1918,
or the Bribery Act 2010; or

C4-1-4 Gives any fee or reward the recelpt 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 suiffered by the Contracting Authority or UK SBS as a resuit of a
delay in its receipt of the Services.
€5 Data Protection

C8-1 The Supplier shall comply at all times with all data protection leglsiation appficable
in the UK.

C5-2 General Data Protection Regulations (GDPR)
The Supplier warrants that that it shall under this Contract:

(i) Process only on documented instructions (Annex A) by the Contracting
Authority, Including regarding International fransfers (unless, subject to certain
restrictions, legally required to transfer to a third country or internationsil
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organisation);
(i) provide all reasonable assistance to the Contracting Authority in the preparation

content/EN/TXT/PDF/2uri=CELEX:32016R0679&from=EN of the GDPRY). prior

to commencing any processing. Such assistance may, at the discretion of the

Contracting Authority, Include;

a. systematic description of the envisaged processing operations and the

purpoge of the processing;

b. an assessment of the necessity and proportionality of the processing
operations In relation to the Services;

c. an assessment of the risks to the rights and freedoms of Data Subjects; and -

d. the measuras envisaged to address the risks, Including safaguards, security
measures and mechanisms to ensure the protection of Personal Data.

The Contracting Authority may require further assurances during the Contract through &
.series of questions as to the Supplier GDPR compllance.

Notwithstanding any cther remedies available to the Contracting Authority, the Suppller

_shall fully indemnify the Contracting Authority as a result of any such breach of the General
Data Protaction Regulations (GDPR), by the Suppller or any other party used by the
Supplier in its performance of the Contract, that results in the Contracting Authority
suffering fines, loss or damages. .

For the avoldance of doubt this clause shall require the Supplier to ensurs that this
Contract from iis Start Date shall be performed In such 8 way 30 as to be compliant with
any existing Data Protection Act and wlil meet the raquirements of the GDPR.

Annex A - Schedule of Processing, Personal Data and Data Subjects

The Supplier shall only process In accordance with the instructions as advised below and
comply with any further written instructions with respect to processing by the Contracting
Authority. Any such further written processing instructions required by the Contracting
Authority shall be incomporated Into this Schadule and shall be the subject of a formal
amendment to this Contract.

The contact defails of the Contracting Authority Data Protection Officer are:
{

The contact details of the Suppliers Data Protection Officer are:

1.
2,
3.

The Supplier shall comply with any further written Instructions with respect to
processing by the Contracting Autharity,

Any such further instructions shall be incorporated into this Schedule

! Description - J_I'._)eiails_ : .

Subject matter of the L.egal Dabt Recovery services for:

| processing | UK 8BS, BEIS, UKRI, DIT, INSS and UKSA
| y o

' Duration of the Processing —[2 3 years

Contract Ref PS23025
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Nature and purposes of the | The nature of the processing includes:
proceesing --——— AJK Trace-8-Overseas-Trace-and-pursue cases —-
'. ovsmsas Employrient Réports, company Information

| 'reports.

Recovery of Dabt:

| Letter before action/Pre-Legal Actions Legal
Collectionstelal Judgements
EnforoamantsiAttachmant of Earnings Managemeant of
| ali court procesdings/iate Payment Interest recovary/
' Recovery advice and guidance given to UKSBS through
. .the processaes, provide expert opinion on whether to
'g | pursue debt and individual case opinion.

| Services to be managed via an on-iine real time portal,
| | supporting the transfer of sensitive data

| Type of Parsonal Data | Full Nama, Address, Date of birth, NI

! | number, Personal Telephone number or Work
| Telaphone Number, Emall Address Annual salary,

: Persanal ¢lrcumstances of debtor (i.e family

L . clroumstances)

Catagories of Data Subject | Current & Ex Employees, Contractors,

| Suppiiers of UKSBS and Clisnts as listed in subject
| matter of the processing

I
B

| Plan for return and | | Debtor repayment plans 7 years. Debtor and credltor
destruction of the data once | correspondence - collection letters and court summons -
the procsssing is complete | 7 years

UNLESS requirement under |
|union or member state law

'to preserve that type of i
\data _ _ : I

GDPR Questionnalre .

The Supplier agrees that during any term or extension it shall complete and retum the
attached questionnaire as advised below. -

Note: The Contracting Authority alsa reserves the right to amend or Increase these
frequencies, as it deems necessary to secure assurance with regards to compliance.

The Contracting Authority requires such interim assurances to ensure that the Supplier is
_stiil compliant with the needs of the GDPR Act dus to the implications of a breach.

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

The Supplier agrees that any financial burden assoclated with the completion.and
submisslon of this questionnaire at any tima, shall be at the Suppliars cost to do 8o and will

not be reimbursable.
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GUPR AU~ e e

Guestionnaire May|

C6 Fraedom,of information

Cce6-1

C6-2

Ce-3

The Supplier acknowledges that the Contracting Authority and or UK S8S 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.

The Supplier shall and shall procure that its employees, agents, sub-coniraciors
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 tima for compliance set out in section 10 of FOIA or regulation 5 of EIR,

The Contracting Authority end or UK SBS acting as an agent on behalf of the
Contracting Authority shall be responsible for determining (in its absalute
discretion) whether any Information:

C6-3-1 is exempt from disclosure in accordence with the provisions of FOIA or EIR;

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

And in no event shall the Supplier respond directly to a Request for Information
uniess expressly authorised to do 50 in writing by the Contracting Authority or UK
SBS acting as an agant on behalf of the Contracting Authority.

C6-4

The Suppller 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: '

C8-4-1 without consulting with the Supplier, or
CB8-4-2 Following consultation with the Supplisr and having taken its views into

Cé-5

C6-6

C6-7

account, -

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

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

The Contracting Authority and UK S88 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 Confract constitutes the entire agreement betwaen the Contracting

Authority and the Supplier in relation to the supply of the Services and the
Contract supersedes any eariier agreements, arrangements and
understandings relating to that subject matter.
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C7-2 Liabllity

C7-2-1Where-the-Contracting-Autherity-is-more-than-one-person; the-liability of ——

Sach such person-for thelr respective obllgations and liabilities under the
Contract shall be several and shall extend oniy to any joss 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 obiigation or liebility, liability for
the total sum recoverable will be attributed to the refevent persons in
proportion to the price payabla 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 Authorlty 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,

C7-3-3 For above threshold procurements, The Contracting Authority or UK SBS
actling as an agent on behalf of the Contracting Authority may (without cost to
or Habliity of the Contracting Authority or UK SBS) require the Supplier to
replace any subcontractor where in the reasonable opinion of the Contracling
Authority or UK SBS acting as an agent on behali of the Contracting Authority
any mandatory or discretionary grounds for exclusion referred to in
Regulation: 57 of the Public Contracts Reguiations 2015 apply to the
subcontractors.

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 o
time require for the purpose of securing for the Cantracting Authority the full
beneflt of the Contract, including ensuring that all title in the Suppfies Is
transferred absolutely to the Contracting Authority.

C7-5 Publicity

C7-5-1 The Suppller shali 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. .

C7-56-2 The Contracting Autherity or UK SBS acting as an agent on behalf of the
Contracting Authorlity 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.

C?7-5-3 The Supplier shall not do anything or cause anything to be done, which may
damnage the reputation of the Contracting Authority or UK SBS or bring the

Contracting Authority or UK SBE into disrepute.
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C7-6 Notlces

78 ATy e T T T AICARG G0 5. party. Lhdar oF i Conneclion. - -

with the Contract shall be in writing, addressed to;

C7-8-1-a In the case of the Contracting Authority: UK Shared Business
Services (UK SBS); Address: Polaris House, North Star Avenus,
Swindon, Wiltshire SN2 1FF, Emalil:
professionalservices@uksbs.co.uk (and a copy of such notice or
communication shall be sent to: Professional Services Category:
Team, UK Shared Business Services, Polaris House, North Star
Avenue, Swindon, Wiltshire SN2 1FF; Email:
professionaiservices@ukebs.co.uk and the Chief Procurement
O;ﬂcar Polarle House, North Star Avenue, Swindon, Wiltshire SN2
1FF;

C7-8-1-b in the case of the Supplier: the address, fax number and emall
address sat-out in the Order, or any other address, fax number or
emali address which that party may have spacified to the other party
In writing in accordance with this ¢leuse C7-8, and shall be delivered
personaily, or sent by pre-pald 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
deliverad personailly, when left at the address referred to in clauseC7-8-1; if
sant by pre-paid first-class post or recorded dellvery, at 8.00 am on the
sacond Working Day after posting; if delivered by commercial courier, on
the date and at the time that the courier’s delivery recelpt is signed; or, if
sent by fax or e-mail between the hours of 8.00am and 5.00pmona
Working Day, upon successful transmission {provided thet the sender holds
written confirmation automaticaily produced by the sender’s fax machine of
error free and complate transmission of that fax to the other party's fax
number), or if sent by fax or e-maii outside the hours of 8.00am and 5.00pm
on a Working Day, at 9.00am on the next Working Day following successful
transmission (provided that the sender holkds written confirmation
automatically produced by the sender's fax machine of arror fres and'
complete transmission of that fax to the other parly’s fax number).

C7-8-3 This clause C7-8-3 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-
recelved by UK SBS will be deemed to have been given or received by the
.Contracting Authority.

C7-6-4 Not Used
C7-6-5 Not Used

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, Hlegal or unenforceable, that provision or
part-provigion shall, to the extent required, be deemad o be deleted, and
the validity and snforceability 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 déleted, the provision
shali apply with the minimum modification necessary to make it legal, valid
and enforceable.
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C7-8 Walver. A waiver of any right or remedy under the Contract is only effactive if
given In writing and shall not be deemed a waiver of any subseguent breach or

- default, No_fallure or-delay.by & pariy to-exarciss-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 remady. No single or partial exercise of such right or remedy shalf
preciude or restrict the further exercise of that or any other right or remedy. . -

C7-9 No Partnership, Employment or Agency. Nothing in the Contract creates any
partnership or Joint venture, nor any relationship of employment, between the
Supplier and sither the Contracting Authority or UK SBS, Nothing in the Contract
Grl:asts any agency between the Supplier and sither the Contracting Authority or

BS.

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

C7-11 Varlation. Any variation to the Contract, Inciuding 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 arlsing
out of or In connaction 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 irevocably submit fo 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 righls
In any jurisdiction.

C7-13 Modern Slavery Act 2015

C7-13-1 The Supplier shall not use, or allow its Subcontractors to use, forced,
bonded or involuntary prison labour;

C7-13-2 shall not require any Gontract or staff or Subcontractor staff to Iddge
' deposits or identify papers with the Employer or dany Supplier staff freedom
to leave their empioyer after reasonable notice; .

C7-13-3 warrants and represents that it has not baen convicted of any slavery or
human trafficking offences anywhers around the world,

C7-13-4 warrants that to the best of its knowledgs It is not currently under
~ investigation, inquiry or enforcement proceedings in relation to any
- allegation of slavery or human trafficking offenses anywhere around the
world.

C7-13-5 shall make reasonable anquiﬂaé to ensure thét Its officers, employees and
Subcontractors have not been convicted of slavery or human frafficking
offences anywhere around the world.

C7-13-8 shall have and maintain throughout the term of each Contract its own
policies and procedures to ansure its compllance with the Modemn Slavery
Act 2015 and shall include in its contracts with its Subcontractors anti-
slavery and human trafficking provislons;
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C7-13-7 shail implement due diligence procedures to ensure that there is no

_slavery-or human trafficking In any part of its supply chain performing
obilgations under- a-Contract; O A

C7-13-8 shall not use, or allow its employees or.Subcontractors to use, physicat
abuse or discipline, the threat of physical abuse, sexual or other
harassment and verbal abuse or other forms of intimidation of its employees
or Subcontractors; '

C7-13-9 shall not use, or allow its Subcontractors to use, child or slave labour;

C7-13-10 shall report the discovery or suspicion of any slavery or trafficking by
it or its Subcontractors to the Contracting Authority without delay during the
performancs of this Contract to utilise the following help and advice service,
80 as to ensure that is sultably discharges its statutory obligations. .

The “"Modern Siavery Helpline" refers to the point of contact for reporting suspicion,

seeking help or advice and information on the subject of modern slavery available

anline at hitps://www.modemslaveryhslipline.org/report or by telephone on 08000

121 700

C7-13-11 During the Term or any extenslon of the Contract, the Cantracting
-Authorily is committed to ensuring that its supply chain complies with the
above Act. '

C7-13-12 ~  The Suppller shall provide a slavery and trafficking 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 assocliated with the Contract.

C7-13-12-a  Impact assessmsnts undartaken

C7-13-12-b  Steps taken to address risk/actual instances of modern
slavery and how actions have been prioritised

C7-13-12-cEvidence of stakeholder engagement

C7-13-12-d  Evidence of ongoing awareness training

C7-13-12-e  Business-level grievance mechanisms In place to address
modern slavery

Note: The Cantracting 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
Modern Slavery Act.

The Contracting Authority requires such interim assurances to ensure that the Supplter Is
compliant and Is monitoring its supply chaln, so as to meet the requirements of the Modern

Slavery Act.

The Suppller shall complete and return the slevery and trafficking report to the contaet
named In the Contract on the anniversary of the Commencement of the Contract. .

The Supplier agrees that any financlal burden associated with the completion and
submission of this report and associated assistance at any time, shall be et the suppliers
cost to do so and will not be reimbursable. '

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

V16

such costs, awards or damages arise foliowing 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 lagisiation duties or
levies or other stetutory payments (including but not limited to National
insurance and/or VAT and/or intreduction 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 vatue concsrned,

c7-15 Taxation Obligations of the Supplier

C7-15-1 The relationship between the Contracting Authority, UK SES and the
Supplier will be that of “Independent contractor” which meais that the
Suppiier Is not an employee, worker, agent or partner of the Contracting
Authority or UK SBS and the Supplier will not glve the impression that they
are.

(1.) The Supplier in respact of consideration shall at all times comply with the
income tax Eamings and Pensions Act 2003 (ITEPA) and ali-other statuas
and regulations relating to income tax in respect of that consideration.

(2.) Where Supplier i llable to National Insurance Contributions (NICs) In
respact of consideration receivad under this contract, it shail at all times
comply with the Soclal Security Contributions and Bensfits 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 tarmination of this contract, request (Supplier) to provide
information which demonstrates how Supplier complies with its obligations
under tax and Nationa! Insurance Clauses (1) and {2) above or why those
clauses do not apply to it,

C7-16-2 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.

C7-15-3 A request under Clause {3) above may specify the information which
Supplier shall provide and the period within which that information must be

provided.

C7-154 In the case of a request mentioned In Clause (3) sbove, the provislon of
inadequate information or a fallure to provide the inforrmation within the
requestad period, during any term or extension, may result in the Contracting
Authority terminating the contract.

C7-15-6 Any obligation by Suppller to comply with Clause (1) and (2} shall survive
any extension, completion or termination and Suppller obligations to
Indemnify the Contracting Authority shall survive without limitation and unti]
such time &s any of these obllgations are compiied with.

C7-15-8 The Contracting Authority may supply any information, including which #
recelves 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 thay 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
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money that the Contracting Authority or UK SBS has to pay, and they wil
also pay back the Contracting Authority or UK SBS for any fine or other

punishment Imposed.onthe Contracfing Authority.or UK 8BS because the-tax-———.

or netional insurance was not pald by the Supplier.
C7-18 Cyber Essentlals Questionnaire

The Supplier agrees that during any term or extension it shail complste and return 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 acting as an agent on
behaif of the Contracting Authority. The Contracting Authority and UK S8S 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 Supplier Is
still compliant with the security needs of this Contract. '

" The Supplier shall complste and ratum the questionnalre to the contact named in the
Contract on the anniversary of the Commencement of the Contract.

The Supplier agrees that any financlal burden associated with the corﬁpletion and
submission of this questionnalre and associated assistance at any time, shalt be at the
supplliers cost to do so and will not be reimbursable.

Copy o8 Staternant
of Assuranse Questio
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This-is-a-2-year-contractwith-the-option-to-extand-for-+-year:

UK Shared Business Sesvices Ltd (UK 888)
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Schedule 2 Pro forma purchase order form’

; he-fafmet-ef—tha-Pfofuﬂm-Pumhm-erdarwﬂl-beisﬂwahamowmﬂMumE:T-——"
Qrdér form will be submitiéd direcly to your chosen email address on completion of the

receipt of the signied contract and will contain the confirmed value of goods and services as

well as the Purchase Order number that must be uged for invoicing purposes.
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Schedula 3 The Service

ﬂ'LSCOP-E—OF-SERWGES—m-BE—PRGWDEB; - R

D11 To carry out PS23025 ~ l.egal Racovery Services as outiined in Annex
A - Specification and Annex B - Bid Response,

P2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on Monday, 37 July 2023 and subject to any
provisions for earller termination contained. In the Standard Terms shalt énd no later than
Wednesday, 2™ July 2025 with the option to extend to Wednesday, 1* July 2026.

D3 MANAGEMENT AND COMMUNICATIONS

D3-1 The Customer. appoints; UK Shared Business Services. Polaris House, North Star

Avenue, Swindon SN2 1FF; Emalk: n
such other person as is notifled by the Customer to the Supphier in writing) to be the

Customer’s Contract Manager.

D3-2 The Supplier appoints: Lovetts Limited, Bramley Houss, Old
Portsmouth Road, Guildford, Surrey, Gus 1LK; Email: : or -such
other person as is notifled by the Supplier to the Customer in writing) 10 De ine supplier's

Contract Manager.

D3-3 UK Shared Business Servicas appoints: [, Category Strategy Lead,
Professional Services Team, Polaris House, North Star Avenue, Swindon, Wiltshire SN2

1FF; Emall:
D4 CONTRACT PRICE

D4-1 Total Contract price shall not exceed £50,000,00 excluding VAT In accordance with
the Contract price

D4-2 All Involces must have a valid Purchase Order number and be sent {0 Finance
Department, UK Shared Business Services Polaris House, North Star Avenus, Swindon,
SN2 1FF or email finance@uksbs.co.uk
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UK Shared Business Services Ltd (UK 5B8)

For-and-on-behaif-of Lovetts-Limited-(The

BT it Ta T T

Suppler)
Signed
Name
Position
Date

For and on bahalf of UK Shared Business
Services (Tha Contracting Authority)

Signed
Name
Position

Date
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THIS [S THE LAST PAGE OF THESE TERMS & CONDITIONS
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Annex A - Spacification

UK Shared Business Service (UK SBS) manage the outstanding debts on behalf of a
number of clients. A significant amount of debt is attributed to staff ovarpayments. Although
we undertake some of the recovery actions internally, we need to be able to refer the debis
for legal recovery also.

UK SBS will be acting on behalf of the following clients for this process Busirness Energy
industrial Strategy (BEIS), Department Intemational Trade (DIT), UK Space Agency (UKSA),
INSS, UK Research and Innovation and UK SBS.

Alms -

The main aim of this exercise is to appoint a supplier that can support us in the legal debt
recovery process when our recovary process has falled to recover. This needs fo include a
service to trace individuals and then take then through the legal process to be able to
recover funds that are owed to the Departments.

Objective

The main objective of this contract is to recover funds that are owed to the clients outiined
sbove, comply with Managing Publlc Money and recovery fund for the Government

(Treasury).
Background to the Requirament

UK SBS offers an Account Receivable service as part of their standard Flnance offering to
clients. A few years ago, it was highlighted that we raqumed a Legal recovery process for
UKRI, and we tendered a contract for this service.

As part of the Staff Debtors and Overpayments Working Group that we have in place and
the recent expiration of contracts, clients have requested that we get up a new contract o be
able to offer the same sarvice to all clients from one supplier.

We nead to be able to offer the same service across our client base, to enable us to
implement & standard process offering across our service,

The ‘contract’ will be managed by the Accounts Recsivable team who are currently based in
the Newport UK SBS office. They will be the central point for the referral of all cllent cases
to the new supplier.

Based on the last few ysars we would expect to transfer approximately £300,000 worth of
debt through the contract over the next two years. This is purely an estimate as this Is
demand work and we can't accurately forecast this, in the last three years we have
requested approximately 41 traces and £16,996 has been taken through the legal route
procaas. Currently the debt balance (at the tlme of writing) in this area for our clients would
be around £201,316.

Scope

This tender will incorporate the management of any debts that UK 8BS transfar from our
clients where further.debt recovery action is required for ex-employess and suppllers. This
could be as simple as a trace to a requirement to use legal action to recover.
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Requlrement

As-a-minimumwe-would-need-the supplier-to-offerthe-following-services,————————————

UK Trace _

Overseas Trace and pursue cases Overseas
Employment Reports

Company Information reports

Legal Recovery:;

Letter before action
Pre-Legal Actions
Legal Collections
Legal Judgements
Enforcements
Attachment of Eamings
Management of all court proceedings
Late Payment Interast recovery
" Recovery advice and guidanca through the processes as described above, including
expert opinion on whether to pursue debt etc.
Services to be managed via an on-line real time portal where ceases can be monitored by
UKSBS. All updates and requests from UKSBS be made via the portal therefore
managed in a timely manner. This will also support the transfer of sensitive data and
reporﬂng raquirements.

Supplier would have to comply with all GDPR regulations
This is a 2 year contract with the option to extand 1 year.
Timetable

We would like to have this contract operational as soon as possible. Payments would bs on
a service delivered basis and charged monthly to each individual client, UK SBS will act as

a point of verification for charges.
Terms and ons

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

V18 Contract Ref P§23025
UK OFFICIAL

UK GFFICIAL



UK OFFICIAL
UK OFFICIAL

OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Ssrvices Lid (UK 3B8)




UK OFFICIAL
UK OFFICIAL

OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Services Ltd (UK 8BS)

yig  Contract Ref P823026
6 UK OFFICIAL

UK OFFICIAL




UK OFFICIAL
UX OFFICIAL

OFFICIAL-SENSITIVE {COMMERCIAL) UK Shared Busineas Services Ltd (UK 8BS)

Coniract Ref PS23025
Vié ' UK OFFICIAL

UK OFFICIAL




