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City University of London

Northampton Square,
London,

United Kingdom,
EC1V OHB

Tuesday 26" March 2019

Dear Sir/Madam,

Contract Title: Low Pay Commiesion Subject: LPC Opan Call for
Research on the impact of the National Living Wage on Businesses

Contract Reference: UK SBS CR19019

The Contract shall be subject to the UK Shared Business Services Ltd S1Terms and
Conditions for the Purchase of Services and the following Schedules:

Schedule 1
Schedule 2

Schedula 3
Annex 1
Annex 2

Speclal Conditiona
Purchase Order Form

The Services
Specification
City University of London Response

Please note that this Contract is subject to signed Contract Acceptance

Yours Sincerely,

Reaearch — Category Support

UK Shared Business Services Ltd

Research@uksbs.co.uk
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81 - PRECEDENT CONTRACT FOR THE

PURCHASE OF SERVICES
SE(.;TION A
This Contract Is dated: Wednesday, April 3, 2019.
Partles

(1) Low Pay Commission, 8" Floor, Fleetbank House, 2-8 Sallsbury Square, London,
EC4Y 8JX (The Contracting Authority).

(2) CHy University of London, Northampton Square, London, United Kingdom, EC1V
OHB (The Supplier).

Background

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

A1 Interpretation

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

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

Assoclated Bodles and Authorised Entities: Associated Bodles and
Authorised Entitiea Include but are not limited to The Sclence and Tachnology
Facilitiea Councll, The Medical Research Councll, The Engineering and Physical
Sclencea Research Councll, The Economic and Soclal Research Councll, The
Natural Environment Research Councll, The Arts and Humanities Research
Councll, The Biotechnology and Biological Sclencas Research Councll, UK SBS
Ltd, Central Government Departments and thelr Agencles, Non Deparimental
Public Bodles, NHS bodles, Local Authority’s, Voluntary Sector Charities, and/or
other private organisations ecting as managing agents or procuring on behalf of
these UK bodles. Further detaile of these organisations can be found at:
http://www.uksbs.co.uk/servicea/procure/contracts/Pages/default.aspx

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

Charges: the charges payable by the Contracting Authority for the supply of
the Services in accordance with clause B4.
Commencament: the date and any specified time that the Contract starts

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

Confidential Information: any confidential Information, knowhow and data (In any
form or medlum) which relates to UK SBS, the Contracting Authority or the
Suppller, including Information relating to the bueinessea of UK SBS, the
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Contracting Authority or the Supplisr and Information relating to thelr staff,
finances, policles and procedures. This includes Information Identified as
confldential inthe Order or the Special Conditions (If any).

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

Contracting Authority: Low Pay Commisalon, as specified at Section A (1) and
any replacement or succaseor organisation.

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

Deliverables: all Documents, products and materials developed by the Supplier or
ite agents, contractors and employees as part of or In relation to the Services in any
form, including computer programe, data, reports and specifications (including

Document: includes, in addition to any document in writing, any drawing, map,
plan, dlagram, design, picture or other image, tape, digk or other device or record
embodying Information In any form.

EIR: the Environmental Information Regulations 2004 together with any guldance
and/or codes of practice issues by the Information Commissioner or relevant
government department in relation to such regulations.

FOIA: the Freedom of Information Act 2000 and any subordinate legislation made
under the Act from time to time, together with any guidance and/or codes of
practice issued by the Information Commissloner or relavant govemment
department in relation to such legisiation.

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

Intellectual Property Rights: all patents, rights to Inventions, utllity models,
copyright and related rights, trademarks, service marks, trade, business and
domain names, righte In trade dress or get-up, rights in goodwill or to sue for
passing off, unfair competition rights, rights in designs, rights in computer software,
database right, fopography rights, rights In confidential Information (including know-
how and trade secrets) and any other intellectual property rights, in each case
whether registered or unregistered and including all applications for and renewals
or extenslons of such rights, and all eimller or equivalent rights or forms of
protection In eny part of the world.

Order: the Contracting Authority’a order for the Services, as sel out In the
Contracting Authority's completed purchase order form (including any Specification)
which Is in the format of the pro forma order form attached at Schedule 3. For the
avoldance of doubt, If the Contracting Authority's purchase order form is not in the
format of the pro forma order form at Schedule 3, 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 Committee, the Scottish
Executive and the Natlonal Assembly for Wales, local authorities, govermment
ministers and government depariments and government agencles.

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

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

Services: the Services, including without limitation any Dellverables Deliverables
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A1-2

and Supplies required to complets the Servicee, to be provided by the Supplier
under the Contract ae sat out In the Order.

Speclal Conditions: the special conditions (If any) eet out In Schedule 1.

Specification: any specification for the Services or Supplies, including any related
plans and drawings that Ia supplied to the Supplier by the Contracting Authority, or
produced by the Supplier and agreed In writing by the Contracting Authority.

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

Supplies: any such thing that the Supplier s required to Deliver, that does not
require or Include Services or Dellverables

Supplier's Assoclate: any Individual or entity assoclated with the Supplier
Including, without limitation, the Supplier's subsidiary, affillated or holding
companles and any employeas, agants or contractors of the Supplier and / or Its

subsidiary, afflliated 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 20068
as amended or replaced from time to time.

UKRI: UK Research Councll and Innovation, established as a body corporate In
accordance with the Higher Education and Research Act 2017.

UK 8BS: UK Shared Businees Services Limited (a limited company reglstered In
England and Wales with company number 083306838). Where UK SBS Is not
named as the Contracting Authority within section A (1), UK SBS will be acting as
an agent on behalf of the Contracting Authority.

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

Construction. In the Coniract, uniesa the context requires otherwise, the following
rules apply:

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

A1-2-2 A reference to a party Includes Its personal representatives, successors or
permitied assigns.

A1-2-3 A reference to a statute or etatutory provision Is a reference to such statute
or provislon as amended or re-enacted. A reference to a statute or etatutory
provision Includes any subordinate legielation made under that statute or
statutory provision, as amended or re-enacted.

A1-24 Any phrase Iniroduced by the terms Including, include, In particular or
any eimilar expression shall be construed es lliustrative and shall not limit
the senee of the worde preceding those terms.

A1-2-5 The headings In theae Conditiona are for ease of reference only and do not
affect the interpretation or construction of the Contract.

A1-2-8 A reference to writing or written includes faxes and e-malls.

Basls of contract

Where UK SBS is not the Contracting Authority, UK SBS Is the agentof the
Contracting Authority for the purpose of procurement and Is authorised to negotiate
and enter Into contracis for the eupply of Services on behalf of the Contracting
Authority. UK SBS will not itself be a party to, nor have any liability under, the
Contract unless It is expressly specified as Contiracting Authority In the Order.
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A2-2

A2-4

The terms of this Contract, any Speclal Conditions and the Order apply to the
Contract to the exclusion of all other terms and condltions, Including any other
terms that the Supplier seeks to Impose or Incorporate (whether In any quotation,
confirmation of order, In corraspondenca or In any other context), or which are
implled by trade, custom, practice or course of dealing.

If there is any conflict or inconsistency between the terms of this Coniract, the
Speclal Conditions (If any) and the Order (Including any Spacification), the terms of
the Contract will prevall over the Speclal Conditiona and the Special Conditions will
prevail over the Order (including any Specification), In each cass to ihe extent
necessary to resolve that confiict or Inconsistency.

The Order constitutes an offer by the Contracting Authority to purchase the
Services in accordance with this Contract (and any Speclal Conditions). This offer
shall remain valid for acceptance by the Suppller, In accordancs with clause A2-5,
for 28 days from the date of the Order. Notwithstanding that after 28 days the offer
will have explred, the Contracting Authority may, at its discretion, nevertheless treat
the offer as il valld and may elect to accept acceptancs 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 Contract shall come Into existence. The Contract shall
remain in force untll all the partles’ obligations have been performed in accordance
with the Contract, at which point it shall expire, or until the Contract has been
terminated in accordance with clause A3.

Termination

The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may terminate the Contract in whole or in part at any time
before the Services are provided with Immediate effect by giving the Supplier
written notice, wheraupon the Supplier shall dlecontinue all work on the Contract.
Thae Contracting Authorily shall pay the Supplier fair and reasonable compensation
for work-In-progress at the time of termination, but such compensation shall not
include loss of anticipated profits or any consequential loss. The Supplier shall
have a duty to mitigate Its costs and shall on request provide proof of expenditure
for any compensation claimed.

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

A3-2-1 the 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) falls to remedy that breach within 30 days of being notified in
writing of the breach; or

A3-2-3 the Suppller suspends, or threatens to suspend, payment of its debts 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 its debts within the meaning of
section 123 of the Insolvency Act 1986, or (being an individual) |s deemed
either unable to pay Its debts or as having no reasonable prospect of so
doing, In elther case, within the meaning of section 268 of the Insolvency
Act 1986, or (being a partnership) has any partner to whom any of the

foregoing apply; or
A3-2-4 the Supplier commences negotiations with all or any class of Its creditors
with a view to rescheduling any of Its debts, or makea a proposal for or
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enters Into any compromiee or arrangement with Iits creditors; or

A3-2-5 (being a company) a petition Is filed, a notice i& given, a resolution Is
paesed, or an order ie mads, for or In connection with the winding up of the
Suppller; or

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

A3-2-7 a creditor or encumbrancer of the Supplier attaches or takes poasession of,
or a distress, exscution, sequeetration or other such process I8 levied or
enforced on or sued againat, the whole or any part of its asseta and such
attachment or process is not discharged within 14 days; or

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

A3-2-9 (being a company) a floating charge holder over the Supplier's assets has
become entitied 1o appoint or has appointed an administrative recelver; or

A3-2-10 a person becomes entitied to appolint a recalver over the Supplier's assets
or a recelver Is appointed over the Supplier's assets; or

A3-2-11 any event occurs, or proceeding Is taken, with respect to the Supplier In
any Jurisdiction to which It Is subject that has an effect equivalent or similar
fo 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 Suppller (within the meaning of section
1124 of the Corporation Tax Act 2010); or

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

A3-2-14 the Suppller's financlal position deteriorates o such an extent that in the
Contracting Authority’s opinion the Suppller's capabliity to adequately fulfil
Its obligations under the Contract has been placed In Jeoperdy; or

Termination of the Contract, howsver arising, shall not affect any of the parties’
rights and remedies that have accrued as at termination. Clauses which expressly

or by Implication survive termination or expiry of the Contract shall continue In full
force and effect.

Without prejudice to clause A3-3, clauses B1, B2, B5, B6, B7, B8, B8, C1,C2, C3,
C4, C6 and C7 shall survive the termination or expiry of the Contract and shall
continue In full force and effect.

Upon termination or expliry of the Contract, the Suppller shall inmediately:

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

A3-5-2 Dellver to the Contracting Authority all Deliverables end all work-In-progreas
whether or not then complets. If the Supplier fails to do so, then the
Contracting Authority may enter the Suppller's premises and take
poasassion of them. Until they have been retumed or delivered, the Suppller
shall ba solely responsible for their safe keeping and will not use them for
any purpose nat connecled with this Contract;

A3-5-3 cease use of and retumn (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 Materiale In the Suppiller's posseesion or
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control; and

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

SECTION B

B1
B1-1

B1-2

B1-3

B1-4

Supply of Services

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 Authority In
accordance with the terms of the Contract.

The Supplier shall meet any performance datee for the Services (Including the
dellvery of Deliverables) specified in the Order (Inciuding any Special Condllions
and any applicable Specification) or notified to the Suppller by the Contracting
Authority or UK SBS acting as an agent on behalf of the Contracting Authority.

In providing the Services, the Suppller shall:

B1-3-1 co-operate with the Contracting Authority In all matters relating to the
Services, and comply with all instructions of the Contracting Authorily or UK
SBS acting as an agent on behalf of the Contracting Authority;

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

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

B1-34 ensure that the Services and Dellverablea will conform with all descriptions
and specifications set out in the Contract (Including any Spaclal Conditiona
and any applicable Specification), and that the Deliverables ehall be fit for
any purpose expreasly or Impliedly made known to the Supplier by the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authorlty;

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

B1-3-6 uss the best quallty Supplles, materials, standards and techniques, and
ensure that the Dellverables, and all Supplles and materials supplied and
used in the Services or transferred ta the Contracting Authority, will be free
from defects in workmanship, installation and design;

B1-3-7 obtain and at all limes maintain all necessary licences and coneents, 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 et any of the Contracting Authority’s premises; and

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

The Contracting Authority'a rights under the Contrect are without prejudice toand In
addition to the statutory terms implied In favour of the Contracting Authority under
the Supply of Goods and Servicas Act 1982 and any other applicable legislation.
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B1-5

B1-6

B1-7

B2
B2-1

B2-2

B2-3

Without prejudice to the Contracting Authority's statutory rights, the Contracting
Authority will not be deemed to have accepted any Dellverables until the
Contracting Authority has had at least 14 Working Day after delivery to Inspact
them and the Contracting Authority also has the right to reject any Dsliverables as
though they had not been accepted for 14 Working Days after any latent dsfect In
the Deliverables has become apparent.

If, In connection with the supply of the Services, the Contracting Authority permiis
any employees or representatives of the Supplier to have accese to any of the
Contracting Authority’a premises, the Supplier will anaure that, whilst on the

Contracting Authority's premiess, the Supplier's employees and represantatives
comply with:

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

B1-6-2 any Contracting Authority policy, regulation, code of practice or Instruction
relating to health and safety, security, the environment or access to and use
of any Contracting Authority" laboratory, faclity or equipment which is
brought to thelr attention or given to them whilet they are on Contracting

Authority’s premises by any employee or representative of the Contracting
Authority’s.

The Suppller warrants that the provielon of Services ehall not give rise toa transfer
of any employees of the Supplier or any third party ip the Contracting Authority or

UK SBS acting as an agent on behalf of the Contracting Authority pursuant to
TUPE.

Contracting Authority Remedies

If the Suppller falls to perform the Services by the applicable detes, the Contracting
Authority or UK SBS acting s an agent on behalf of the Contracting Authority shall,
without limiting ite other rights or remedies, have one or more of the following
rights:

B2-1-1 to terminate the Contract with Inmediate 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 attempta lo make;

B2-1-3 to recover from the Supplier any coats incurred by the Contracting Authority
or UK SBS acting as an agent on behalf of the Contracting Authority in
obtaining substitute Services from a third party;

R2-1-4 where the Contracting Authority has pald in advance for Services that have
not been provided by the Supplier, to have such suma refunded by the
Supplier; or

B2-1-5 To clalm damagas for any edditional costs, lose or expenses Incurred by the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority which are In any way attributable to the Supplier's
failura to meet such dates.

These Conditions shall extend to any substituled or remedial Services provided by
the Suppller.

The Contracting Authority's rights under this Contract are In addition o Its righte
and remedies Implied by stetute and common law.
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B3-1

B4-1

B4-3

Contracting Authority Obligationa

The Contracting Authority shall:

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

B3-1-2 Provide such Information to the Supplier as the Supplier may reasonably
request and the Contracting Authorily conslders reasonably necessary for
the purpose of providing the Services.

Chargee and Payment

The Cherges for the Services shall be set out In the Order, and shall be the full and
exclusive remuneration of the Supplier in respect of the performance of the
Services. Unless otherwise agreed In writing by the Contracting Authority or UK
SBS acting as an agent on behalf of the Contracting Authority, the Charges shall
include every cost and expense of the Supplier directly or indirectly incurred in
connection with the performance of the Services.

Where the Order etates that the Services are to be provided on atime and
meterials basls, the Charges for those Services will be calculated as follows:

B4-2-1 the charges payable for the Services will be calculated in accordance with
the Suppller's standard daily fee retes (as et the date of the Order), subject
to any discount specified in the Order:

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

B4-2-3 the Supplier will not be entitied to charge pro-rata for part days without the
prior written consent of the Contracting Authority or UK SBS acting as an
agent on behalf of the Contracting Authority;

B4-2-4 the Supplier will eneure that every Indlvidual whom it engages to perform
the Servicea completes time sheets recording time epent on the Services
and the Suppliar will use such time sheets to calculate the charges covered
by each Invoice and will provide copies of such time sheels to the
Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority upon request; and

B4-2-5 the Supplier will Invoice the Contracting Authority monthly in amrears for its
charges for time, as well as any previously agreed expenses and materiale
for the month concermned calculated as provided In this clause B4-2 and
clause B4-3

The Contracting Authority will reimburee the Suppller at cost forall reasonable
travel, subsistence and other expenses incurred by Individuals engaged by the
Supplier in providing the Services to the Contracting Authority provided that the
Contracting Authority’s prior written approval ie obtained before incurring any such
expenees, that all invoices for such expanses are accompanied by valid recelpts
and provided that the Suppllar complies at all times with Contracting Authority's
expenees policy from time to time In force.

B4-4 The Suppller shall Invoice the Contracting Authority on completion of the Services.

Each Invoice shall include such supporting Informaltion required by the Contracting
Authority to verify the accuracy of the invoice, including but not limited to the
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B4-86

B4-8

BS
B5-1

relevant purchase order number.

In conelderation of the supply of the Services by the Supplier, the Contracting
Authority shall pay the involced amounts within 30 days of the dete of a correctly
rendered Invoice. Payment shall be made to the bank account nominated In writing
by the Supplier unless the Contracting Authority agrees in writing to another
payment method.

All amounts payable by the Contracting Authority under the Contractare exclusiva
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 Contract by the
Supplier to the Contracting Authority, the Contracting Authority ehall, on recelpt of a
valld VAT invoice from the Supplier, pay to the Supplier such additional amounts In
respect of VAT as are chargeable on the supply of the Services at the same time
as payment is due for the supply of the Services.

The Supplier shall maintaln complete and accurate records of the time spent and
materiala used by the Supplier In providing the Services, and ahall allow the
Contracting Authority or UK SBS acting as an sgent on behalf of the Contracting
Authority to inspect such records at all reasonable times on raquest.

The Supplier shall not be entitied to aesert any credit, sat-off or counterciaim
agalnst the Contracting Authority In order to Justify withholding payment of any such
amount In whole or In part. The Contracting Authority may, without limiting any
other rights or remedies it may have, set off any amount owed to It by the Supplier
againat any amounts payable by It to the Supplier under the Contract.

The Suppller acknowledges and agrees that It will pay correctly rendered invoices
from any of Its suppllers or other sub-contractors within 30 days of recelpt of the
Involce.

Contracting Authority Property

The Suppller acknowledges that all Information (including confidential information),
equipment and tools, drewings, specifications, data, software and any other
materiale 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 Materlala are and shall
remain et all imes the exclusive property of the Contracting Authority and UK SBS
(ae appropriate). The Supplier shall kesp the Contracting Authority's Materiale In
eafe custody at its own risk, maintain them In good condition until retumed 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
accordanca with written instructions or authorisation from the Contracting Authority
or UK SBS acting as an agent on behaelf of the Contracting Authortty.

Intellectual Property Rights

In respect of any Supplies that are transferred to the Contracting Authority under
this Contract, Including without limitation the Dellverables or any part of them, the
Supplier warranta that it has full clear and unencumbered titie to all such itema, and
that at the date of dellvery of such items to the Contracting Authority, It will have full
and unrestricted rights to transfer all such ltems to the Contracting Authority.

Save ae otherwise provided In the Special Conditions, the Supplier assigns to the
Contracting Authority, with full title guarantee and free from all third party rights, all
Intellectual Property Rights In the products of the Servicea, Including for the
avoldance of doubt the Deliverables. Whers those products or Dellverables
Incorporate any Intellectual Property Righte owned by or licensad to the Supplier
which are not assigned under this clause, ihe Supplier grants to the Contracting
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B6-3

B6-4

B7
B7-1

B7-2

Authority a worldwide, Irrevocable, royalty-free, fransferable licence, with the right
to grant sub-licences, under those Intellectual Property Rights to maintain, repair,
adapt, copy and use those products and Deliverables for any purpose.

The Supplier shall obtain waivers of all moral rights in the products, including for
the avoidance of doubt the Dellverables, of the Services to which any individual Is
now or may be at any future time entitiled under Chapter IV of Part | of the
Copyright Designs and Patanta Act 1988 or any simllar provisions of law In any
Jurisdietion.

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

Indemnity

The Supplier shall Indemnify, and shall keap indemnified the Contracting Authority

and UK SBS acting as an agent on behalf of the Contracting Authority, in full

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

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

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

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

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

During the term of the Contract and for a perlod of 3 years thereafter, the Supplier shall
maintain in force, with a reputable insurance company, professional indemnity insurance,
employer liabllity Insurance, product liabllity and public llabliity Insurance to cover such
heads of llabllity as may arise under or in connection with the Contract, and shall, on
request from the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority, producs both the Insurance certificate glving detalls of cover and the
recelpt for the current year's premium |n respect of each Insurance.
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B9
B9-1

B9-2

B9-3

B84

B8-5

BS-6

Liabliity

In this clause BB, a reference to the Contracting Authority or UK SBS's llabllity for
something Is a references to any llabllity whatsoever which the Contracting Authority
or UK SBS might have for It, lts consequences, and any direct, Indirect or
consequential loss, damage, costs or expenees resulting from It or its
consequences, whether the liability arises under the Contract, In tort or otherwise,
and even if it results from the Contracting Authority’s or UK SBS’s negligence or
from negligence for which the Contracting Authority's or UK SBS would otherwise
be liable.

The Contracting Authority or UK SBS acting ae an agent on behalf of the
Contracting Authority Is not In breach of the Contract, and nelther the Contracting
Authority nor UK SBS hae any liabllity for anything, to the exient that the apparent
breach or llablliity ls attributable to the Suppller's breach of the Contract.

Subject to clause B8-8, nelther the Contracting Authority nor UK SBS acting as
agent on behalf of the Contracting Authority shall have any fiabllity for:

BB-3-1 any Indirect or conssquential loas or damage;
B9-3-2 any loss of business, rent, profit or anticipated savings;

B8-3-3 any damage to goodwill or reputation;

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

B9-3-5 Any loss, damage, costs or expenses auffared or Incurred by any third
party.

Subjact to clause B9-6, the Contracting Authority and UK SBS's total llabliity shall
be limited to tha Charges.

Subject to clause B8-6, the Supplier’s total liability in connection with the Contract
shall be limited to £100,000.

Nothing in the Contract restricts elther the Contracting Authority, UK SBS or the
Supplier’s liabllity for:

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

B9-6-2 Its fraud (Including fraudulent misreprasentation); or

B9-6-3 Breach of any obligations as to title implied by Section 12 of the Sale of
Goods Act 1979 or Section 2 of the Supply of Goode and Services Act
1982.

SECTION C

c1

Confidential Information

C1-1 A party who recelves Confidential Information shall keep In strict confidence

(both during the term of the Contract and after its expiry or termination) all
Confidential Information which la disclosad to it. That parly shall only disclose
such Confidential Information to those of its employees, agents or
subcontractors who need to know the same far the purposs of discharging that
party’a obligations under the Contract, and shall ensure that such employees,
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agents or subcontractora shall keap all such Information confidentlal In
accordance with this clause C1. Nelther party shall, without the prior written
consent of the other party, disclose to any third party any Confidential
Information, unless the information:

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

G1-1-2 subsequently becomes public knowiedge 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 |s agreed by the partles not to be confldential or to be diaclosable.

C1-2 To the extent necessary to Implement the provislons of the Contract (but not
further or otherwise), either party may disclose the Confidential Information to
any relevant governmental or other authority or regulaetory body, provided that
before any such disclosure that party shall make those persons aware of Its
obligations of confidentiality under the Contract and shall uee reasonable
endeavours to obtaln & binding undertaking as to confidentiality from all such
persons.

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

C2 Transparency

C2-1 The Suppller acknowledges that the United KiIngdom Government’s
transparency agenda requires that contracts, such as the Contract, and any
sourcing document, such as the Invitation to sourcing, are published on a
designated, publicly searchable webslte.

C2-2 The Supplier acknowledges that, except for any Information which is exempt
from disclosure in accordance with the pravisions of FOIA, the content of the
Contract is not Confidential Information. The Contracting Authority and or UK
SBS acting as an agent on behalf of the Contracting Authority shall be
responelble for determining in their absolute discretion whether any of the
cortent of the Contract Is exempt from dleclosure In accordance with the
provisions of FOIA.

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

If any of the situations In C"-2-1, C2-2-2, C2-2-3 apply the Suppller consents to the
Contract or sourcing documents belng redacted by UK SBS to the extent necessary to
remove or obscure the relevant material and being published on the designated website
subject to those redactions

in thie entire clause the expression "sourcing decuments” means the advertisement isaued
by UK SBS sesking expressions of interest, any pre-quallfication questionnalre stage and
the invitation to tender.
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C3 Force Majeure

C3-1

C4

If any event or circumstance that Is beyond the reasonable control of the
Supplier, and which by Its nature could not have been foressen by the Supplier
or, If it could have been foreseen, was unavoldable, (provided that tha Supplier
shall use all reasonable endeavours to cure any such events or circumstances
and resume performancs under the Contract) prevent the Supplier from carmying
out its obligetions under the Contract for a continuoue period of mors than 10
Business Days, the Contracting Authority or UK SBS acting as an agent on
behalf of the Contracting Authority may terminate this Contract Immediately by
glving written notice to the Suppller

Corruption

C4-1 The Contracting Authority or UK SBS acting as an agent on behailf of the

Contracting Authority shall be entitied to terminate the Contract Immediatsly and
to recover from the Suppller the amount of any loss resulting from such
termination If the Supplier or a Supplier's Associate:

C4-1-1 offere or agrees to give any person working for or engaged by the
Contracting Authority, UK SBS or any Public Body any favour, gift or other
consideration, which could act as an inducement or a reward for any act or
fallure to act connected to the Contract, or any other agreement between
the Supplier and Contracting Authority, or UK SBS or any Public Body,
Including its award to the Supplier or a Suppller's Assoclata and any of the
rights and obligations contained within it;

C4-1-2 has entered Into the Contract If it has knowledge that, In connection with It,
any money has bean, or will bs, pald to any person working for or engaged
by the Contracting Authority, or UK SBS or any Public Body by or for the
Supplier, or that an agreement has bean reached io that effect, uniess
detalls of any such arrangement have been disclosad 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 1o 1916,
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 1872.

C4-2 For the purposea of clause C4-1, "loes" shall Includs, but shell 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 consequenilal losses; and

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

Data Protection

C5-1 The Supplier shall comply &t all imea with all data protection leglslation

applicable In the UK from time to time.

C5-2 General Data Protection Regulations (GDPR)

The Supplier warrants that that It shall under this Contract :

Process only on documented Instructions (Annex A) by the Contracting Authority, Including
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regarding International transfers (uniess, subject to certain restrictions, legally required to
transfer to a third couniry or International organisation);

« provide all reasonable assistance to the Contracting Authority In the
preparation of any Data Protection Impact Assessment (see hitp:/eur-
lex.europa.euflegal-content/EN/TXT/PDF/?uri=CELEX:32016R06798&from=EN of
the GDPR). Prior to commencing any processing. Such assistanca may, at
the discretion of the Contracting Authority, include;

a) systematic description of the envisaged proceesing operatione and the
purpose 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 righte and freedome of Data Subjects; and

(d) the measures envisaged to addrese the risks, Including safeguards, security
measures and mechanisms to ensure the protection of Personal Data.

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

This Schedule shall be completed by the Contracting Authority, who may take account of
the view of the Suppller, however the final declelon as to the content of this Schadule shall
be with the Contracting Authority at Ite absolute discretion

The Supplier ehall 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 Incorporated Into thie Schedule and shall be the subject of a formal
amendment to thia Contract.

1. The contact details of Contracting Authority Data Protection Officer are:
Low Pay Commission, 8" Floor, Fleetbank House, 2-6 Salisbury Square, London,
EC4Y 8JX.

2. The contact detalls of the Suppllers Data Protection Officer are:

3. The Supplier shall comply with any further written instructions with respect to
procaessing by Contracting Authority. Any such further instructions shall be
incorporated Into this Schedule

Description | Detalls
Subject matter of the Research to help inform the Low Pay
processing Commission (LPC) about the Impact of the

National Living Wage and Natlonal
Minimum Wage on businesses

Duration of the March 2019 — December 2019 (10 months
| processing maximum)
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Nature and purposes of The nature of the processing might Include:
ihe processing collection, recording, organisation,

structuring, etorage, adaptation or
alteration, retrieval, consultation, use,
disclosure by transmission, dlasemination
or otherwise making avallable, alignment or
combinatlion, restriction, erasure of
destruction of data (whether or not by
automated means) etc.

buslnesees have coped with maneging

The purposs Is to Investigate nature how ‘
minimum wage Increases.

Type of Personal Data Name, address, contact telephone number,
date of birth, pay, Job characteristics,
business characteristics and personal

| characterisiics
| Catagories of Data ‘ Dependent on the contracting authority.
| Subject i
Plan for retun and | The data will be retained for a year,
destruction of the data contracting authority to detarmine how it
once the proceseing le will be retumed or destroyed and what any
complete UNLESS physical evidence of deetruction will be
requirement under union required.
or member state law to
preserve that type of
deta
GDPR Questionnaire

The Supplier agrees that during any term or extenslon It ehall complete and return
the sltached questionnalre as advised below.

Note: the Contracting Authority aleo reserves the right to amend or Increasa these
frequencles, as it deems necessary to secure assurance with regards to
compliance.

The Contracting Authority requires such Interim assurances to ensure that the

Suppfer Is etlll complient with the needs of the GDPR Act due to the implications of
a breach.

The Supplier agress that any financlal burden aesoclated with the completion and

submission of this questionnalre at any time, ehall be at the Suppliers cost to do so
and will not be reimbursable.

GDPR Assurance
Questionnaire Mey1
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C6 Freedom of Information

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

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

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

C6-3-1 is exampt from disclosure In accordance with the provisions of FOIA or EIR;

C6-3-2 Is to be disclosed In response to a Request for Information,

And In no event shall the Supplier respond directly to a Request for Information
unlese expressly authorised to do so in writing by the Contracting Authority or UK
8BS acting as an agent on behalf of the Contracting Authority.

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

where that Information is commercially sensitive:
C6-4-1 without consulting with the Supplier, or

C6-4-2 Following consultation with the Suppller and having taken Its views Into
account.

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

C6-6 Where the Supplier organisation is subject to the requirements of the FOIA and
EIR, CB-7 will supersede C6-2 — C8-5. Where the Suppller organisation is not
subject to the requirements of the FOIA and EIR, C6-7 will not apply.

C6-7 The Contracting Authority and UK SBS acknowledge that the Supplier may be
subject to the requirements of the FOIA and EIR and shall asslst and co-operate
with the Supplier to enable them to comply with its obligations under the FOIA

and EIR.
C?7 General

C7-1 Entire Agresment

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

C7-2 Liabliity

C7-2-1 Where the Contracting Authority is more than one person, the liabllity of
each such person for their respective obligations and llabliitles under the
Contract shall be several and ghall extend only to any loss or damage
arleing out of each auch person's own breaches.

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

C7-3 Aasignment and Subcontracting

C7-3-1 The Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority may at any time aesign, transfer, charge, subcontract or
deal In any other manner with any or all of its rights or abligations 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 Coniract
without prior written consent from the Contracting Authority's or UK SBS
acting as an agent on behalf of the Contracting Authority.

C7-4 Further Assurance

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

C75 Publiclty

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

C7-5-2 The Contracting Authority or UK SBS acting as an egent on behalf of the
Contracting Authority shall be entliled 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 1883 or otherwise.

C7-5-3 The Supplier shall not do anything or cause anything to be done, which may
damage the repulation of the Contracting Authority or UK SBS or bring the
Contracting Authority or UK SBS Into disrepute.

C7-6 Notices

C7-6-1 Any notica or other communication given to a party under or In connection
with the Contract shall be in writing, addressed to:
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C7-6-1-a In the case of the Contracting Authority: F Low Pay
Commisslon; Address: 8% Fioor, Fleet ba use, 2-6 Sallsbury
Square, London, EC4Y 8JX; Emall: DT (JE ¢
(and a copy of such notice or communication shall ba sent to:
Research, Polaris House, North Star Avenue, Swindon,
Wiltshire SN2 1FF; Emall: Research@uksbs.co.uk and the Chief
Procurement Officer, Polarle House, North Star Avenue, Swindon,

Wiltehire SN2 1FF;

C7-6-1-b in the case of the Supplier: the address, fax number and email
address set out in the Order, or any other address, fax number or
emall address which that party may have speclfied to the other party
in writing In accordance with this clause C7-8, and shall be dellvered
personally, or sent by pre-pald first-class post, recorded delivery,
commercial courler, fax or e-mall.

C7-6-2 A notice or other communication shall be deemed to have been received: if
delivered personally, when left at the address referred to In clauseC7-6-1; If
sent by pre-paid first-class post or recorded delivery, at 9.00 am on the
saecond Working Day after posting; if delivered by commercial courier, on
the date and at the time that the courler's delivery recelipt is signed; or, if
sant by fax or e-mall between the hours of 8.00am and 5.00pm on &
Working Day, upon successful transmission (provided that the sender holds
written confirmation automatically produced by the sender's fax machine of
error free and complete tranemission of that fax to the other party's fax
number), or If sent by fax or e-mall outside the hours of 9.00am and 5.00pm
on a Working Day, at 9.00am on the next Working Day following successful
transmission (provided that the sender holds written confirmation
automatically produced by the sender’s fax machine of error free and
complets transmisslon of that fax to the other party’s fax number).

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

Contracting Authority.

C7-6-4 The provislons of this clause C7-6 shall not apply to the service of any
proceedings or other documents in any legal action.

C7-7 Severance

C7-7-1 If any court or competent authority finds that any provision of the Contract
(or part of any provision) is invalld, lllegal or unenforceable, that provision or
part-provision shall, to the extent required, be deemed to be deleted, and
the validity and enforceability of the other provisions of the Contract shall

not be affected.

C7-7-2 If any invalid, unenforceable or lllegal provision of the Contract would be
valid, enforceable and legal if some part of it were deleted, the provision
shall apply with the minimum modification necessary to make it legal, valid
and enforceable.
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C7-8 Walver. A walver of any right or remedy under the Contract Is only effective If
given in writing and shall not be deemed a walver of any subsequant breach or
default. No failure or delay by a party to exercise any right or remedy pravided
under the Contract or by law ehall constitute a walver of that or any other right or
remedy, nor ehall It preclude or restrict the further exerclse of that or any other
right or remedy. No single or partial exercise of such right or remedy shall
praciude or restrict the further axerclse of that or any other right or remedy.

C7-9 No Partnership, Employment or Agency. Nothing Iin the Contract creates any
partnership or joint venture, nor any relationship of employment, between the
Supplier and elther the Contracting Authority or UK SBS. Nothing In the Contract
creates any agency between the Supplier and either the Contracting Authority or
UK SBS.

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

C7-11 Variation. Any variation io the Contract, Including any changes to the Services,
these Conditions, the Special Conditions or tha Order, Including the Introduction
of any additional terms and conditions, shall only be binding when agreed In
writing by the Contracting Aulhority or UK SBS acting as an agent on behalf of
the Contracting Authority and the Suppliar.

C7-12 Govermning Law and Jurisdiction.

C7-12-1 Subject to clause C7-12-2, the Contract, and any dispute or claim arising
out of or In connection with It or its subject matter or formation (Including
non-contraciual disputes or claime), shall be governed by, and construed in
accordance with, English law, and the parties Irmevocably submit to the
exclusive Juriediction 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 ba free to enforce Its Intsllectual property rights
In any Jurisdiction. '

C7-13 Modern Slavery Act 2015

C7-13-1 During tha Term or any extenslon of the Contract, the Coniracting
Authority Ia committed to ensuring that Its supply chain complias with the
above Act.

C7-13-2 The Supplier shall provide a report covering the following but not limited to
areas as relevant and proportionate to the Contract evidencing the actione
taken, relevant to the Suppller and their supply chain assoclated with the
Contract.

C7-13-2-a Impact assessments undertaken

C7-13-2-b Steps taken o address risk/actual Inetances of modemn alavery
and how actions have been prioritised

C7-13-2-c Evidence of stakeholder engagement

C7-13-2-d Evidence of angoing awareness tralning

C7-13-2-e Business-level grievance mechanisms In place to address
modem slavery
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C7-13-2-f Actions taken o embed respect for human rights and zero
tolerance of modem slavery throughout the organleation

C7-13-3 The Contracting Authority or UK SBS when acting as an agent on behalf
of the Contracting Authority reserves the sole right to audit any and all
reports submitted by the Supplier to an extent as deemed necessary and
the Suppller shall unreservedly assist the Contracting Authority or UK SBS
acting as an agent on behalf of the Contracting Authority In doing so.

Note: the Contracting Authority also reserves the right to amend or Increase the
frequency of reporting , @8 it deems necessary to secure assurance in order to
comply with the MSA.

The Contracting Authority requires such interim assurances to ensure that the
Supplier Is compliant and Is monitoring Its supply chain, so as to meet the
requirements of the above Act.

The Supplier agrees that any financial burden associated with the completion and
submission of this report and asscoclated assistanca at any time, shall be at the
suppliers cost fo do so and will not be reimbursable.

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

The Contracting Authority will reimburse during any term or extension (or, where
such costs, awards or damages arige following termination/expiry) of this
Agreement, any increases In the Suppller's cost of providing the Services by
reason of any modification or alteration to the Government leglslation duties or
levies or other statutory payments (Including but not limited to Natlonal Insurance
and/or VAT and/or introduction of or amendment fo 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 Authorily, relevant and
proportionate to the value concemed.

C7-15 Taxation Obligationa of the Supplier

C7-15-1 The relationship between the Contracting Authority, UK SBS and the
Supplier will be that of “indepsndent contractor” which means that the
Suppller Is not an employese, worker, agent or partner of the Contracting
Authority or UK SBS and the Supplier will not give the impression thet they
are.

(1.) The Supplier in respect of conslderation shall at all times comply with the
income tax Eamings and Penslons Act 2003 (ITEPA) and all other statues
and regulations relating to income tax In respect of that consideration.

(2.) Where Supplier is liable to National Insurance Contributions (NICs) In
respact of consideration received under this contract, it shall at all times
comply with the Social Security Contributions and Benefits Act 1892 (SSCBA)
and all other statutes and regulations relating to NICs in respecl of that
consideration.

(3.) The Contracting Authority may, at any time during the term, completion
extension or post termination of this contract, request (Supplier) to provide
Information which demonstrates how Supplier complies with Its obligations
under tax and Nstlonal Insurance Clauees (1) and (2) above or why those
clauses do not apply to K.

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

C7-16-4 In the case of a request mentioned in Clause (3) above, the provision of
Inadequate Information or a fallure to provide the Information within the
requested perlod, during any term or extension, may result In the Contracting
Authority terminating the contract.

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

C7-15-8 The Contracting Authority may supply any Information, including which it
recelvae under clause (3) to the commiasioners of Her Majeaty’s Revenue
and Customs for the purpoge of the collection and management of revenue
for which they are responsible.

C7-15-7 If the Contracting Authority or UK SBS acting as an agent on behalf of the
Contracting Authority has to pay any such tax under clauees (1) and (2) then
the Supplier will pay back to the Contracting Authority or UK SBS in full, any
money that the Contracting Authority or UK SBS has to pay, and they will
also pay back the Contracting Authority or UK SBS for any fine or other
punishment Imposed on the Contracting Authority or UK SBS because the tex
or national insurance was not pald by tha Supplier.

C7-16 Cyber Essentlals Questionnalre
The Supplier agrees that during any term or extension it shall complete and retum
ihe attached questionnaire aa advised below, within 14 days from notice and shall
send this information aa directed by the Contracting Authority or UK SBS acting as
an agent on behalf of the Contracting Authority. The Contracting Authority and UK
SBS acting as an agent on behalf of the Contracting Authority Is required to provide
such assurances to comply with Government advice and guidance.
Note: the Contracting Authority also reserves the right to amend or increase the
frequency of the questionnaire submisslon due dates, as it deems necessary.
The Contracting Authority requires such Interim assurances to ensure that the
Supplier Is still compllant with the security needs of this Contract.

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

submissilon of this questionnaire and asscoclated asslstance at any time, shall be
at the suppliers cost to do so and will not be reimbursable.
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Schedule 1 Special Conditions
Not Applicable
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Schedule 2 Pro forma purchase order form

The format of the Profarma Purchasa Order will be aa follows. Pleage note that the Purchass Order form will be
submitted directly to your chosen emall address on completion of the receipt of the signed contract and will cortain

the confimed value of goods and services es well as tha Purchase Order numbar that must be used for Involicing
purposes

Pusacs Ceder 80
(Cariracting Authority Logo) -
[
[ Creder Dl
Ha s a
i o a
Puymenl Tams il
Sppiar PLEARE GUOTE THE FURCHASE ORDER L1ATEEN OR ALL
CONNERPOMIE RS
RVOICER NOT GUOTING THE RO RIISSIER WILL BE
- AETURNED \NFAID
fax For@l Qs [ ]
Fors Ui, ph noriach frenoigianin os
Shpir  OFimciy Aty shy b xidem muimbr  Contmamg Akonly Invetes Addes
[Time Pl Hahimritmsaription ] Sy UoW [ . W e |
; Dvis [l cmn |

Cazmrmecid In Confldenra
VAT Regrtraton Munber GB 018 367 105
_Egs;-.s- w.mm.mmm
savaf by S viivw mMiw

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

D1-1 To carry out CR18019 — Low Pay Commission Subject: LPC Open Call for Research
on the Impact of the Natlonal Living Wage on Businesses, as outlined in Annex A —
Specilfication and Annex B — Bid Response.

D2 COMMENCEMENT AND DURATION

D2-1 This Contract shall commence on Monday 01% April 2019 and subjact to any
provisions for earller termination contalned In the Standard Terms shell end no later than

Tuesday 31" December 2019.
D3 MANAGEMENT AND COMMUNICATIONS

D3-1 The Customer appoints: [} . Chlsf Economist and Deputy Secretary, Low
Pay Commission, 8" Floor, Fleetbank Houise, 2-6 Salisbury Square, London, EC4Y BJX, Tel:
B Emall: , (or such othar pereon ae Is notified by the
Customer to the Suppller In writing) to be the Customer’s Contract Manager.

D3-2 The Supplier appoints [ City University of London, Northampton Square,
London, United Kingdom, EC1V OHB, Te!: || E . Emal: SN . (or

such other person as ie notified by the Supplier to the Customer In writing) to be the Suppliers
Contiract Manager.

D3-3 UK Shared Business Services appoints: Research Team, Polarls House, North Star
Avenue, Swindon, Wiltshire SN2 1ET; Email: Research@uksbs.co.uk.

D4 - Contract Price
D4-1 Total Conlract price shall not exceed £38,768.00 excluding VAT in accordance with the

Contract price and breakdown submitted for this contract detailed below:
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D4-2 The Contract price will be agreed at inception meeting.

D4-3 All Invalces should be sent to [~ UK Resaearch end
Innovation, Polaria House, North Star Avenue, Swindon SN2 1ET). A copy of the Involce

shouid aiso be sent to the Projact Manager, [N
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For and on behalf of ., Sty University of London
(The Supplier)

Signed l_

Nﬂme atrassasdragidhbnndnhathnadans teuscassusunanasry A
Head of St_rategy end Complignee (Research & Enterprise)

Position

Date 2-'0'.10\°l

For and on behalf of ........c..cccareee.
(The Contracting Authority)

Slgned
Neme

Position

Dete
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THIS IS THELAST PAGE OF THESE TERMS & CONDITIONS
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Annex A - Speclfication
1. Background

The Low Pay Commission (LPC) invites tenders for studies into the impact of tha Natlonal Living
Wage (NLW) (and the Natlonal Minimum Wage (NMW)) on businesses.

The LPC has an ongoling remlt to monitor the operation of the UK minimum wage, and to asaess the
impact of Increases In the lavels of the NMW and NLW In order to advise the Govermnment on future
rates. An Important parl of assessing the Impact of the minimum wage Is to examine the sffect on

commissioned by the Commisaion (sa well ms iIndependent research) suggests that the NMW hae
had limited adverse affecte on employmant levala but that busineasas have coped by uaing @ number
of adjustment channels, Including: adjusting hours; changing pay structures; reducing non-wage
benefits; Increasing prices to their customers; and squeezing profit margins.

The Introduction of the NLW on 1 April 2016 et £7.20 en hour for thoes aged 25 and above was a
sharp real and relative Increase In the level of the minimum wage - 10.8 per cent In nominal terms
on the year previously (around four times pay growth at the median). Since then, as part of the
Govemment commitment to move towards 60 per cent of median earnings by 2020, the NLW was
further increased by 4.2 per cent to £7.50 an hour In April 2017 and by 4.4 per cent In April 2018 to
£7.83. It will iIncrease again (by 4.8 per cent) to

£8.21 In Aprll 2019. It Is Important ihat the Commission has robust evidence on the effect of the NLW
on businesses in order to gulde Ils recommendations.

Prevlous research has broadly established that Incremental increases In the minimum wage can ralse
pay ai the bottom of the pay distribution withoul large adverae slde effecis on the labour market or
on businesses. However, as wa have noted, businesees have mdjusied by using a varlety of
channeis. The advent of the NLW Is an opportunity 1o lest whether firms are able 1o cope with sharper
and more ambltious increases. There Is global Interest among pollcy-makers in the Impact of the
NLW. The LPC is required o make recommendations to the Government on the path of the rate of
the NLW to 2020. The findings from this research will directly infarm polioy declslona touching the
lives of milions of workers and thousands of businesses as well as contributing to policy formation

In the UK and beyond.

2. Alms and Objectives of the Projact
The alm of this study Is to gain a better understanding of the Impact of minimum weages, especlally

the Natlonal Living Wage, on businesses. Up to three separate contracts will be commiesioned
to three different suppllers In this process. The findings will Inform LPC dellberations In October
2018 for the uprating of the NLW (and the other age-related minimum wage rates) In April 2020 and
subsequent discussione for minimum wage changes beyond 2020. Thie research will contribute to
the understanding of how firma are adjusting to the NLW.

Potentlal areas of Investigation might include the impact of the NLW and how firms are
responding/adapting in terms of;
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labour costs;

pay structures, differentlals and work organieation;

non-basa pay (such as unsoclal hours, overime and Sunday/Bank Hollday premia), wider
terms and conditions (such as tha use of varlabla hours or zero hours contracts, paid bresaks

and eick pay provislons), and non-pay benefits (such ss annual |eave entilement, pensaion
contributions);

houra and employment;

profits;

prices;

productlvity, capital Invesiment and Iralning;

characterlstics of jobs (e.g. evidence of changes to taske, merging/flaxibliity of roleaftasks);

characteristics of the workforce (e.g. changes to the age structure or use of apprentices);
end

contracta and outsourcing.

As we noted above, we are looking to commission up to three research projects that will complement
each other. As well ae welcoming projacts Lhai ettempt to provide a comprehensive response to the
|asuea Identified, we would also walcoms amaller projacts that covered just same of these. It should,
however, be borme In mind that the total budget for all projects commissioned In this tender Is limited
to £60,000 plus VAT.

We ara Intarasted In firms’ approachea In the shori-term and their longer-term plans as the NLW Ia
et o Increase to 60 per cent of median hourly earmings by 2020 (which le currently

£8.62 based on the wage forecasata used in the Low Pay Commission 2018 Report). The Chancellor
also noted In his 2018 Budget that he aspired to further relative Increases In the NLW. We are also
Intereated In underetanding the barrlers and how they vary sectorally and by slze of firm.

The LPC Invites tenders for research that will provide findings by September 2018. The 2018 findinga
will provide an assasement of the Impact of the Introduction of the NLW (£7.20) and Its subsaquent
increases to £8.21. The findings on the impact of the NLW will Inform LPC dellbarations in October
2010 for the upreling of the NLW In April 2020. it will also Inform decisions for changes In the
minimum wage bayond that time.

Information aboul previous LPC research projects s avallable on our website st

GSPSWMMECM 8010 20



UCSBS
—

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

3. Suggasted Methodology

The methods and daia used ere at the discretion of the prospective researchers, but these should
be specified In delall. It is anlicipated that 1his study will use a combination of existing date and new
sources of Information to examine the Issues mentioned above.

Wae envieage that qualitative studies will likely be most appropriate. Previous studles that looked at
the |mpact of the mtroduchon of the NLW Include Incomes Data Rasearch (201 6)

We would be particularly Interested In case studies or surveys examining particular firms or sectors
In depth and over time. A recent example of such B sectoral study Is Glupponl, Lindner, Machin
and Mannlng (2016) that looked al social care

Other sectors affected by the NLW and wider minimum wage Include retall, hospitality, employment
agencles, cleaning, food processing, lelsure, childcare, hairdressing, agriculture and textiles.
However, we welcome cother approaches. Thesa could Include looking at how flrme have edjusted
in racent years to other business costs, or looking at particular geaographic areas (the relative value
or bite of the NLWV Is set Lo be highest In areas llke Northern Ireland, ihe East Midlands and Walee).
Bidders are also welcome lo present more than one methodological approach, with separate
costings for each, including any implicalions for the research for the different options.

The research should use up to date, respected, methods, In lina with racent studies. It is essantial
that the methodology and analysie stands up to external scrutiny by professional academics,
economists, stalisticians and analysts.

Potentiial contractors should specify the techniques that they intend to employ. Tenders should also
state which data are lo be used, and give some Indication of thelr strengths and limitations and In
particular whether the avallable data will resirict the analysls in anyway.

4. Deliverables

The Initial pimary audlence for this work will ba the LPC. The maln output of the study will be a
report, detalling the aims and objectives of the research, the methodology adopted and the main
findinge. The report should Include a brief non-technical Executive Summary. An electronic copy
(preferably Word and pdf format) for the LPC websiie will be required. The LPC will make the findings
publicly avallable, and a synopsis of the report will be Included In the Low Pay Commission's 2019

Report.
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In addition, there would be other dellverables axpected. Dellverables may vary according to Individual
projects but will Includs:

* A methodology paper;

= An Informal presentation of data eources and methodology to a emall, invited audience

* Regular updates on emerging findinge and project progress;

« An Interim report;

* A drefi final report;

« A final report Incorporaling comments from LPC;

* Two prezentations of the key aspects of Lhe work (at the research workshopa on 1 April 2010
and 6 September 2018); and

« Key daiasets, questionnaires and syntax files.

The timescale for delivery of the research /s flexible according to the nesds of the project, buf we would
be looking In the first instance for en outline of the project at an Incaplion meeting in late March, a
presentation on dala sources and methodology et the reserch workshop on 1 April 2010, e detailed

methodology paper by 26 June 2010, inftiel findings for a presentation (o the 7t Annuel LPC Research

Symposium on 5 September 2010 and a drsit final report by 27 September 2010. Project maenagement
Is Iikely to include attendance at an inceplion meeting at L PC, and review meetinge as required.

Terms and Conditions

Bidders are to note that any requested moadificalions to the Contracting Authority Terms and
Conditions on the grounde of etatulory and legal matters only, shall be ralsed as a formal
clarification during the permiited clarification period.

The winning bide will be the three highest ecoring bide, provided thet they meet a minimum quality

threzhold, deemed to be an average of at least 60 for each criteria, and that eufficlent funds are
avallable.
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