OTFICIAL-SENSITIVE (COMMERCIAL) UK Shared Business Sarvices Ltd (UK SBS)

S1 ~ PRECEDENT CONTRACT FOR THE
PURCHASE OF SERVICES

SECTION A
This Contract Is dated: Wednesday 3™ July 2019.

Partles

(1)  Department for Businass, Energy and Industrial Strategy, 1 Vicloria straet,
Lodnon, SW1H OET {(the Contracting Authority).

(2) Frontler Economics Ltd, Mid City Place, 71 High Holborn, London, UK, WC1V
@DA (the Supplier).

Background

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

below).

A1 Interpretation

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

Agent: Where UK Shared Business Services I8 not the named Contracting
Authority is Partles (1), UK SBS has been nominated as agent on behalf of the
Contracting Authority and therefore all communications both written and verbal wilt
be received as Issued by the Contracting Authorlly.

Associated Bodles and Authorised Entitles: Associated Bodies and Aulhorised
Enlities include but are not limited to The Science and Technology Facillties
Councll, The Medical Ressarch Council, The Enginaering and Physlcal Sclences
Research Councll, The Economic and Soclal Research Councll, The Natural
Environment Research Councll, The Arls and Humanitiss Research Councll, The
Blotechnology and Blologicel Sclences Research Councll, UK SBS Ltd, Central
Government Departments and Lheir Agencies, Non Departmenial Public Bodles,
NHS bodles, Local Authority's, Voluntary Sector Charitles, end/or other private
organisalions acling as managing agents or procuring on behalf of these UK
bodies. Furiher detslls of these organisations can be found at:
hitp:/www.uksbs.co.ul/services/procure/contracts/Pages/default.aspx

Busineas Day: & day (other than a Saturdey, Sunday or public holiday) when
banks In London are open for business.

Charges: the charges payable by the Contracting Authorlty for the supply of the
Services In accordance with clause B3.

Commencement: the dats and any specifiad tima that the Contract starts

CondIitlons: the terms and conditions sel out In this document as amended from
time ta tima in accordance with clause C7-11.

Confldentlal Information: any confidential Information, knowhow and data (In any
form or medium) which relates to UK SBS, the Contracting Authority ar the
Supplier, Including information relating to the businessas of UK SBS, the
Contracling Autharity or the Supplier and Information rslating to thelr staff, inances,
policies and procadures, This includes Information identifled as confidential in the
Order or ihe Spaclal Conditions (if any).
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Contract: the contracl belwaen Lhe Contracting Authorlty and the Supplier for the
supply of Ihe Services, In accordance with these Conditions, any Spaclal
Conditlons and the Order only.

Contracting Authority: Depariment of Business, Energy and industrial Siralegy,
as specified st Section A (1) and any replacement or successor organisation,

Dellvery Date (Services): the date or dates spacified In the Order when the
Services shall commenoce as set out In the Order and until the end date specified In
tha Order

Deliverables: all Dacuments, products and malerials developed by the Supplier or
its agents, contraclors and employess as part of or In relation lo the Services In any
form, including compuler programs, data, reports and specilfications (Including
drafts).

Document: Includss, in addition to any document In writing, any drawing, mep,
plan, diagram, design, piclure or other image, tape, disk or other devica or record
embodying Information in any form.

EIR: the Environmental Information Regulalions 2004 togather with any guldence
and/or codes of practice Issues by the Information Gommissioner or relevant
govemment department In relstion lo such regulations.

FOIA: ihe Freedom of Information Act 2000 and eny subardinate leglslation made
under the Act from time to lime, together with eny guldance and/or codes of
practice iasued by the Information Commissloner or relevant govemment
department In relgtion to such legisietion.

Information: has the meaning given under sectlon 84 of FOIA,

Intellectual Property Rights: all patents, rights to inventiona, utility modsla,
copyright and related rights, trademarks, service marks, trade, business and
domain names, rights in trade drsss or get-up, rights In goodwill or to sue for
passing off, unfair competition righis, rights In designs, rights in computer soktware,
database right, topography rights, rights In confidential Informallon (including know-
how and trade secrels) and any other Intellectus) properly righls, in each case
whelher registered or unregistered and including all applications for end renewals
or extensiona of euch rights, and all simller or squivalent rights or forms of
protaction In any part of the world.

Order: the Contracting Authority's order for the Services, as 8st out in the
Conlracting Authority's completed purchase order form (Including any Speclfication)
which ie In the format of the pro forma order form attached at Schedula 2. For the
avoidance of doubl, If the Contracting Authority'a purchase order form ls not In the
format of the pro forme order form at Scheduls 2, it will not constitute an Order.

Public Body: any part of the government of the United Kingdom Including but not
limited to the Northern Ireland Assembly and Executive Cemmitiee, the Scotlish
Exacutive and the National Assembly for Wales, local authorities, government
ministers and govemment depariments and government agencies.

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

Scheme Effectiva Date: the date an which the United Kingdom Ressarch and
Innovetion becoms a legal entity.

8Services: the Services, including without limitstion any Deliverables Deliverables
and Supplies required to complete Ihe Services, fo be provided by lhe Supplier
under the Contracl as set oul In the Order.
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A1-2

Spaclal Condlitions: the speciel condltions (If any) set out In Schedule 1.

Spacification; any specification for the Services or Supplles, Including any relsted
plans and drawings lhat Is supplled to the Supplier by the Contracting Authority, or
produced by ihe Supplier and agreed In writing by the Conlracling Authority.

Supplier or Suppliers: the partles lo the contract as named In Section A (2).

Supplles: any such thing thal the Suppller Is required to Deliver, that does not
require or Include Services or Dellverables

Suppller's Associate: any individual or entity associated with the Supplier
including, without limitation, the Suppller's subsidiary, affiliated or holding
companles and any employees, agents or contractors of the Suppller and / or its
subsldiary, afflliated or holding companles 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 Innovallon, established as a body corparats in
accordance with the Higher Education and Research Act 2017.

UK SBS: UK Shared Business Services Limitad (a limiled company ragistered In
England and Wales with company number 06330639). Where UK SBS is not
named as the Conlracting Authorily within gection A (1), UK SBS will be acting as
an agent on behalf of the Cantracting Authority.

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

Canstruction. (n the Contract, unless the context requires otherwiss, the following
rules apply:

A1-2-1 A person Includes a natural person, corporate or unincorporatad body
(whether or not having separale |egal personalily).

A1-2-2 A refarance to a party Includes Its personal representalives, successors or
permitted assigns.

A1-2-3 A reference lo a statule or statutory provislon is a referance lo euch statute
or provision as amended or re-enacied. A reference to a slatute or statutory
provielon includes any subordinate legisiation made under that sletute or
sltatutory provision, as amended or re-enacted,

A1-2-4 Any phrase Introduced by the terms Including, Include, In particular or
any simllar expreasion shall be construed as [liustrative end shall not limit
the sense of the words preceding lhose 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 Cantract.

A1-2-8 A referenca ta writing or writlen Includes faxes and e-mails.

Basis of contract

Where UK SBS [s not the Contracting Autharity, UK SBS is the agent of the
Cantracting Authority for the purpose of procurement and Is authorised to negotiale
and enter Into conitracts for the supply of Services on behalf of the Contracting
Authority, UK SBS will not itself be a party to, nor have any liabllity under, the
Contract unless it Is expressly specified a8 Contracling Authority In the Order.
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A2-2

A2-3

A2-4

A2-5

A3-1

The terms of this Conlract, eny Spaclat Gondltlons and the Ordar epply to the
Contract to the exclusion of all other lerms and condltions, Including any other
terms that the Supplier seeks to Impose or Incorporate (whether in any quotation,
confirmation of order, In corespandence or In any olher context), or which are
implied by trade, cuetom, practice or coursa of dealing.

If there Ie any conflict or inconsistency betwasn the terma of this Contract, lhe
Spaclal Condlilons (if any) and the Order (including any Spacification), the terms of
the Contract will prevall over the Special Condltions and the Special Conditions will
prevall over the Order (Including any Specificalion), In each case to the extent
necessary lo resolve that confliict or Inconalstency.

The Order canstilules en offer by the Conlracting Authority to purchase the
Servicas In accordance with this Contract (and any Special Conditions). This offer
shall remain valid for acceptance by the Supplier, in accordance wilh clause A2-5,
for 28 days from the date of the Order. Notwithstanding that efter 28 days the offer
will have expired, the Contracting Autherity may, at Ite discration, nevertheless treat
the offer as stlil valld and may eleci to acceapt acceptance by the Suppller, in
accordance with clause A2-5, as valld acceptance of the offer,

Subject to clause A2-4, the Order shall be deemed to be accepted on the date on
which authorised representatives of both parties have signed a copy of this
Contract, at which point the Contracl shall come Inte existence. The Coniract ehal
remain In forca until all the parties’ obligations have been performed in accordance
with the Contract, at which polnt it shall explire, or until the Contract has been
terminated In eccordance with clause A3.

Termination

The Contracting Authorily or UK SBS acting as an agent on behalf of the
Contracling Authority may terminate the Contract In whole or In part at any time
before the Services are provided wilh Immediale effect by giving the Supplier
written notice, whereupon the Suppliar shall discontinue all work on Ihe Contract.
The Conlracting Authorily shell pay the Supplier falr and ressanable compensation
for work-In-progress at the time of termination, but such compensation shall not
Include loss of anlicipated profita or any conssquential loss. The Suppller shall
have a duty to mitigate Its costs and shall on request provide proof of expenditure
for any compensation claimed.

The Contracting Authority or UK SBS acling as an egent on behalf of the
Contracting Authority may lerminate the Contract with Immediale effact by giving
wrilien nolice to the Suppller If:

A3-2-1 the circumatances sel out In cleuses Error] Refarence source not found.,
C3 or C4-1 apply;

A3-2-2 the Suppller breaches any term of lhe Contract and (W such breach Is
remediable) (alls to remedy that breach within 30 days of belng notified In
writing of the breach; or

A3-2-3 the Supplier suspends, or threatena to suspend, payment of Its debls or is
unable lo pay its debts as they fall due or admits inabllity to pay Its debts or
(belng a company) Is deemed unable to Pay lts debta wilhin the meaning of
seclion 123 of the Insolvenay Act 1988, or (being an Individual) Is deemed
sither unable to pay its debts or as having no reasonable prospect of so
doing, In elther case, within the maaning of section 268 of the Insolvency
Act 1968, or (being a partnarship) has any partner to whom any of the
foregoing apply; or

A3-2-4 Ihe Supplier commances negollations with ell or any class of Its creditora

Ferimcthypmber: a




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

A3-3

A4

with a view to rascheduling any of Iis debts, or makes a proposal for or
enters Into any compromise aor arrangement vvith Its creditors; or

A3-2-5 (being e company) a palilion Is filad, a nolice Is given, a resolution is
passed, or an order [s made, for or In connection with the winding up of the

Suppller; or

A3-2-6 (brging an individual) the Supplier ja tha subjeci of a bankruptcy petition or
order; or

A3-2-7 a craditor or encumbrancer of the Suppller attaches or takes possession of,
or a distress, execulion, sequestration or other such process Is levied or
enforced on or suad against, the whole or any part of Its assals and such
altachment ar pracess ia not discherged within 14 days; or

A3-2-8 (belng a company) an application |s made to court, or an order is made, for
the appolntment of an administrator or If @ notice of intention to appoint an
administrator is given or if an adminlstrator Is appointed over the Supplier;
or

A3-2-9 (being a company) a lloating charge holder over the Suppller's 3asels has
becoms entitied to appoint or has appolnlad an administrative recelver: or

A3-2-10 a person becomea entitied to appoint a recelver over the Suppller's assels
or a recelver ls appointed over tha Supplier's assets; or

A3-2-11 any event occurs, or proceeding Is taken, with respect o the Supplier in
any jurlsdiction to which It Is subject that has an effect equivalenl or simllar
lo any of the events mentioned in clause A3-2-3 lo clause A3-2-10 incluslve;
or

A3-2-12 there |s a change of canlrol of the Supplier (within the meaning of seclion
1124 of the Carporation Tax Act 2010); or

A3-2-13 the Suppller suspends, or threatens 1o suspend, or ceases or threatens to
cease fo carry on, all or substantially the whole of its business; or

A3-2-14 the Suppller's financla! position deterlorates to euch an extent that in the
Contracling Authority's opinion the Suppller's capabllity to adequataly fulfil
ils obligetions under the Contract has been placed in jeopardy; or

Termination of the Contract, howsver arising, shall nol affect any of the parties'
righls and remedies that have accrued as at terminafion. Clauses which expressly
or by Implication survive termination or expiry of lhe Contract shall continue In full
force and effect.

Without prejudice to clause A3-3, clauses B1, Errorl Reference gource not
found., B4, BS, B6, B7, BB, C1, C2, C3, C4, C6 and C7 shell survive the
(ermination or expiry of the Contract and shall conltinue In full forca and effeci.

Upon terminatian or expiry of the Contracl, the Supplier shall Immediately:

A3-5-1 ceass all work on the Coniract;

A3-5-2 Dellver fo the Contracling Authorily all Dsllverables and all work-in-progress
whether or not then camplele. If the Suppller falls to do so, then the
Contracling Authority may enter the Supplier's premises and take
possession of (hem. Untll they hava baen returned or delivared, tha Suppller
shall be solely reaponalble for thelr aafe keeping and will not use tham 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)
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all of the Conlracting Authority's Meterials In the Supplle:'s possaession or
control; and

A3-5-4 Cease all use of, and delete gll coples of, UK SBS's or the Contracting
Authorily's or UK SBS's confidential Information.
A3-6 Not Used
A3-7 The Contracling Authority or UK SBS acting es an agent on behaif of the
Contracting Authorlly shall al any time have Lhe right for convenlencs to terminate
the Contract or reduce the quantily of Services to be pravided by the Suppfier in
each case by giving to the Suppller reasonable wriltien notice. During the period of
notice the Contracling Authority may diract the Supplier to parform all or any of the
work under the Contracl. Where the Contracting Authority has Invoked elthsr of
thess rights, the Supplier may claim reasonable cosls necessarlly and properly
Incurred by him as a reault of the termination or reducilon, excluding lose of profit,
provided that tha clalm ahall not excaed the total cost of the Contract. The Suppller
ehell have a duty to miligate lts costs and shall on request provide proof of
expenditura for any compensation claimed

SECTION B

B1  Supply of Servicas

81-1 The Supplier shall from the date set out In the Contract and until the end date
specified in the Contract pravide the Services Io the Contracting Authorlty In
accordance with the terms of the Contract.

B1-2 The Supplier shall meet any performance dates for the Services (Including the
delivery of Deliveratiles) specified In the Order (Including any Special Conditions
and any applicable Specification) or nolified to the Suppller by the Contracting
Authorily or UK SBS acling as an agent on bshalf of the Contracting Authority.

B1-3 In providing the Services, the Supplier shal;

B1-3-1 co-operate with the Conlracling Authority In all matters relaling to the
Services, and comply wilh all Instructions of the Conlracting Authority or UK
8BS acling as an agent on behalf of the Contracting Authority;

B1-3-2 perfarm the Services with reasonabie skil and care and In accordance wilh
all generally recognised commercial standards and practices for services of
(he nature of the Services;

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

B1-3-4 ensure that Ihe Ssrvices and Dellverables will conform with all descriptions
and specifications aet out in the Conlract (Including any Special Conditiona
and eny applicable Specification), and that the Dellverables shall be fit for
any purpose expressly or Impliadly made known to the Suppller by the
Conlracling Authorlly or UK SBS acting as an apant on behalf of the
Contracting Authority;

B1-3-5 provida all equipment, loola and vehicles and such olher ltems as are
required to provide the Services;

B1-3-6 use tha best quality Supplies, malerials, standards and techniques, and
ensure that the Deliverables, and all Supplies and materials supplled and
used in the Services or transferrad 1o the Contracting Authority, will be free
from defects In workmanship, insialiation and design;

fanias gy mbar 8
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B1-4

B1-6

B1-6

B1-7

B2

B2-1

B3
B3-1

B1-3-7 oblaln and at all times maintaln all nacessary licences and consents, and
comply with all applicable laws and regulalions;

B1-3-8 observe all health and safely rules and regulations and any other securily
requirements that apply at any of the Conltracting Authorily's premises; and

B1-3-8 Not do or omit to do anything which may cause the Contracting Authority to
lose any licence, authority, consent or permisaion on which It relies for the
purposss of conducting ite business, and the Supplier acknowledges that
the Contracting Autherity may rely or act on the Services,

The Conlraciing Authority's rights under the Contract are without prejudice to and in
addition to the statutory terms Imphed in favour of the Contracting Authority under
the Supply of Goods and Services Act 1982 and any olher applicable leglslation.

Withoul prejudice to the Contracting Authority's statutory rights, the Contracting
Authority will not be dssmed to have accepted any Daliverables until the
Contracting Authority has had at least 14 Working Days after delivery 1o Inspect
them and the Contracting Authority alsa has the right to rejecl any Dellverables as
though they had not been accepted for 14 Working Days after any lalent defect in
the Dellverables has bacome apparent.

if, in connection with the supply of tha Services, the Contracting Authority permits
any employees or representatives of the Supplier to have access to any of iha
Contracting Authority's premises, the Supplier wlll ensure that, whilst on the
Contracting Authority’s premises, the Supplier's employses and representatives
comply with:

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

B1-6-2 any Contraciing Authority policy, regulation, code of practice or Instruction
relaling to health and salsly, security, the environment or access to and use
of any Contracting Authority’ laboratory, facility or equipment which is
brought to their attention or given 1o them whilst they are on Contracting
Authority's premlses by eny employea or representative of tha Contracting
Authority's.

The Supplier wairanis that the provision of Services shall not give riee to a transfer
of any employees of the Supplier or any ihird parly io the Contracting Autharity ar
UK SBS acling as an agent on bahalf of Ihe Contracting Authority pursuant to
TUPE.

Contracting Authority Obligations

The Confracting Authority shall:

B2-1-1 provide the Supplier with reasonable access at reasonable times to the
Coniracting Autharity’s premises for the purpoae of praviding the Services;
and

B2-1-2 Pravide such Information lo the Suppller as the Supplier may reasonably
request and tha Coniracting Authorily considers reasonably necessary for
lthe purpose of praviding the Services.

Charges and Payment

The Charges for the Services shall be set out In the Order, and shall be the full and
exclusive remuneration of the Supplier In respect of the performance of the
Sarvices. Unless otherwise agreed In writing by the Contracting Authorily or UK
SBS acting as an agent on behalf of the Contracting Authority, the Charges shall
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B3-2

B3-3

B3-4

B83-5

B3-7

include every cost and expense of the Supplier dirzclly or indliraclly incurred In
connectlon with the performance of the Services.

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

B3-2-1 the charges payable for the Servicea will be calculated In accordance with
the Suppller's standard dally fee rates (es at the data of the Order), subject
to any discount specified In the Order:

B3-2-2 the Supplier's standard dally fee rates for each Individual person will be
calculated on the basls of an eight-hour day worked between such hours
and on such days es are agreed by the Contracting Authority or UK SBS
acting as an agenl on behalf of the Contracting Authority and the Supplier;

B3-2-3 the Supplier will not be entitled lo chargs pro-rata for part days without the
prior written consent of the Contracting Authority or UK SBS acting as an
agent on behalf of tha Contracting Authority;

B3-2-4 the Supplier will enaure that every Individual whom It engages o perform
the Services completes time sheets recording time spent on the Services
and the Suppller will use such time sheets to calculats the chergea covered
by each Involce and will provide copies of such time sheets 1o the
Contracting Authorlty or UK SBS acling ae an agent on behalf of the
Conlracting Authority upon request; and

B3-2-5 the Supplier will Invoice the Contracting Authority monthly In arrears for lis
charges for lime, as well 88 any previously agreed expenses snd matenals
for the month concerned calculated as provided In this clause B3-2 and
clause B3-3

The Contracting Authorlly will reimburse ths Supplier st cost for all reasonable
travel, subsisience and other axpenses Incurred by Individuala engaged by the
Suppller In providing the Services to the Contracting Authority providad lhat the
Coniraciing Authorily's prior written approval Is obtalned before Incurring any such
expenaes, that all Involces for such expenses are accompanled by vaild receipts
and provided that the Suppller complies at all times with Contracting Authority's
expenaes policy from time to time In forca.

The Suppller shall Involce the Cantracting Authority on completion of the Services.
Each Invoics shall Include such supporting Information required by tha Contracting
Authorily lo verify the acouracy of the Involce, Including but not limited to the
relevant purchasa order number.

In conslderation of the supply of the Services by the Supplier, the Contracting
Authority shall pay the Invoiced Bmounts within 30 days of the date of a correclly
rendered Invoice. Payment shall be made to the bank acoount nominated In wriling
by the Suppller unless the Contracting Authority agrees in writing to anolher
payment method,

All emounts payable by the Cantracting 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 s made under the Conlract by the
Suppller to the Contracting Authorily, the Contracting Authority shall, on recslpt of &
valld VAT involca from the Suppllar, pay lo the Supplier such additional amounts In
raspect of VAT as are chargeable on the supply of the Services at the same time
88 paymenl Ia due for lhe supply of the Services.

The Supplier shall maintain complete and accurate recorda of the ime spent and
materials used by the Supplier In providing the Servicss, and shall aliow the
Contracting Authority or UK SBS acting as an agent on behalf of the Contracting
Aulhority o Inspect such records at all reasonable times on request.
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B3-8 ‘Tha Suppller shzll not be entitled to assert any credil, set-off or counterclalm
agalnst the Contracling Aulhority In order to justify withholding payment of any such
amount in whole or In part. The Contracting Authority may, wilhout limiting any
other rights or remedies It may have, set off any amount owed to It by the Supplier
agalnst any amounts payable by it to ihe Suppller under the Contract.

B3-8 The Supplier acknowledges and agrees that It wlll pay correctly rendered invoices
from any of its suppllers or other sub-contractors within 30 days of recelpt of the
invoice.

B4 Contracting Authority Property

B4-1 The Suppller acknowledges that all information (Including confidential Information),
agqulpment and lools, drawings, specifications, dats, software and any other
meterials supplled by the Contracting Autharily or UK SBS acting as an agent on
behalf of the Contracling Authority to the Supplier (Contracting Authority’s
Materlals) and all rights In the Contracting Authority's Malerlals are and shall
remaln at all times the exclusive property of the Contracting Authority and UK SBS
(a= appropriate). The Supplier shall keep tha Contracting Authority's Materials In
safe cuslody at Its own risk, maintain them In good condition untll retumed to the
Contracling 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 wriltten Instructions or authorisation from the Contracting Authority
or UK SBS acting as an agent on behalf of the Contracting Authority.

B5 Intellectual Property Rights

B5-1 Inrespect of any Supplies that are transferred 1o the Contracting Authorily under
lhis Contract, Including without limitation the Delivarables or any pert of them, the
Supplier warrants that It has full clear and unencumbered title to all such items, and
that at tha date of delivery of such itama to the Contracling Authority, It will have full
and unrestricied rights to transfer all such Items to the Contracting Authority.

BS-2 Save as otherwige provided in the Speclal Condllions, the Supplier assigns lo the
Contracting Authority, with full title guarantee and free from all third party rights, all
Inlellectual Proparty Rights in the producis of the Services, Including for the
avoidance of doubt the Deliverables. Where those products or Deliverables
incorporale any ntellactual Property Rights owned by or licensed to the Supplier
which ara not assigned under this clause, the Supplier grants to the Contracting
Authorlly a worldwide, irrevocable, royalty-free, transferable licence, with the right
lo grant sub-licences, under those Intellectual Property Rights to maintain, repalr,
adapt, copy and use those products and Deliverables for any purpose.

B5-3 The Supplier shall obtain waivers of all moral rights In the products, Including for
the avoidance of doubt the Dellverables, of the Services to which any indlvidual Is
now or may be at any fulure time entitied under Chapter IV of Pert | of the
Copyright Deslgns and Patents Act 1988 cr any similar provislons of law In any
Jurisdiiction.

BS54 The Supplier shall, promptly at the request of the Contracting Authority or UK SBS
acting aa an agent on behalf of the Cantracting Authority, do (or procure to be
done) all such further acls and things and the exacution of all such other
documents as tha Contracting Authority or UK SBS acting as an agent on behalf of
the Contracting Authority may from time to time requirs for the purpose of securing
for the Contracting Aulharity the full banefit of the Contract, Including af right, title
and Intersst In and to the Intellectual Property Rights assigned to the Contracting
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Aulhorily In accordance with clause B5-2.
B6 Indemnity

B6-1 The Supplier shall Indemnlfy, and shail keep indemnifled the Contracling Authority
and UK SBS acting as an agent on behalf of the Contracting Authorily, In full
agalinst all costs, expenses, damages and losses (whather direct or indirect),
Including any Interest, fines, legal and other professional feea and expanses
awarded against or incurred or pald by the Contracting Authority or UK 8BS acting
as an agent on behalf of the Contracting Authority as a result of or in connection
with:

B6-1-1 any claim made against the Contracting Authorlty or UK $8S ecling as an
agent on behall of the Conlracting Aulhority by a third party arising owt of, or
In connaction with, the supply of the Services, to the extsnt that such claim
erlses out of the breach, negligent performance or fallure or delay In
performance of the Conlract by the Supplier, its amployees, agents ar
subcontractors; and

B6-1-2 any claim brought against the Contracting Authority or UK SBS acting as an
agent on behalt of the Conlracting Authority for aclual or allegad
infingement of a third party’s Intellectual Property Righta arising out of, or in
connection with, the recelpl, use or supply of the Services: and

B6-1-3 Any claim whether In tort, contract, stetutory or otharwise, demands,
Bclions, proceedinge and any awards arieing from a breach by the Supplier
of clause B1-7 of these Conditions.

B8-2 This clause BB shall survive termination or expiry of the Contract.

B? Insurance

B6-1 During the term of the Contract and for a period of 3 yeers thereafter, the Supplier
shall maintain In force the following Insurance policies with reputable Insurance companies;

BE-1-1 professional Indemnity insurance for not less than £2 million
per clalm;

B8-1-2 public fiablilty Inaurance for not Isss than £5 million per clalm
(unlimited clalma); and

B6-1-3 employer liabllity Inaurance for nol less than £6 milllon per clalm
(uniimited claims) ;and

B8-1-4 product liablitty Insurance for not less than £5 million for claims arieing
from any single event and not less than £5 million In aggregate for all
claims erieing In a year.

The Suppller shall ensure thet the Contracting Autharity’s Interest Is noted on each
Insurance policy, or that @ generic Interest clause has besn included.

B8-2 On request from the Contracting Authority's or UK SBS acling as an agent on bahalf
of lhe Contracting Authority, the Supplier shall pravide the Conlracting Authorily or UK
SBS with coples of lhe Insurance policy certificates and delaits of the cover provided.

BB-3 The Supplier shall ensurs that any subcontraciors elso malntain adequate insurance
having regard to the obligations under the Contract which they are contracied to fulfl.
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BB-4 The Suppller shall:

B8-4-1 do nothing Lo Invalidate any insurance policy or to prejudice the Contracting
Authority'a entitlement under it; and

B6-4-2 notlfy the Contracting Authority If any policy Is (or will be) cancelled or lis terms are
(or will be) subject to any material change.

BB-5 If the Supplier falls or Is unable to maintain insurance In accordance with

clause 0, the Contracling Authority or UK SBS acting as an agenl on behalf of the
Contracting Authority may, so far as it is abla, purchase such alternative insurance cover
as It deems lo be reasonably necessary and shall ba entitled to racavar all reseonable
costs and expanses It Incurs n doing 5o from Lhe Suppller.

BB
BB-1

BB-2

B8-3

B8-4

Liability

In this clause B8, a refaranca to the Contracling Authority or UK SBS's llabillty for
something Is a referance to any liabllity whalsoever which the Contracting Authority
or UK SBS might have for It, lls consequences, and any direct, indirect or
consequentlal loss, damage, costs or expenses resulling from It or Ita
consequences, whether the llabllity arlses 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 otharwise
be liable.

The Contracting Authority or UK SBS acting as en agent on behalf of the
Contracting Authorily is not In breach of the Contract, and neither the Contraciing
Authority nor UK SBS has any liablilly for enything, to the extent that the apparent
breach or liabllity is attributable to the Supplier's breach of the Contract.

Subject to clause BB-8, nelther the Contracting Authority nor UK SBS acling as
agent on behalf of the Contracting Authorily shall have any liabllity for:

BA8-3-1 any Indirect or consequentllal loss or damage;
B8-3-2 any loss of business, rent, profit or anticipated savings;

B8-3-3 eny damage lo goodwill or reputation;

B8-3-4 loss, theft, damage or desliruciion to any equipment, taols, machinery,
vehicles or other equipment brought onto the Contracting Authority's
premises by or on behalf of the Supplier; or

BB8-3-5 Any loss, damage, costs ar expenses suffered or Incurred by any third
party.

Subject o clause BB8-E, the Contracting Authority and UK SBS's total liabllity shall
be limited to the Cherges.
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B3-5 Subject to clauze B8-B, the Supplier's total liabliity in connection with the Contract

shall be limlted to £150,000.00.

Nothing in the Contract restricta elther the Contracting Aulhority, UK SBS or the
Supplier's Habiiity for:

B8-6-1 death or personal Injury resulting from its negligence; or

BB-6-2 te fraud (including fraudulent misrepresentation); or

B8-6-3 Breach of any obligatione as lo title implied by Saction 12 of the Sale of
Goods Act 1979 or Section 2 of the Supply of Goods and Services Aci
1982.

SECTIONC

c1

Confldential Information

C1-1 A party who recsives Confidential Information shall kesp in strict confidence

(both during the term of the Contract and akter Its expiry or terrnination) all
Confidential Informalion which Is disclosed to . Thet party shall only disciose
such Confldentlal Information to ihose of i employess, agents or
subcontractors who need to know the same for the purpose of dlacharging that
parly's obligations under the Contract, and shall ensure that such employees,
agents or subcantraclors shall keep all such Information confidantial in
accordance with this clause C1. Nelther party shall, without the prior written
consent of the olher party, disclose to any third party any Conlfidential
Information, uniess the Information:

C1-1-1 was public knowiedga or already known to that party at the time of
disclosure; or

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

C1-1-3 subsequently comes lawfully Into the possession of thal party from a third
party; or

C1-1-4 s agread by the partles not to be confidential or to be disclosable.

C1-2  To lhe extent necessary to Implement the provisions of the Contract (but not

further or otherwisa), elther party may disclose the Conifidential Informallon to
any relevant governmental or other authorlty or regulatory body, pravided that
before any such disclosure that perty shall make those psrsona eware of ils
obfigations of confidentiality under the Contract and shell use reasoneble

endeavours [o obtaln a binding undertaking as to confidantiellly from afl such
persons.

C1-3 All documents and other records (In whatever form) containing Confidentlal

Cc2

Information supplied lo or acquired by a perty from the other party shell be
retlumed promptly to Lhe other party (or, al Ihe election of the Contracting
Aulhority or UK SBS acling as an sgenl on behalf of the Contracling Authority,
destroyad) on expiry or larmination of the Contract, and no copies shall be kept.

Transparency - Option 1

C2-1 The Suppller acknowiedges that the United Kingdom Government's

transparency agenda requires that coniracts, such as the Contract, and any
sourcing document, such a= the Invitation to sourcing, are published on a
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deslgnated, publicly searchable \vetsite,

C2-2 The Suppller acknowledges that, except for eny Informallon which Is exempl
from disclosure In accordance with the pravisions of FOIA, the contant of the
Contract Is not Confidential Infarmation. The Contracting Authority and or UK
SBS acling as an agsnt on behalf of the Contracting Authority shall be
responsible for determining In thelr abselute discretion whether any of the
content of the Contract Is exempt from disclosure In accordance with the
provisions of FOIA.

C2-3 Nolwithstanding any other term of the Contract, the Suppller hereby consents to
the Contracting Authority end or UK SBS acting aa an agent on behalf of the
Contracting Authority publishing the Contract In its entirety, (but with any
information which Is exempt from disclosure In accordance with the provisions of
FOIA redaclad) including from tima to tima egraed changes to tha Contract, to
the general public.

If any of the eltuations In Errorl Refarance source not found.,Errorl Reference source
not found.,Error! Refarence source not found. apply the Supplier consents to the
Cantract or sourcing documents being radacled by UK SBS to the extenl necessary to
remove or obscurs the relevant material and being published on the designeaied websile
subject to those redactions

In this entire clause the expresslon “sourcing documanls” means the advertisement Issued
by UK SBS seeking expressions of Interest, any pre-qualification questionnaira stage and
the Invitation to tender.

C3 Force Majeure

C3-1 If eny event or circumstance that ls beyond the reasonable control of the
Suppller, and which by its nature cauld not have been foreseen by the Supplier
or, if It could have been foreseen, was unavoidabla, (provided that the Supplier
shall use ell reasonable endeavours lo cure any such events or circumstances
and resume parformance under the Contracl) prevent the Suppliar from carrying
out Iis obligationa under the Contract for a continuoua perlod of more than 10
Business Days, lhe Conlracting Authority or UK SBS acling as an agent an
behalf of the Contracting Authority may terminate this Contract Imnmediately by
giving writlen notice to the Supplier

C4 Corruption

C4-1 The Contracting Authority or UK SBS acting ae an agent on behalf of the
Conlracting Authorily shall be entitled to terminale the Contract Inmediately and
to recover from Lhe Supplier the amaunt of any loss resulting from such
termination If the Suppller or a Suppller's Assoclale:

C4-1-1 offers or agrees to glve any person working for or engaged by the
Contracting Authorlty, UK SBS or any Public Body any favour, glft or other
conslderation, which could act as an Inducement or e rewerd for any acl or
fallure o act connecled to the Conlracl, or any other agreament between
the Supplier and Contracting Authority, or UK SBS or any Public Bady,
including its eward to the Supplier or a Supplier's Assoclate and any of the
rights and obligations contalned within it;

C4-1-2 has enterad Into the Contract If il has knowledge lhat, in connection with It,
any money haa been, or will be, pald to any pereon working for or engegad
by the Contracting Authority, or UK SBS or eny Public Body by or for the
Supplier, or that an agreement has been reached to that effect, uniess
delalls of any such arrangement have been disclosed in writing to the
Contracting Authorily, or UK SBS before tha Contract is entered Into;
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C4-1-3 breaches the provislans of the Praventlon of Corruption Acts 1889 to 1916,
or the Bribery Act 2010; or

C4-1-4 Glves any fea or reward lha 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" ahall Include, but shall not be Iimited to:

C4-2-1 The Contracting Authorlty’s or UK 8BS's costs in finding a replacement
supplier;

C4-2-2 diract, Indirect and consequential {oeses; and

C4-2-3 Any loss suffered by the Contracling Authority or UK SBS a2 a result of a
delay In Ita recelpt of the Services.

C5 Data Protection

C5-1 The Supplier shall comply et all imés with all data protection leglslation applicable
In the UK from time to time.

C8 Freedom of Information

C6-1 The Supplier acknowledges that the Contracling Authority and or UK SBS may
be aubject to tha requirements of FOIA and EIR and shell asslst and co-operaie
wilh the Contracting Authority and or UK SBS to enable them to comply with its
obligetions under FOIA and EIR.

C6-2 The Supplier shall and shall procure that its employses, agents, sub-contractors
and any other represeniatives shall provide all necessary assistance a3
reasonably requested by the Contracting Authority or UK SBS to enable the
Contraciing Authority or UK SBS to respond to a Request for Information within
the time for compllance set oul in section 10 of FOIA or regulstion 5 of EIR.

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

C8-3-1 Is exempt from diaclosure In accordance wilh the provisions of FOIA or EIR;

C6-3-2 Ia to be disclosed In reeponse o a Request for Information,

And In no event shall the Suppller respond directly lo 8 Request for Information
unless expressly authorisad to do so in writing by the Coniracling Authority or UK
SBS acting as an agenl on behalf of the Contracling Aulhority.

C8-4 Ths Suppller acknowledges that the Contracting Aulhority and or UK SBS may
be obliged under the FOIA or EIR to disclose Informetion, In some cases even
where thal Information [g commerclally eensitive;

C6-4-1 withoul consulting with the Supplier, or
C6-4-2 Following conaultalion with the Supphisr and having teken Its views into
account.

C6-5 Where clause C6-4-2 applies the Contracting Authority and or UK SBS zhall, In
aocordance with any recommendations Issued under any code of praclice
lasued under section 45 of FOIA, lake reasonable steps, where appropriate, to
glve the Supplier advanced notics, or falling thal, to draw the diaclosure 1o the
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Suppller's atlantlan as saon as praclicable after any such disclesura.

CEB-68 Whare the Supplier organisation Is subject to ihe requirements of the FOIA and
EIR, C8-7 will suparsade C8-2 - C6-5. Where the Supplier organisation is not
subject to the requirements of the FOIA and EIR, C6-7 will not apply.

C6-7 The Contracting Aulhority and UK SBS acknowledge that the Suppller may be
subject to the requirements of the FOIA and EIR and shall assist end co-operate
with the Suppller io anable them to comply wilh its obligations under the FOIA
and EIR.

C? General

C7-1 Entire Agreement

C7-1-1 The Conlract constltutes the entire egraement betwesn the Contracting
Authority end the Suppller In relation to the supply of the Services and the
Contract supersedes any earller agreements, amangements and
understandings relaling to that subject malter.

C7-2 Liabllity

C7-2-1 Where the Contracting Authority Ia more than one person, the liability of
each such person for their respective obligations and liabllities under the
Contract shalfl be several and shall extend only to any loss or dameage
arising out of each such person’s own breaches.

C7-2-2 Where the Contracting Authority Is more than one person and mare than
one of such persona Ia llable for the Bame abligation or llabllity, liabliity for
the total sum recoverable will be attributed to the relavant persons In
proportlon to the price payable by each of them under the Contract.

C7-3 Assignment and Subcontracting

C7-3-1 The Conlracting Authorlly or UK SBS acting as an agent on behalf of the
Contracting Authority may at eny time assign, transfer, charge, subconiract 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, subconlract or deal In any
other manner with any or all of lts rights or abligations under the Contract
without prlor written consent from the Contracting Authority's or UK SBS
acling as en egent 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 bahalf of the Contracting Authority do (or
procure lo be done) all such furlher acta and things, including the exacullon
of all such other documents, as elther the Conlracting Authority or UK SBS
acling as an agent on behalf of the Contracting Authority may from time to
time requira for the purpose of securing for the Conltracling Authorlty the full
beneflt of the Contract, including ensuring that all title in the Supplies is
transferred absolutsly to the Contracting Aulhority.

C7-5 Publiclty

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

C7-5-2 The Conlracting Authorily or UK SBS acling as an agent on behalf of the
Contracting Authority shall be entfled to publicise this Contract In
acoordance with any legal obligetion upon Contracting Auihority or UK SBS,
including eny examinafion of thie Contract by the Natlonal Audil Office
purguant to the Natlonal Audit Act 1983 or otherwise.

C7-5-3 The Supplier shall not do anything or cause anything lo be done, which may
damage the reputation of the Contracling Aulhority or UK SBS or bring the
Contracling Authority or UK SBS Inlo disrepute.

C7-6 Notiges

C7-6-1 Any notice or other communication given to & party under or In connection
with tha Contract shall be In writing, addressed to:

C7-6-1-a In the case of the Conlracting Authority: -wF
Department for Business, Enegry and Industia; <iralgey;

Address: 1 Vicloria street, London, SW1H OET: Emal’;

and & copy of such nolice or
Goimmursaiion shall be senl lo: Research, Polaris Houss, North
Star Avenus, Swindon, Wittshire SN2 1FF; Email:
Research@ukabs.co.uk and the Head of Procurement Service
Delivery, Polaris House, North Star Avenue, Swindon, Wiltshire SN2
1ET):

C7-6-1-b In the case of the Supplier: the Bddress, fax number and emall
address sel out In the Ordsr, or any other address, fax number or
emall eddress which thet party may have specified la the other parly
In wriling In accordance wilh this clause C7-8, and shall be delivered

personally, or sent by pre-pald first-clase post, recorded delivary,
commerclal courier, fax or e-mall.

C7-6-2 A notice or other communication shall be deemed to have been recelvad: if
dellverad personally, when left at the address rsferred to In clauseC7-8-1: if
senl by pre-pald first-class post or recorded dellvery, al 8.00 am on the
sacond Working Day after posting; if dellvered by commerelal courler, on
the date end et lhe time that the courler's delivery recelpt is signed; or, if
sent by fax or e-mall betwsen the hours of 9.00am and 5.00pmona
Working Day, upon successful transmission (provided that the sender holds
written confirmation eutomailcally produced by the sender’s fax machine of
emor free and complele transmission of that fax to the other party's fax
number), or If sent by fax or e-mail culside the hours of 0.00am and 5.00pm
on a Working Day, at 8,00am on the next Working Dey following successful
transmisalon (provided that the aender holds writien confimation
eulomatically produced by the sender's fax machine of error free and
complels transmiseion of that fex to the other party's fax number).

C7-6-3 Thia clause C7-6-3 shall only apply where UK SBS is nol the Conlracling
Autharity. In such cases, UK SBS may give or recelve any notice under the
Contract on behalf of the Contracting Authority and any nolice given or
recelved by UK SBS will be desmed to have been given or received by the
Contracting Authority.

C7-6-4 Exceplt for clauss C7-8-6, The pravisions of this clause C7-6 shall not mpply
to the service of any proceedings or other documents In any legal action.

C7-6-5[The Supplier irrevocably appolints and authorises [NAME] of [ADDRESS]
(or such other persan, baing e firm of [solicitore] resldent in England, as lhe
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Supplier may by notice substitute) to accept service on behalf of he
Supplier of all lepal process, and service on [NAME] (or any such substitute)
shall be deemed to be service on the Supplier.]

C7-7 Saeverance

C7-7-1 If any court or compstent authority finds that any provision of the Contract
(or part of any provision) I8 invalld, llegal or unenforcesble, that provision or
part-provision shall, to the extent required, be desmed to be deleted, and
the validily and enforceability of the other provisions of the Contract shall
not be affected.

C7-7-2 It any invalid, unenforceable or illegal provision of the Contract would be
valld, enforceable and legal if some part of it were deleted, the provision
shall apply with the minimum modification nacassary to maks It Iagal, valld
and enforceable.

C7-8  Walver. A walver of any righl or remady under the Contract Is only effeclive If
glven In writing and shall not be deemed a waiver of any subsequent breach or
default. No failure or defay by a party to exerclse any right or remedy provided
under the Contract or by law shall constilute a walver of that or any other right or
remedy, nor shall It preciude or restricl tha further exarcise of that or any other
right or remedy. Na single or parlial exercise of such right or remedy shall
preciude or restricl the further exerclise of that or any other right or remedy.

C7-9 No Partnership, Employment or Agency. Nothing in the Contracl creales any
partnership or Jolni venture, nor any relationship of employment, between the
Supplier and elther the Contracting Authority or UK SBS. Nothing In the Contract
craates any egency between the Suppller and either the Contracting Authorily or
UK SBS.

C7-10 Third Party Rights. A person who Is not a party lo this Confracl shall not have
any righls under or in connection with It, except that UK SBS end any member of
the UK SBS, Assoclaled Bodles or Authorised Entities that derives benefit under
this Contract may directly enforce or rely on any terms of thia Contract.

C7-11 Varlatlon. Any variation to the Conlracl, Including any chanpes to the Services,
thesa Conditions, the Special Conditions or the Ordear, including the introduction
of eny additional terms and conditions, shall only be binding when agreed In
wiiting by the Contracting Authority or UK SBS acling as an agent on behalf of
the Contracting Authority and the Supplier.

C7-12 Governing Law snd Jurisdiction.

C7-12-1 Subject lo clause C7-12-2, the Contract, and any dispute or claim arising
out of or In connection with it or its subject matter or formation (including
non-contraclual disputes or claims), shall be gaverned by, and construed in
accordance with, English1aw, and the partias krevocably submi to the
exclusive Juriadiction of the courts of England and Wales.

C7-12-2 The Contractirig Authority or UK SBS &acting as an agenl on behalf of the
Contracting Authority shall be free to enforce its intellectual property rights
in any Juriediction.

C7-13 Modern Slavery Acst 2016

C7-13-1 During the Term or any extension of the Contract, tha Contracting
Authority Is commitied to ensuring that its supply chaln complies with the
above Act.
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C7-13-2 The Suvppliar shall provide a report covering the following but not Emited to
areas as relevant and proportlonate to the Conlract evidencing tha actlons
iaken, relevant io the Supplier and thelr supply chain assoclaled wilh the
Contract.

C7-13-2-a Impact assessments underiaken

C7-13-2-b Steps taken to address risk/actual Instances of modern slavery
and how actiona have bean prioritised

C7-13-2¢ Evidence of stakeholder sngagement

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

C7-13-2-e Buainess-level griavance mechanisms in place lo eddress
modem slavery

C7-13-2f Actions taken lo embed respact for human righls and zero
lolerance of modem elavery throughout the organisstion

C7-13-3 The Contracting Authority or UK SBS when acting as an agenl on behall
of the Contracling Authority reserves the sole right to audit any and all
reports submilted by the Supplier to an extent as deemed necessary and
the Supplier shall unreservedly assist the Contracting Authority or UK SBS
acling as an agenl on behalf of the Conlracting Authority in doling so.

Note: (he Contracting Authorily algo reserves the right to amend or increase the
frequency of reporling , as f deeme neceseary lo secure assurance Jn order to
comply with the MSA.

The Conlracting Authority requires such interim assurances to snsure that the
Supplier Is compllant and Is monitoring its supply chaln, so as to meet the
requirements of the above Act.

The Suppller agrees thet any financlal burden assocleted with the completion end
submisslon of this report and asscociated sasistance at any time, shall be st tha
uppliers coet to do so and will not be reimbursable.

C7-14 Changes In Costs Resulting from Changes to Government Legis)ation,
Levies or Statutory Payments

The Conlracting Authority will reimburse dwing any term or extenslon (or, where
such casts, ewards or damages arise following termination/expiry) of this
Agreement, any Increases In the Supplier's cost of providing the Services by
reason of any modificallon or alteration to the Government leglalation dutles or
levies or other stalutory paymaents (Inciuding but not limlied (o Natlonal Insurance
and/or VAT and/or introduction of or amendmeni to working lime minimum wages).
Subjact always 10 open book access to the Suppller's records and always after &
period of due diligence carried out by the Conlracting Authority, relevant and
proportionate to the value concemed.

C7-15 Taxation Obligations of the Suppller

C7-16-1 The relationship between the Contracting Authority, UK SBS and the
Suppller will be that of "independent cantractor” which means that the
Suppfier Is not an emplayee, warker, agent or partner of the Contracling

Authority or UK SBS end the Suppller will not give the Impression lhat they
are,
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(1.) The Supplier In respect of cor:sideration shall at all times comply with the
Incame tax Earnings and Penslons Act 2003 (ITEPA) and all other stalues
and regulatlons relating to Income tax In raspecl of that consideralion.

(2.) Where Suppller s llable to Nalional Insurance Contributions (NICs) In
respect of consideration racelved under this coniract, it shall at all times
comply with the Soclal Security Conlributions and Benefils Act 1892 (SSCBA)
and all other elatutes and regulations relating to NICs In respect of that
consideralion.

(3.) The Contracting Autharity mey, at any time during the term, completion
extansion ar post termination of this contracl, requesl (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 fo It.

C7-156-2 As this is not an employment Contract the Suppller will be fully responsible
for all their own tax Including any natlonal Insurance contributions arising from
carmying out lhe Servicas.

C7-15-3 A request under Clause (3) sbove may specify the information which
Supplier shall provide and tha period within which thet information must be

provided.

C7-154 In the case of a request mentioned in Clause (3) abovs, the provision of
Inadequate information or a fallure to provide the Information within the
requested period, during any term or exiension, may result In the Contracting
Authority terminaling the contract.

C7-15-6 Any obligation by Suppller to comply with Clause (1) and (2) shall survive
any extenslon, completion or lermination and Supplier obligations to
Indemnify the Contracting Authority shall survive without limilation and untll
such time as any of these obligations are compliad with.

C7-15-6 The Conlracting Authority may supply any Information, Including which it
receives under clause (3) (o the commissioners of Her Majesty's Revenus
and Customs for the purpose of the collecilon and management of ravenue
for which they are responsible.

C7-15-7 If the Contracting Authorily or UK SBS acling as an agent on behalf of the
Contracting Authority has ta pay any such lax 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 Autherity or UK SBS for any fine or other
punishment imposed on the Contracting Authorlty or UK SBS because the ex
or national insuranca was not paid by the Suppller.
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UK Shared Buslness Services Lid (UK SBS)

Schedule 2 Pro forma purchase order form

The format of the Proforma Purchase Order will be as follows. Please note that the Purchese
Order form will be submilied diractly 1o your chosen email address on completion of the
recelpt of the sipned contract and will contain the confirmed value of goods and services as
well as the Purchase Order number that must be used for involcing purposes.

(Cexiracting Authority Logo)

R
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Schedule 3 Schedule 3 The Service
D1 SCOPE OF SERVICES TO BE PROVIDED

D1-1 To camy out CR18037 - Feaslbllity study for tesling for online price personzlisation In
the UK, as oullined in Annex A — Specification and Annex B — Bid Response,

D2 COMMENCEMENT AND DURATION

D2-1 This Conlract shall commence on Wednesday 3" July 2010 and subject lo sny
provislons for eeriier termination contalned in the Siandard Terma shall end no later than
Sunday 30™ Seplember 2010,

D3 MANAGEMENT AND COMMUNICATIONS

D3-1 The Cusiomer appoints: [illl Il. Policy Leed, Dapartment for Business, energy

and Induslrial Sirategy 1 Victoria Sireei, London, SW1H OET, Tel: _. Emall:
ﬂ. (or such other person as Is notifiad by the Customer to the
Supplier in writing) to be the Customer's Contraci Manager.

D3-2 The Suppller i romics Ltd, Mid City Placs, 71

High Holborn, London, UK, WG 1V 60A 1al; (or such other person as Is
notified by the Suppller to the Cuslomer In writing) 1o be the Suppller's Contract Manager.

D3-3 UK Shered Business Services appoints: [N . Category Support,
Research Team, Polaris House, North Siar Avenue, Swindon, Wilishire SN2 1ET; Email;
Ressarch@uksbs.co.uk.

D4 - Contmact Price

eaopslfgr%r_\ulmbar; 23




OFFICIAL-SENSITIVE (COMMERCIAL) UK Shared Bueiness Servicas Ltd (UK SBS)

AWS5.2 Price Schedule almﬂ:hlunmmﬂusmumﬂum _‘LSL
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D4-1 Total Contract price shall not exceed £39,880.00 excluding VAT in accordance with
the Contract price and breakdown submitted for this contract detailed below:

D4-2 Invoice schedule will be;

D4-3 Allinvoices should be sent to finance@services.uksbs.co.uk or Department for
Business, energy and Industrial Strategy, 1 Victoria Street, London, SW1H OET. A copy of
the invoice should also be sent to the Project Manager, N
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For and on behalf of Frontier Economles Ltd

{The Supplier)

Signed

Name

Posltion

Date

For and on behalf of Depariment for
Business, energy and Industrial Strategy
(The Contracting Authority)

Signed

Name

Position

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

1. Background

Tha digilal economy as a Govemment priority

The Department for Business, Energy & Industrial Strategy (BEIS) has an ambitious
Industriel Strategy which aima to put the UK at the forefrant of the industries of the future,
ensuring thal the UK takes advantage of major global changee, improving people's lives and
the counlry's producitivily,' The Artificial Intelligence and Dala Grand Challenge Is elready
\aking action to put the UK at ths forefront of the Al and data revolution.?

i The Consumar & Compelition Pollcy directorate In BEIS is responsible for ensuring that
markets work effectively and In the intereats of consumers. Digltal markels open Incredible

| new opportunities for innovation and growth benefiting consumers and businesses alike, and

| It Is our responsibiity lo ensure Lhat theae markets continue to evolve In a way which

1

remains competitive, innavalive end eustainable

- BEIS published the Modemising Consumer Markets green paper in April 2018, which set out
a range of measures to ensura that markets are working for all consumers. The paper
oullined a range of Issues which we will be considering and responding (o In future
publicatiens.

This work led by BEIS fits Inlo a broeder, caordinated approach across Government 1o make
the UK a world |sader in digital markels. This Includes the work of the Department for Digital,
Cullure, Media & Sport, such as the Digital Charter® and the new Centre for Data Ethics &
Innovallon on online targeling and blas In aigorithmic decislon-making*, as well as lhe
recently concluded Expart Panel on the Digital Economy chalred by Jason Furman®.

P HDPONRANCS Ol Darson I wi U 1 2 o il SCONOM)

Price personalisalion Is where the price a consumer pays Is Influsnced by their |
cheracteristics and/or bshaviour. This can mean consumers wilh different characterislics snd
behaviours can pay different prices for the same product or service.

Prica personalisalion Is nol a new phenomenon. It occurs in physical markets when prices
are quoted or negoliated (such as building works and household repalrs) and often worka In
the inleresls of consumers. Price personalisation In digiial markets is potenlially muoh wider,
covering all purchases from graceries lo alrline tickete to cer rentals. Algorithme can dellver
tailorad prices lo consumara based on a veriety of characteristics, search behaviour and
histories and other faclors, aulomaling what was previously a manual, subjective process.

| This can mean, In the extreme eltuation, no two consumers pay the same price for the eame
| product or service online.

Tha maln difference between Price personalisation occurring In online and offline markets Is
that [n the former It ofien occurs unknown to consumers and the basls of which It oceurs can |

gov.uh
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' be opaque, vith the consumer having Iiills scope o negotiate a different deal.

We know that when made aware of this type of price personalisetion, consumers feel uneasy
aboult It In seme online contexts. Surveyed consumers perceive price parsonalisation to be
unfair: 78% of UK Inlemet users who were surveyed think that online pletforms should be
regulated 1o limil personallsation through the use of consumer data.®

Respondents to Modernising Consumer Markets green paper consullation provided visws on
when price parsonalleation may be more or leas harmful to consumsrs. All respondenits, from
consumer groups to the Compelition & Markets Authority (CMA), were highly supportive of
further research into the use of price persanalisation online, in particular its prevalence In the
UK and on whalt basls It occurs.

So far, evidence of price personallsaiion in the UK Is limited. Exlsting studles lo evidence
price diecrimipalion online have largely focusead on the US markets; UK studles have been
limited In their abllity to solata spacific characteristice and hehaviours which ara driving
peraonalisation. The Competition and Markats Authority (CMA)” Invastigatad variation In
search results on the basis of operaling system, entry roule to webslte and whether a
consumer was logged In 3-8 member. No evidence of paersonalised pricing was found yst
there was some limitad evidence of personalised search.

Several Eurapaan studies hava aiso attempted to delect Its presence and only found

evidence of such praclices In a very limited number of Instances. The European Commission
| undertook a large sludy, In which price differences were only observed In 6% of tests, and
lhe median price difference observed was less than 1.6%.?

The UK/Europesn studles so far have not provided sirong evidenca of personalised pricing,
In splle of consumer concarns and perceptions. This suggests that elther there is less
parsonalised pricing ihan people perceive, or that the tests being usad are not picking up
parsonallsed pricing where Il In fact exlats.

Given ihis unceriainty and evidence gaps, BEIS is commissioning a feasibility study to
develop a robust, scalable methodology to Identify the prevalence of price personallsation In
online markets and the basls upon which It occurs in the UK. This methodology will needlo |
provide an assessment of the lechnical requirements and resource implications for a full,
detalled study. We conslder this feasibliity aludy essentlal before we can conduct large-scale
research on price personallsalion In diglial markets.

This research will directly support the BEIS priority of promoting competitive markets and .
raspaneible business practices, as well as efforts across Governmant to foster sustainable

growth in digilal markels.

|
|
2. Alms and QObjectives of the Project |
There Is a sig I ‘ Jead ¢ arstanding of the issues
araund price personallsalion in onllne markets This feaslblllty siudy will potentially conlribute
lo wider work and be key to early policy development on thia critical and emerging Issue.

Several juriediclions have considered whelher personallsation Is occurring, but no significant
policy development has occurred as a result of lhe reaearah.

The objectiva of the study Is 1o produce a viable approach {melhodoloay) to gathering:

i
hups

o hiips
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| evidence ol price personallsetion In different online markets. This v.ill inform and ehaps
potential fulure research sludy into price personalisallon. This will alse Includs an

| assesamenl of Lhe praclical concems when evidencing price personallsation in online
markets In the UK.

The ressarch questions for the feasibllity eludy are:
1. What are the different ways prevalence of price personalisation In online markels can
be detscted and measured (Including the basls of which It occurs)?

2. What are the praclical difficulties assoclated with each method of detecting price
pereonalisation?

3. Given thesa practicalities, which ways or methodologies are moel appropriate and
robust to detect price personalleation In online markels, given predefined'budget and
time constraints? What Is the prafemred methodology on this basis?

| 4. What practical requirements would the preferred methodology require? e.g. IT
' hardware, data sclance capabillties, legal parmisslans, etc.

5. Can the methadology be scaled across the econamy? II
The uitimate alm Is for this research to inform ongoing Government priorities outlined above,
most notably the BEIS Compelillon Review, the BEIS Consumer While paper, the DCMS
Natlonel Data Strategy and the Cenire for Data Elhics and Innovation, The Compelition
Review Is consldering whether the UK competition regime |s suitably equipped to tackie the
new challenges posed by digllal markets. Understanding the ecope and scals of online price
 discrimination, and the extent ihal this can disadvantage certaln groups of consumers and/or |
glve certaln firms a competitive advantage over rivals, le of paramount Importance.

At this stage, BEIS does nol commit lo any follow-on research lo implement the
methodology.

The ethical concerns around price personallisation, and consumer profiling and targeting
more generally, have been Identifisd as arems of focus for the new Centra for Data Ethlcs &
Innavation® and so ars outside the scops of this study.

3. Suggested Methodology |

|
Qiven the abovs project objectives and research abjectives, we suggest conlractors consider ‘

a thres-stage approach to thia feasibliity study to devalop a robust methodology to detect
price personalisation onfine.

1. Shortilsting of viable methadologles

2. Analysis of pros and cons of each methodology and selection of preferred
methodology

3. Detalled description of preferred mathodology, incliuding some sampie testing

| Slage 1: Shortfisting of viable methodologieg
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We would expecl the researchers to review tha existing literature on price personallsation to
inform the development of potential methodologies. BEIS will provide the supplier a list of the
key existing studles lo consider (such as Hannak et al., 2014, and Mikians et al., 2012""),

| and the consuitant will be required to build on this with additional studies.

Using existing studles &s a starting point, we expecl contractors to clearly define the different
ways price personalisation can work In ontine markets and thelr likellhood. Some potential
bases of price personalisation are listed balow (these are not exhaustlve and we would
expect the research to offer more).

¢ Price personalisation based on (he customer journey
o Return/repeat visits to website |
o Seerch and purchase history, including:

® Products on the same wabsite

» The same products on other websites
o Route to websile:

» Accesesing the websile URL dirsctly

» Accessing via different search engines (bolh sponsored and organic
links)

= Accessing via a digltal comparison webesite

s Accessing via social media
e Price personalisation based on tachnical characteristics
o Beling logged-in and/or a ‘'member’ of a wabsite (where applicable)
o Operating system
o Web browsar
o Using a moblla or desktop device
o Geographyl/location
* Price personalisation based on customer characteristics {revealed or Inferred)
o Aga
o Gender
o Location
o Ethnicity

Thesa factora should be used lo |dentify different methodologles by which testing the
prevalance of prica personalisation Is carried out.

| We would ex; ect this sta e to also ; roduce a shortlist (at |sast three! different

10 Intpy
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mcthodologles to lest for prica personalisation. Previous studiss have developed |
| melhodologies vhizh run experimants In controlled environments and use virtual personas 1o
generate and document quotes from different websites. We are also aware of {he polential of
using online mysiery shopper techniques.

Having Idenifled a shortiist of methodalogiee, we would expact the research lo undertakes a
robust evaluation process to Identify the preferred methodology.

Some faclors thet the researcher will nesd lo conslder when selacting a methodalogy could
Include:

* How each methodology applies In differant online markeit sectors — can It be deployad
without modification? '

* How each methadology can Identify the factors driving price personalisation?
¢ Can the methodology be applied selectively, l.e. in one market at a time?

* How does the methodology control for external and environmental factors that might
Influence prices?

. |
* Whet s the relative cost, skilla requirement and effort required for each methodology?

¢ What Is the likellhood of success of each methaodology? What challenges would need I
to be overcome?

|« Whatle the track record of each methodology? Have they been done before?

As a gulde, BEIS would be Intersaled In methodologles that could be carried out within six |
monihs.

| The researcher would recommend a preferred methodology.

Thie slage would ses Lhe researcher sel ot delalls of how the prefered methodology can |
be operallonalised, including software reguirements and any legal implications. This will |
Include a delailed account of IT, dala sclence, statistical skills amongsl others to complete

the research. We do not require a datalled projsct plan, but an Indicatlon of costings and
approximate (imings would be helpful, potentially broken down by number of markets, l.a.
whether applying the methodology in multiple online markets could generale economles of ‘
ecale..

We note that previous studies in the US have sel out examples of lechnical requiremenis
and Lhese may be 8 uselul slarting polnt, ' The authors have mads all technical information |
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ar.d trial materlals available (including scripts, parsers and raw data) but these, If chosen, will
need to be adzpled to function an Ihe \vebsiles and producls of intersst for a UK study.

During this stage, we would also expect the researcher to undertake a short ‘proof of

concept' for the preferred mathodology to confirm Its viablily. We do not expect this will yleld

meaningful results on price persunalisation pravalence and its factora, but rather confirm that
| the methodology Is viable and could be rolled out with minimal revisions.

The dallverables required are listed In Ihe next sectlon.
Indicative imings
The lable below glves Indicative timings.

_.Task Timing
| Shorllisting of viable methodologles | July 2018

Analysls of pros and cons and  August 2018
.8eleclion of prefered methadoloay

| Detailed descripllon of preferred I Sepiember 2019
| methodology and lesting |

‘ The three stagaa cleerly raquire the supplier to draw an expertiae in & renge of diffsreni
fields: economics, slatistics, data sclence, public policy, written communicalions and external
presenlations. We would advise all bidders io consider drawing on additional specialist
support as necessary to ensure they can deliver on all these areas.

Ethical considerations

As part of ihe assessmenl of feasibilily, the consultant should consider ths technical
‘ feasibliity of the study and whether this may involve any elhical constraints. For example, It
might be feasible to Implement a lesl whers past purchasing history is simulated {subject to
having the resource 1o do this) but dus sthical concerns this may be excluded. Therefore, the
researcher must ensure that the research Is dellvered in a transparent, falr and elhical way.
Most Importantly, It Is Impariant thet the test methed does not cause & real, meterial Impact
on firm or consumer oulcames or expectations.

We ask that bidders set oul what research code(s) they comply with and how thay would |
ensure that all trials are run in a way which Is fully compliant with lhese code(s).

4. Dellverablas

The key dellverables are:
1. Technical reporl with a readable execullve summary.

| 2. Presentatlons of resulls (Internal and external audlences)
3. Scripts, code, spreadsheets, etc. for proof of concept (If used) |

The technical repori must contaln:

s A succinct execullve summary which should cover the results, recommendations and
any next steps In a format that Is accessible for audiences of all levels of expartiae
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| and background knowadge. Thls shau'd ba no miera than 10%95 In IangtH. It
should clearly present the various methodologies, Justilication of the preferred
i methodology and resulls of feasibllity testing.

 Full preferred methadology sat out and explained In a level of detell that would allow
a future researcher lo enact the study. Depending on length, the full technical detall
may be restricied to & technical appendix.

The write-up should outiine the real-world Implicaliona of the findings. For exampls, whather
certain characteristics are likely to be eaaler lo delect In particular markets.

Al written outpute need to be fully quality aseured end of publishable quallty.

The methodology muet be provided to BEIS In & format which will allow other researchers to
ulilise It In the fulure, e.g. scripts and code. Method materials need lo be of a very high

| @nalylical and technical etandard, with clear struciure and labelling, such (hat a subsequent
| reseercher with relevant technical expartise could use stralghtforwardly.

At the end of the presentation, the researchers will prgsent results to an intemal audlence of
civil servanta. There will be a further presentation to extemal stakeholders. '

The subsequent ressarch which bullds on from this feasibliity study will be a ploaneering date

soience project In the UK. To ensure that the methodology Is robust and effectively peer

| reviewed, the researchers need to expiain (he detall of their proposed approach to the
project working group, which will comprise dala sclentists In BEIS, DCMS and tha CMA.

Jerms and Conditions

Bidders are lo nole that any requesled modifications 1o the Contracting Authority Terms and
| Condillons on the grounds of statutory and legal matters only, shall be relsed as a formal
| clarificalion during the permitted clarification perlod.
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