SCHEDULE 2

Letter of Appointment and Order Form

Dear SAMI Consulting Ltd,

Letter of Appointment

This Letter of Appointment is issued in accordance with the provisions of the Framework
Agreement between The Department for Science, Innovation and Technology and the

Supplier dated 19" January 2026.

Capitalised terms and expressions used in this letter have the same meanings as in the
Terms unless the context otherwise requires.

Order Number: Project 19812

From: Home Office — Secretary of State for the Home Department
("Customer")

To: SAMI Consulting Ltd("Supplier")
Effective Date: 26th January 2026
Expiry Date: End date of Initial Period 31st March 2026

End date of Maximum Extension Period up to 2 months
Minimum written notice to Supplier in respect of extension: 15
days

Services required: | Set out in Section 2 (Services offered) and refined by:
The Customer’s Project Specification attached at Framework
Annex A and the Supplier's Proposal attached at Annex B

Key Individuals:
Buyer: Supplier:
<Redacted> <Redacted>
Home Office

Att: Att:
Email: <Redacted>
Email: <Redacted>

Call Off Contract
Charges (including <Redacted>
any applicable




discount(s), but
excluding VAT):

Insurance Professional indemnity insurance [with cover (for a single
Requirements event or a series of related events and in the aggregate) of
not less than] one million pounds (£1,000,000);

Public liability insurance [with cover (for a single event or a
series of related events and in the aggregate)] of not less
than one million pounds (£1,000,000); and

Employers’ liability insurance [with cover (for a single event
or a series of related events and in the aggregate) of not
less than] five million pounds (£5,000,000).

Customer billing All invoices must be sent, quoting a valid purchase order number
address for invoicing: | (PO Number), to:

HOSupplierinvoices@homeoffice.gov.uk

Within 10 Working Days of receipt of your countersigned copy of
this letter, we will send you a unique PO Number. You must be
in receipt of a valid PO Number before submitting an invoice.

To avoid delay in payment it is important that the invoice is
compliant and that it includes a valid PO Number, PO Number
item number (if applicable) and the details (name and telephone
number) of your Buyer contact (i.e. Contract Manager). Non-
compliant invoices will be sent back to you, which may lead to a
delay in payment.

If you have a query regarding an outstanding payment please
contact our Accounts Payable section either by email to
hossc.accounts.payable@homeoffice.gov.uk

Additional Clauses: none

FORMATION OF CALL OFF CONTRACT

BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT (which may be done
by electronic means) the Supplier agrees to enter a Contract with the Customer to
provide the Services in accordance with the terms of this letter and the Terms.

The Parties hereby acknowledge and agree that they have read this letter and the
Terms.

The Parties hereby acknowledge and agree that this Contract shall be formed when
the Customer acknowledges (which may be done by electronic means) the receipt of
the signed copy of this letter from the Supplier within two (2) Working Days from
such receipt.

For and on behalf of the Supplier: For and on behalf of the Customer:
Name and Title: <Redacted> Name and Title: <Redacted>
Signature: <Redacted> Signature: <Redacted>


mailto:HOSupplierinvoices@homeoffice.gov.uk

Date: 04/02/2026 Date: 09/02/2026



Annex D: Order Form

Framework Agreement — Futures Framework
This should include;
Annex A — Customer Project Specification
Annex B — Supplier Proposal

Part 2 — The Terms as set out in this Framework Schedule 2 (Letter of Appointment and
Order Form) shall apply to this Contract.

FROM

Customer Home Office — Secretary of State for the Home Department

Service Address | 2 Marsham Street, London, SW1P 4DF

Invoice Address HOSupplierinvoices@homeoffice.gov.uk

Contact Ref: Name: <Redacted>
e-mail: <Redacted>

Order Number To be quoted on all correspondence relating to this Order: PO
number <Redacted>

Order Date 26th January 2026

TO

Supplier: SAMI Consulting Ltd

For the attention | Name: <Redacted>

of: Phone: <Redacted>
e-mail: <Redacted>

Address SAMI Consulting Limited
2 Toomers’ Wharf, Newbury, RG14 1DY

1. SERVICES REQUIREMENTS

(1.1) Services [and Deliverables] Required:
Please see Annex A

(1.2) Commencement Date: 26th January 2026

(1.3) Price Payable by Customer: <Redacted>

(1.4) Completion Date: 31st March 2026

2 ADDITIONAL REQUIREMENTS

(2.1) Supplemental Requirements in addition to Call-Off Terms and Conditions:
none

(2.2) Variations to Call-Off Terms and Conditions: none



mailto:HOSupplierinvoices@homeoffice.gov.uk

3. PERFORMANCE OF THE SERVICES [AND DELIVERABLES]
(3.1) Key Personnel of the Supplier to be involved in the Services [and
deliverables]: <Redacted>

(3.2) Performance Standards: <Redacted>

(3.3) Location(s) at which the Services are to be provided: <Redacted>

(3.4) Quality Standards: <Redacted>

(3.5) Contract Monitoring Arrangements: <Redacted>

4. CONFIDENTIAL INFORMATION

(4.1) The following information shall be deemed Commercially Sensitive Information
or Confidential Information: <Redacted>

(4.2) Duration that the information shall be deemed Commercially Sensitive
Information or Confidential Information: <Redacted>

BY SIGNING AND RETURNING THIS ORDER FORM THE PROVIDER AGREES to enter
a legally binding contract with the Customer to provide the Service specified in this Order
Form together with, where completed and applicable, the mini-competition order (additional
requirements) set out in section 2 of this Order Form. Incorporating the rights and
obligations in the Terms and Conditions set out in the Framework Agreement entered into
by the Provider and The Department for Science, Innovation and Technology and any
subsequent signed variations to the terms and conditions.

For and on behalf of the Supplier-

Name and Title <Redacted>
Signature <Redacted>
Date 04/02/2026
For and on behalf of the Customer-
Name and Title <Redacted>
Signature <Redacted>

Date 09/02/2026




ANNEX A — STATEMENT OF REQUIREMENTS:

<Redacted>



Annex B — Suppliers Proposal:

<Redacted>



Part 2: Contract Schedules

1. DEFINITIONS

SCHEDULE 3

Staff Transfer

In this Schedule 3, the following definitions shall apply:

“Admission Agreement”

The agreement to be entered into by which the Sup-
plier agrees to participate in the Schemes as amended
from time to time;

“Eligible Employee”

Any Fair Deal Employee who at the relevant time is an eli-
gible employee as defined in the Admission Agreement;

“Employee Liabilities”

All claims, actions, proceedings, orders, demands, com-
plaints, investigations (save for any claims for personal in-
jury which are covered by insurance) and any award, com-
pensation, damages, tribunal awards, fine, loss, order,
penalty, disbursement, payment made by way of settle-
ment and costs, expenses and legal costs reasonably in-
curred in connection with a claim or investigation related to
employment including in relation to the following:

a. redundancy payments including contractual or en-
hanced redundancy costs, termination costs and no-
tice payments.

b. unfair, wrongful, or constructive dismissal compen-
sation.

c. compensation for discrimination on grounds of sex,
race, disability, age, religion or belief, gender reas-
signment, marriage or civil partnership, pregnancy
and maternity or sexual orientation or claims for
equal pay.

d. compensation for less favourable treatment of part-
time workers or fixed term employees.

e. outstanding employment debts and unlawful deduc-
tion of wages including any PAYE and national in-
surance contributions.

f. employment claims whether in tort, contract, or stat-
ute or otherwise; any investigation relating to em-
ployment matters by the Equality and Human Rights
Commission or other enforcement, regulatory or su-
pervisory body and of implementing any require-
ments which may arise from such investigation.

“Fair Deal Employees”

those Transferring Customer Employees who are on the
Relevant Transfer Date entitled to the protection of New
Fair Deal and any Transferring Former Supplier Employ-
ees who originally transferred pursuant to a Relevant
Transfer under the Employment Regulations (or the prede-
cessor legislation to the Employment Regulations), from
employment with a public sector employer and who were
once eligible to participate in the Schemes and who at the
Relevant Transfer Date become entitled to the protection
of New Fair Deal;




“Former Supplier”

a Supplier supplying services to the Customer before the
Relevant Transfer Date that are the same as or substan-
tially like the Services (or any part of the Services) and
shall include any sub-Contractor of such Supplier (or any
sub- Contractor of any such sub-Contractor);

“New Fair Deal”

the revised Fair Deal position set out in the HM Treasury
guidance: “Fair Deal for staff pensions: staff transfer from
central government” issued in October 2013;

“Notified Sub-Contrac-
tor”

a Sub-Contractor identified in the Annex to this Schedule 3
to whom Transferring Customer Employees and/or Trans-

ferring Former Supplier Employees will transfer on a Rele-
vant Transfer Date;

“Replacement
Sub-
Contractor”

a Sub-Contractor of the Replacement Supplier to whom
Transferring Supplier Employees will transfer on a Service
Transfer Date (or any Sub-Contractor of any such Sub-
Contractor);

“Relevant Transfer”

a transfer of employment to which the Employ-
ment Regulations applies;

“Relevant Transfer Date”

in relation to a Relevant Transfer, the date upon which the
Relevant Transfer takes place;

“Schemes”

the Principal Civil Service Pension Scheme available to

employees of the civil service and employees of bodies un-

der by Parliament; the Partnership Pension Account and

its

(i) Il health Benefits Scheme and

(i) Death Benefits Scheme; the Civil Service Additional
Voluntary Contribution Scheme; and the 2015 New
Scheme (with effect from a date to be notified

“Service Transfer”

any transfer of the Services (or any part of the Services),
for whatever reason, from the Supplier or any Sub-Con-
tractor to a Replacement Supplier or a Replacement Sub-
Contractor;

“Service Transfer Date”

the date of a Service Transfer;

“Staffing Information”

in relation to all persons identified on the Supplier's Provi-

sional Supplier Personnel List or Supplier's Final Supplier

Personnel List such information as the Customer may rea-
sonably request (subject to all applicable provisions of the
DPA), but including in an anonymised format:

a. their ages, dates of commencement of employment
or engagement and gender.

b. details of whether they are employed, self-employed
Contractors or consultants, Supplier workers or oth-
erwise.

c. the identity of the employer or relevant Contracting
party.

d. their relevant Contractual notice periods and any
other terms relating to termination of employment,
including redundancy procedures, and redundancy
payments.

e. their wages, salaries, and profit-sharing arrange-
ments as applicable.

f. details of other employment-related benefits, includ-
ing (without limitation) medical insurance, life assur-
ance, pension, or other retirement benefit schemes,




share option schemes and company car schedules
applicable to them.

g. any outstanding or potential contractual, statutory, or
other liabilities in respect of such individuals (includ-
ing in respect of personal injury claims).

h. details of any such individuals on long term sickness
absence, parental leave, maternity leave, or other
authorised long-term absence.

i. copies of all relevant documents and materials relat-
ing to such information, including copies of relevant
contracts of employment (or relevant standard
contracts if applied generally in respect of such em-
ployees); and

j. any other “employee liability information” as such
termis defined in regulation 11 of the Em-
ployment Regulations;

“Supplier's Final Sup-
plier Personnel List”

a list provided by the Supplier of all Supplier Personnel
who will transfer under the Employment Regulations on the
Relevant Transfer Date;

“Supplier's Provi-
sional
Supplier Personnel List”

a list prepared and updated by the Supplier of all Supplier
Personnel who are engaged in or wholly or mainly as-
signed to the provision of the Services or any relevant part
of the Services which it is envisaged as at the date of such
list will no longer be provided by the Supplier;

“Transferring Customer
Employees”

those employees of the Customer to whom the Employ-
ment Regulations will apply on the Relevant Transfer Date;

“Transferring
Former
Supplier Employees”

in relation to a Former Supplier, those employees of the
Former Supplier to whom the Employment Regulations will
apply on the Relevant Transfer Date; and

“Transferring
Supplier
Employees”

those employees of the Supplier and/or the Supplier’s Sub-
Contractors to whom the Employment Regulations will ap-
ply on the Service Transfer Date.

2. INTERPRETATION

Where a provision in this Schedule 3 imposes an obligation on the Supplier to provide
an indemnity, undertaking or warranty, the Supplier shall procure that each of its Sub-
Contractors shall comply with such obligation and provide such indemnity, undertaking
or warranty to the Customer, Former Supplier, Replacement Supplier or Replacement
Sub-Contractor, as the case may be.

PART A

TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF SERVICES

3. RELEVANT TRANSFERS

3.1.  The Customer and the Supplier agree that:

3.1.1. the commencement of the provision of the Services or of each relevant part of
the Services will be a Relevant Transfer in relation to the Transferring Customer

Employees; and




3.1.2.

because of the operation of the Employment Regulations, the Framework
Agreement s of employment between the Customer and the Transferring Cus-
tomer Employees (except in relation to any terms disapplied through operation
of regulation 10(2) of the Employment Regulations) will have effect on and from
the Relevant Transfer Date as if originally made between the Supplier and/or
any Notified Sub-Contractor and each such Transferring Customer Employee.

3.2. The Customer shall comply with all its obligations under the Employment Regula-
tions and shall perform and discharge all its obligations in respect of the Transfer-
ring Customer Employees in respect of the period arising up to (but not
including)the Relevant Transfer Date (including the payment of all remuneration,
benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay,
bonuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part to the
period up to (but not including) the Relevant Transfer Date) and any necessary
apportionments in respect of any periodic payments shall be made between: (1) the
Customer; and (ii) the Supplier and/or any Notified Sub-Contractor (as appropriate).

4. CUSTOMER INDEMNITIES

4.1. Subject to Paragraph 2.2, the Customer shall indemnify the Supplier and any
Notified Sub-Contractor against any Employee Liabilities in respect of any Transfer-
ring Customer Employee (or, where applicable any employee representative as de-
fined in the Employment Regulations) arising from or because of:

4.1.1.

4.1.2.

4.1.3.

any act or omission by the Customer occurring before the Relevant Transfer
Date.

the breach or non-observance by the Customer before the Relevant Transfer
Date of:

any claim by any trade union or other body or person representing the
Transferring Customer Employees arising from or connected with any failure
by the Customer to comply with any legal obligation to such trade union, body
or person arising before the Relevant Transfer Date.

. any proceeding, claim or demand by HMRC or other statutory authority in

respect of any financial obligation including, but not limited to, PAYE and pri-
mary and secondary national insurance contributions:

a) in relation to any Transferring Customer Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising before the Relevant Transfer
Date; and

b) in relation to any employee who is not a Transferring Customer Em-
ployee and in respect of whom it is later alleged or determined that the
Employment Regulations applied so as to transfer his/her employment
from the Customer to the Supplier and/or any Notified Sub-Contractor
as appropriate, to the extent that the proceeding, claim or demand by the
HMRC or other statutory authority relates to financial obligations arising
before the Relevant Transfer Date.

. a failure of the Customer to discharge, or procure the discharge of, all wages,

salaries and all other benefits and all PAYE tax deductions and national insur-
ance contributions relating to the Transferring Customer Employees arising be-
fore the Relevant Transfer Date.

. any claim made by or in respect of any person employed or formerly employed

by the Customer other than a Transferring Customer Employee for whom it is
alleged the Supplier and/or any Notified Sub-Contractor as appropriate may be



4.2.

4.3.

4.4.

4.5.

4.6.

4.

liable by virtue of the Employment Regulations and/or the Acquired Rights Di-
rective; and

1.7. any claim made by or in respect of a Transferring Customer Employee or any
appropriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Customer Employee relating to any act or omission
of the Customer in relation to its obligations under regulation 13 of the Em-
ployment Regulations, except to the extent that the liability arises from the fail-
ure by the Supplier or any Sub-Contractor to comply with regulation
13(4) of the Employment Regulations.

The indemnities in Paragraph 2.1 shall not apply to the extent that the
Employee Liabilities arise or are attributable to an act or omission of the Supplier or
any Sub- Contractor (whether a Notified Sub-Contractor) whether occurring or hav-
ing its origin before, on or after the Relevant Transfer Date including any Employee
Liabilities:

4.2.1. arising out of the resignation of any Transferring Customer Employee before

the Relevant Transfer Date on account of substantial detrimental changes to
his/her working conditions proposed by the Supplier and/or any Sub- Contractor
to occur in the period from (and including) the Relevant Transfer Date; or

4.2.2. arising from the failure by the Supplier or any Sub-Contractor to comply with its

4.

4.
4.
4.
4.

obligations under the Employment Regulations.

If any person who is not identified by the Customer as a Transferring Customer
Employee claims, or it is determined in relation to any person who is not identified by
the Customer as a Transferring Customer Employee, that his/her Contract of em-
ployment has been transferred from the Customer to the Supplier and/or any Noti-
fied Sub- Contractor pursuant to the Employment Regulations or the Acquired
Rights Directive then:

3.1. the Supplier shall, or shall procure that the Notified Sub-Contractor shall,
within 5 Working Days of becoming aware of that fact, give notice in writing to
the Customer: and

.3.2. the Customer may offer (or may procure that a third party may offer) employ-

ment to such person within 15 Working Days of receipt of the notification by the
Supplier and/or any Notified Sub-Contractor or take such other reasonable
steps as the Customer considers appropriate to deal with the matter provided
always that such steps follow Law.

If an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has oth-
erwise been resolved by the Customer, the Supplier shall, or shall procure that the
Notified Sub- Contractor shall, immediately release the person from his/her employ-
ment or alleged employment.

If by the end of the 15 Working Day period specified in Paragraph 2.3.2:
5.1. no such offer of employment has been made.

5.2. such offer has been made but not accepted; or

5.3. the situation has not otherwise been resolved,

5.4. the Supplier and/or any Notified Sub-Contractor may within 5 Working Days
give notice to terminate the employment or alleged employment of such person.

Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with
the provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable
proper employment procedures set out in applicable Law, the Customer shall in-
demnify the Supplier and/or any Notified Sub-Contractor (as appropriate) against
all Employee Liabilities arising out of the termination pursuant to the provisions



of Paragraph 2.5 provided that the Supplier takes, or procures that the Notified Sub-
Contractor takes, all reasonable steps to minimize any such Employee Liabilities.

4.7. The indemnity in Paragraph 2.6:
4.7.1. shall not apply to:
a) any claim for:

. discrimination, including on the grounds of sex, race, disability,
age, gender reassignment, marriage or civil partnership, preg-
nancy and maternity or sexual orientation, religion, or belief; or

. equal pay or compensation for less favourable treatment of part-
time workers or fixed-term employees,

. in any case in relation to any alleged act or omission of the Sup-
plier and/or any Sub-Contractor; or

. any claim that the termination of employment was unfair be-
cause the Supplier and/or Notified Sub-Contractor neglected to
follow a fair dismissal procedure; and

b) shall apply only where the notification referred to in Paragraph 2.3.1 is
made by the Supplier and/or any Notified Sub-Contractor (as appropri-
ate) to the Customer within 6 months of the Commencement Date.

4.8. If any such person as is referred to in Paragraph 2.3 is neither re-employed by
the Customer nor dismissed by the Supplier and/or any Notified Sub-Contractor
within the time scales set out in Paragraph 2.5 such person shall be treated as
having transferred to the Supplier and/or any Notified Sub-Contractor and the Sup-
plier shall, or shall procure that the Notified Sub-Contractor shall, comply with such
obligations as may be imposed upon it under applicable Law.

5. SUPPLIER INDEMNITIES AND OBLIGATIONS

5.1. Subject to Paragraph 3.2 the Supplier shall indemnify the Customer against any
Employee Liabilities in respect of any Transferring Customer Employee (or, where
applicable any employee representative as defined in the Employment Regulations)
arising from or because of:

5.1.1. any act or omission by the Supplier or any Sub-Contractor whether occurring
before, on or after the Relevant Transfer Date.

5.1.2. the breach or non-observance by the Supplier or any Sub-Contractor on or
after the Relevant Transfer Date of:

a) any collective agreement applicable to the Transferring Customer
Employees; and/or

b) any custom or practice in respect of any Transferring Customer Em-
ployees which the Supplier or any Sub-Contractor is contractually
bound to honour.

5.1.3. any claim by any trade union or other body or person representing any Trans-
ferring Customer Employees arising from or connected with any failure by the
Supplier or any Sub-Contractor to comply with any legal obligation to such trade
union, body or person arising on or after the Relevant Transfer Date.

5.1.4. any proposal by the Supplier or a Sub-Contractor made before the Relevant
Transfer Date to make changes to the terms and conditions of employment or
working conditions of any Transferring Customer Employees to their material
detriment on or after their transfer to the Supplier or the relevant Sub-
Contractor (as the case may be) on the Relevant Transfer Date, or to change



5.2.

5.3.

the terms and conditions of employment or working conditions of any person
who would have been a Transferring Customer Employee but for their resigna-
tion (or decision to treat their employment as terminated under regulation 4(9)
of the Employment Regulations) before the Relevant Transfer Date as a result
of or for a reason connected to such proposed changes;

5.1.5. any statement communicated to, or action undertaken by the Supplier or any

Sub-Contractor to, or in respect of, any Transferring Customer Employee be-
fore the Relevant Transfer Date regarding the Relevant Transfer which has not
been agreed in advance with the Customer in writing.

5.1.6. any proceeding, claim or demand by HMRC or other statutory authority in

respect of any financial obligation including, but not limited to, PAYE and pri-
mary and secondary national insurance contributions:

a) in relation to any Transferring Customer Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising on or after the Relevant Transfer
Date; and

b) in relation to any employee who is not a Transferring Customer Em-
ployee, and in respect of whom it is later alleged or determined that the
Employment Regulations applied to transfer his/her employment from
the Customer to the Supplier or a Sub-Contractor, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority re-
lates to financial obligations arising on or after the Relevant Transfer
Date.

5.1.7. a failure of the Supplier or any Sub-Contractor to discharge or procure the dis-

charge of all wages, salaries and all other benefits and all PAYE tax deductions
and national insurance contributions relating to the Transferring Customer Em-
ployees in respect of the period from (and including) the Relevant Transfer
Date; and

5.1.8. any claim made by or in respect of a Transferring Customer Employee or any

appropriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Customer Employee relating to any act or omission
of the Supplier or any Sub-Contractor in relation to their obligations under reg-
ulation 13 of the Employment Regulations, except to the extent that the liability
arises from the Customer's failure to comply with its obligations under regula-
tion 13 of the Employment Regulations.

The indemnities in Paragraph 3.1 shall not apply to the extent that the
Employee Liabilities arise or are attributable to an act or omission of the Customer
whether occurring or having its origin before, on or after the Relevant Transfer Date
including, without limitation, any Employee Liabilities arising from the Customer’s
failure to comply with its obligations under the Employment Regulations.

The Supplier shall comply, and shall procure that each Sub-Contractor shall comply,
with all its obligations under the Employment Regulations (including its obligation to
inform and consult in accordance with regulation 13 of the Employment Regulations)
and shall perform and discharge, and shall procure that each Sub-Contractor shall
perform and discharge, all its obligations in respect of the Transferring Customer
Employees, from (and including) the Relevant Transfer Date (including the payment
of all remuneration, benefits, entitlements and outgoings, all wages, accrued but
untaken holiday pay, bonuses, commissions, payments of PAYE, national insur-
ance contributions and pension contributions which in any case are attributable in
whole or in part to the period from and including the Relevant Transfer Date) and
any necessary apportionments in respect of any periodic payments shall be made
between the Customer and the Supplier.



6. INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly pro-
vide to the Customer in writing such information as is necessary to enable the
Customer to carry out its duties under regulation 13 of the Employment Regu-
lations. The Customer shall promptly provide to the Supplier and each Notified
Sub-Contractor in writing such information as is necessary to enable the Supplier
and each Notified Sub-Contractor to carry out their respective duties under regula-
tion 13 of the Employment Regulations.

7. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

7.1.

7.2.

The Parties agree that the Principles of Good Employment Practice issued by
the Cabinet Office in December 2010 apply to the treatment by the Supplier of em-
ployees whose employment begins after the Relevant Transfer Date, and the Sup-
plier undertakes to treat such employees in accordance with the provisions of the
Principles of Good Employment Practice.

The Supplier shall, and shall procure that each Sub-Contractor shall, comply with
any requirement notified to it by the Customer relating to pensions in respect of
any Transferring Customer Employee as set down in:

7.2.1. the Cabinet Office Statement of Practice on Staff Transfers in the Public

Sector of January 2000, revised 2007.

7.2.2. HM Treasury's guidance “Staff Transfers from Central Government: A Fair

Deal for Staff Pensions of 1999.

7.2.3. HM Treasury's guidance “Fair deal for staff pensions: procurement of Bulk

Transfer Agreements and Related Issues” of June 2004; and/or

7.2.4. the New Fair Deal.

7.3. Any changes embodied in any statement of practice, paper or other guidance
that replaces any of the documentation referred to in Paragraphs 5.1 or 5.2 shall be
agreed in accordance with the Variation Procedure.

8. PENSIONS

The Supplier shall and shall procure that each of its Sub-Contractors shall,
comply with the pension’s provisions in the following Annex.

ANNEX TO PART A: PENSIONS

9. PARTICIPATION

9.1.
9.2.

The Supplier undertakes to enter into the Admission Agreement.
The Supplier and the Customer:

9.2.1. undertake to do all such things and execute any documents (including the
Admission Agreement) as may be required to enable the Supplier to partici-
pate in the Schemes in respect of the Fair Deal Employees.

9.2.2. agree that the Customer is entitled to decide with the body responsible
for the Schemes for the Customer to be notified if the Supplier breaches the
Admission Agreement.

9.2.3. notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify
the Customer if it breaches the Admission Agreement; and



9.2.4. agree that the Customer may terminate this Framework Agreement for
material default if the Supplier breaches the Admission Agreement.

9.3. The Supplier shall bear its own costs and all costs that the Customer reasonably

incurs in connection with the negotiation, preparation, and execution of docu-
ments to facilitate the Supplier participating in the Schemes.

10. FUTURE SERVICE BENEFITS

10.1.

10.2.

10.3.

The Supplier shall procure that the Fair Deal Employees, shall be either admitted
into, or offered continued membership of, the relevant section of the Schemes that
they currently contribute to, or were eligible to join immediately prior to the Relevant
Transfer Date and the Supplier shall procure that the Fair Deal Employees continue
to accrue benefits in accordance with the provisions governing the relevant section
of Schemes for service from (and including) the Relevant Transfer Date.

The Supplier undertakes that should it cease to participate in the Schemes for what-
ever reason at a time when it has Eligible Employees, that it will, at no extra cost
to the Customer, provide to any Fair Deal Employee who immediately prior to such
cessation remained an Eligible Employee with access to an occupational pension
scheme certified by the Government Actuary’s Department or any actuary nomi-
nated by the Customer in accordance with relevant guidance produced by the Gov-
ernment Actuary’s Department as providing benefits which are broadly comparable
to those provided by the Schemes at the relevant date.

The Parties acknowledge that the Civil Service Compensation Scheme and the
Civil Service Injury Benefit Scheme (established pursuant to section 1 of the Super-
annuation Act 1972) are not covered by the protection of New Fair Deal.

11. FUNDING

11.1.

The Supplier undertakes to pay to the Schemes all such amounts as are due under
the Admission Agreement and shall deduct and pay to the Schemes such em-
ployee contributions as are required by the Schemes.

. The Supplier shall indemnify and keep indemnified the Customer on demand

against any claim by, payment to, or loss incurred by, the Schemes in respect of
the failure to account to the Schemes for payments received and the non-payment
or the late payment of any sum payable by the Supplier to or in respect of the
Schemes.

12. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:

12.1.

12.2.

to provide all information which the other Party may reasonably request concern-
ing matters referred to in this Annex and set out in the Admission Agreement, and
to supply the information as expeditiously as possible; and

not to issue any announcements to the Fair Deal Employees prior to the Relevant
Transfer Date concerning the matters stated in this Annex without the consent in
writing of the other Party (not to be unreasonably withheld or delayed).

13. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Cus-
tomer on demand from and against all and any Losses whatsoever arising out of or in
connection with any liability towards the Fair Deal Employees arising in respect of ser-
vice on or after the Relevant Transfer Date which relate to the payment of benefits under
an occupational pension scheme (within the meaning provided for in section 1 of the
Pension Schemes Act 1993) or the Schemes.

14. EMPLOYER OBLIGATION



The Supplier shall comply with the requirements of the Pensions Act 2008 and the
Transfer of Employment (Pension Protection) Regulations 2005.

15. SUBSEQUENT TRANSFERS
The Supplier shall:

15.1. not adversely affect pension rights accrued by any Fair Deal Employee in the
period ending on the date of the relevant future transfer.

15.2. provide all such co-operation and assistance as the Schemes and the Replace-
ment Supplier and/or the Customer may reasonably require enabling the Replace-
ment Supplier to participate in the Schemes in respect of any Eligible Employee
and to give effect to any transfer of accrued rights required as part of participation
under New Fair Deal; and

15.3. for the period either:

15.3.1. after notice (for whatever reason) is given, in accordance with the other
provisions of this Framework Agreement, to terminate the Agreement or any
part of the Services; or

15.3.2. after the date which is two (2) years prior to the date of expiry of this Frame-
work Agreement , ensure that no change is made to pension, retirement and
death benefits provided for or in respect of any person who will transfer to the
Replacement Supplier or the Customer, no category of earnings which were
not previously pensionable are made pensionable and the contributions (if any)
payable by such employees are not reduced without (in any case) the prior
Approval of the Customer (such Approval not to be unreasonably withheld).
Save that this sub-paragraph shall not apply to any change made because of
participation in an Admission Agreement

PART B

TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF
SERVICES

16. RELEVANT TRANSFERS
16.1. The Customer and the Supplier agree that:

16.1.1. the commencement of the provision of the Services or of any relevant
part of the Services will be a Relevant Transfer in relation to the Transferring
Former Supplier Employees; and

16.1.2. because of the operation of the Employment Regulations, the contracts of
employment between each Former Supplier and the Transferring Former
Supplier Employees (except in relation to any terms disapplied through the
operation of regulation 10(2) of the Employment Regulations) shall have ef-
fect on and from the Relevant Transfer Date as if originally made between the
Supplier and/or Notified Sub-Contractor and each such Transferring Former
Supplier Employee.

16.2. Subject to Paragraph 6, the Customer shall procure that each Former Supplier
shall comply with all its obligations under the Employment Regulations and shall
perform and discharge all its obligations in respect of all the Transferring Former
Supplier Employees in respect of the period up to (but not including) the Relevant
Transfer Date (including the payment of all remuneration, benefits, entitlements



and outgoings, all wages, accrued but untaken holiday pay, bonuses, commis-
sions, payments of PAYE, national insurance contributions and pension contribu-
tions which in any case are attributable in whole or in part in respect of the period
up to (but not including) the Relevant Transfer Date) and the Supplier shall make,
and the Customer shall procure that each Former Supplier makes, any necessary
apportionments in respect of any periodic payments.

17. FORMER SUPPLIER INDEMNITIES

17.1. Subject to Paragraphs 2.2 and 6, the Customer shall procure that each Former
Supplier shall indemnify the Supplier and any Notified Sub-Contractor against any
Employee Liabilities in respect of any Transferring Former Supplier Employee (or,
where applicable any employee representative as defined in the Employment Reg-
ulations) arising from or because of:

17.1.1. any act or omission by the Former Supplier arising before the Relevant Trans-
fer Date.

17.1.2. the breach or non-observance by the Former Supplier arising before the
Relevant Transfer Date of:

a) any collective agreement applicable to the Transferring Former Supplier
Employees; and/or

b) any custom or practice in respect of any Transferring Former Supplier
Employees who the Former Supplier is contractually bound to honour.

17.1.3. any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and pri-
mary and secondary national insurance contributions:

a) in relation to any Transferring Former Supplier Employee, to the extent
that the proceeding, claim or demand by HMRC or other statutory
authority relates to financial obligations arising before the Relevant
Transfer Date; and

b) in relation to any employee who is not a Transferring Former Supplier
Employee and in respect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her employ-
ment from the Former Supplier to the Supplier and/or any Notified Sub-
Contractor as appropriate, to the extent that the proceeding, claim or
demand by HMRC or other statutory authority relates to financial obli-
gations in respect of the period to (but excluding) the Relevant Transfer
Date;

17.1.4. a failure of the Former Supplier to discharge or procure the discharge of all
wages, salaries and all other benefits and all PAYE tax deductions and national
insurance contributions relating to the Transferring Former Supplier Employees
in respect of the period to (but excluding) the Relevant Transfer Date.

17.1.5. any claim made by or in respect of any person employed or formerly em-
ployed by the Former Supplier other than a Transferring Former Supplier Em-
ployee for whom it is alleged the Supplier and/or any Notified Sub-Contractor
as appropriate may be liable by virtue of this Framework Agreement and/or
the Employment Regulations and/or the Acquired Rights Directive; and

17.1.6. any claim made by or in respect of a Transferring Former Supplier Employee
or any appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Former Supplier Employee relating to any act
or omission of the Former Supplier in relation to its obligations under
regulation 13 of the Employment Regulations, except to the extent that the



liability arises from the failure by the Supplier or any Sub-Contractor to comply
with regulation 13(4) of the Employment Regulations.

17.2. The indemnities in Paragraph 2.1 shall not apply to the extent that the
Employee Liabilities arise or are attributable to an act or omission of the Supplier
or any Sub- Contractor whether occurring or having its origin before, on or after the
Relevant Transfer Date including, without limitation, any Employee Liabilities:

17.2.1. arising out of the resignation of any Transferring Former Supplier Employee
before the Relevant Transfer Date on account of substantial detrimental
changes to his/her working conditions proposed by the Supplier or any Sub-
Contractor to occur in the period from (and including) the Relevant Transfer
Date; or

17.2.2. arising from the failure by the Supplier and/or any Sub-Contractor to com-
ply with its obligations under the Employment Regulations.

17.3. If any person who is not identified by the Customer as a Transferring Former Sup-
plier Employee claims, or it is determined in relation to any person who is not identi-
fied by the Customer as a Transferring Former Supplier Employee, that his/her
Contract of employment has been transferred from a Former Supplier to the Sup-
plier and/or any Notified Sub-Contractor pursuant to the Employment Regulations
or the Acquired Rights Directive then:

17.3.1. the Supplier shall, or shall procure that the Notified Sub-Contractor shall,
within 5 Working Days of becoming aware of that fact, give notice in writing
to the Customer and, where required by the Customer, to the Former Supplier:
and

17.3.2. the Former Supplier may offer (or may procure that a third party may offer)
employment to such person within 15 Working Days of the notification by the
Supplier and/or the Notified Sub-Contractor or take such other reasonable steps
as the Former Supplier considers appropriate to deal with the matter provided
always that such steps follow applicable Law.

17.4. If an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has other-
wise been resolved by the Former Supplier and/or the Customer, the Supplier shall,
or shall procure that the Notified Sub-Contractor shall, immediately release the per-
son from his/her employment or alleged employment.

17.5. If by the end of the 15 Working Day period specified in Paragraph 2.3.2:
17.5.1. no such offer of employment has been made.
17.5.2. such offer has been made but not accepted; or
17.5.3. the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-Contractor may within 5 Working Days give notice to
terminate the employment or alleged employment of such person.

17.6. Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance
with the provisions of Paragraphs 2.3 to 2.5 and in accordance with all
applicable proper employment procedures set out in Law, the Customer shall pro-
cure that the Former Supplier indemnifies the Supplier and/or any Notified Sub-
Contractor (as appropriate) against all Employee Liabilities arising out of the termi-
nation pursuant to the provisions of Paragraph 2.5 provided that the Supplier takes,
or shall procure that the Notified Sub-Contractor takes, all reasonable steps to min-
imize any such Employee Liabilities.

17.7. The indemnity in Paragraph 2.6:
17.7.1. shall not apply to:



a) any claim for:

. discrimination, including on the grounds of sex, race, disability,
age, gender reassignment, marriage or civil partnership, preg-
nancy and maternity or sexual orientation, religion, or belief; or

. equal pay or compensation for less favourable treatment of part-
time workers or fixed-term employees,

in any case in relation to any alleged act or omission of the Supplier
and/or any Sub-Contractor; or

b) any claim that the termination of employment was unfair because the
Supplier and/or Notified Sub-Contractor neglected to follow a fair dis-
missal procedure; and

17.7.2. shall apply only where the notification referred to in Paragraph 2.3.1 is made
by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Cus-
tomer and, if applicable, the Former Supplier, within 6 months of the Com-
mencement Date.

17.8. If any such person as is described in Paragraph 2.3 is neither re-employed by the
Former Supplier nor dismissed by the Supplier and/or any Notified Sub-Contractor
within the time scales set out in Paragraph 2.5, such person shall be treated as
having transferred to the Supplier or Notified Sub-Contractor and the Supplier shall,
or shall procure that the Notified Sub-Contractor shall, comply with such obligations
as may be imposed upon it under the Law.

18. SUPPLIER INDEMNITIES AND OBLIGATIONS

18.1. Subject to Paragraph 3.2, the Supplier shall indemnify the Customer and/or the
Former Supplier against any Employee Liabilities in respect of any Transferring
Former Supplier Employee (or, where applicable any employee representative as
defined in the Employment Regulations) arising from or because of:

18.1.1. any act or omission by the Supplier or any Sub-Contractor whether occurring
before, on or after the Relevant Transfer Date.

18.1.2. the breach or non-observance by the Supplier or any Sub-Contractor on or
after the Relevant Transfer Date of:

a) any collective agreement applicable to the Transferring Former Sup-
plier Employee; and/or

b) any custom or practice in respect of any Transferring Former Supplier
Employees which the Supplier or any Sub-Contractor is contractually
bound to honour.

18.1.3. any claim by any trade union or other body or person representing any
Transferring Former Supplier Employees arising from or connected with any
failure by the Supplier or a Sub-Contractor to comply with any legal obligation
to such trade union, body or person arising on or after the Relevant Transfer
Date.

18.1.4. any proposal by the Supplier or a Sub-Contractor prior to the Relevant Trans-
fer Date to make changes to the terms and conditions of employment or work-
ing conditions of any Transferring Former Supplier Employees to their material
detriment on or after their transfer to the Supplier or a Sub-Contractor (as the
case may be) on the Relevant Transfer Date, or to change the terms and con-
ditions of employment or working conditions of any person who would have
been a Transferring Former Supplier Employee but for their resignation (or de-



18.2.

18.3.

cision to treat their employment as terminated under regulation 4(9) of the Em-
ployment Regulations) before the Relevant Transfer Date as a result of or for
a reason connected to such proposed changes;

18.1.5. any statement communicated to, or action undertaken by the Supplier or a
Sub- Contractor to, or in respect of, any Transferring Former Supplier Em-
ployee before the Relevant Transfer Date regarding the Relevant Transfer
which has not been agreed in advance with the Customer and/or the Former
Supplier in writing.

18.1.6. any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and pri-
mary and secondary national insurance contributions:

a) in relation to any Transferring Former Supplier Employee, to the extent
that the proceeding, claim or demand by HMRC or other statutory au-
thority relates to financial obligations arising on or after the Relevant
Transfer Date; and

b) in relation to any employee who is not a Transferring Former Supplier
Employee, and in respect of whom it is later alleged or determined that
the Employment Regulations applied to transfer his/her employment
from the Former Supplier to the Supplier or a Sub- Contractor, to the
extent that the proceeding, claim or demand by the HMRC or other stat-
utory authority relates to financial obligations arising on or after the Rel-
evant Transfer Date.

c) a failure of the Supplier or any Sub-Contractor to discharge or procure
the discharge of all wages, salaries and all other benefits and all PAYE
tax deductions and national insurance contributions relating to the
Transferring Former Supplier Employees in respect of the period from
(and including) the Relevant Transfer Date; and

d) any claim made by or in respect of a Transferring Former Supplier Em-
ployee or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Former Supplier Em-
ployee relating to any act or omission of the Supplier or any Sub-Con-
tractor in relation to obligations under regulation 13 of the
Employment Regulations, except to the extent that the liability arises
from the Former Supplier's failure to comply with its obligations under
regulation 13 of the Employment Regulations.

The indemnities in Paragraph 3.1 shall not apply to the extent that the Em-
ployee Liabilities arise or are attributable to an act or omission of the Former Sup-
plier whether occurring or having its origin before, on or after the Relevant Transfer
Date including, without limitation, any Employee Liabilities arising from the Former
Supplier’s failure to comply with its obligations under the Employment Regulations.

The Supplier shall comply, and shall procure that each Sub-Contractor shall comply,
with all its obligations under the Employment Regulations (including without limita-
tion its obligation to inform and consult in accordance with regulation 13 of the
Employment Regulations) and shall perform and discharge, and shall procure that
each Sub-Contractor shall perform and discharge, all its obligations in respect of all
the Transferring Former Supplier Employees, on and from the Relevant Transfer
Date (including the payment of all remuneration, benefits, entittements and outgo-
ings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments
of PAYE, national insurance contributions and pension contributions which in any
case are attributable in whole or in part to the period from (and including) the Rele-
vant Transfer Date) and any necessary apportionments in respect of any periodic
payments shall be made between the Supplier and the Former Supplier.



19. INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide
to the Customer and/or at the Customer’s direction, the Former Supplier, in writing such
information as is necessary to enable the Customer and/or the Former Supplier to carry
out their respective duties under regulation 13 of the Employment Regulations. Sub-
ject to Paragraph 6, the Customer shall procure that the Former Supplier shall promptly
provide to the Supplier and each Notified Sub-Contractor in writing such information as
is necessary to enable the Supplier and each Notified Sub-Contractor to carry out their
respective duties under regulation 13 of the Employment Regulations.

20. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

20.1. The Supplier shall, and shall procure that each Sub-Contractor shall, comply with
any requirement notified to it by the Customer relating to pensions in respect of
any Transferring Former Supplier Employee as set down in:

20.1.1. the Cabinet Office Statement of Practice on Staff Transfers in the Public Sec-
tor of January 2000, revised 2007.

20.1.2. HM Treasury's guidance “Staff Transfers from Central Government: A Fair
Deal for Staff Pensions of 1999.

20.1.3. HM Treasury's guidance: “Fair deal for staff pensions: procurement of
Bulk Transfer Agreements and Related Issues” of June 2004; and/or

20.1.4. the New Fair Deal.

20.2. Any changes embodied in any statement of practice, paper or other guidance
that replaces any of the documentation referred to in Paragraph 5.1 shall be
agreed in accordance with the Variation Procedure.

21. PROCUREMENT OBLIGATIONS

Notwithstanding any other provisions of this Part B, where in this Part B the Customer
accepts an obligation to procure that a Former Supplier does or does not do some-
thing, such obligation shall be limited so that it extends only to the extent that the Cus-
tomer's Framework Agreement with the Former Supplier contains a Contractual
right in that regard which the Customer may enforce, or otherwise so that it re-
quires only that the Customer must use reasonable endeavours to procure that the For-
mer Supplier does or does not act accordingly.

22. PENSIONS

The Supplier shall, and shall procure that each Sub-Contractor shall, comply with the
pension’s provisions in the following Annex in respect of any Transferring Former Sup-
plier Employees who transfer from the Former Supplier to the Supplier.

ANNEX TO PART B: PENSIONS

23. PARTICIPATION
23.1. The Supplier undertakes to enter into the Admission Agreement.
23.2. The Supplier and the Customer:

23.2.1. undertake to do all such things and execute any documents (including the
Admission Agreement) as may be required to enable the Supplier to partici-
pate in the Schemes in respect of the Fair Deal Employees.



23.2.2. agree that the Customeris entitled to decide with the body responsi-
ble for the Schemes for the Customer to be notified if the Supplier breaches
the Admission Agreement.

23.2.3. notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify
the Customer if it breaches the Admission Agreement; and

23.2.4. agree that the Customer may terminate this Framework Agreement for
material default if the Supplier breaches the Admission Agreement.

23.3. The Supplier shall bear its own costs and all costs that the Customer reasonably
incurs in connection with the negotiation, preparation, and execution of docu-
ments to facilitate the Supplier participating in the Schemes.

24. FUTURE SERVICE BENEFITS

24.1. If the Supplier is re-joining the Schemes for the first time, the Supplier shall pro-
cure that the Fair Deal Employees shall be either admitted to or offered continued
membership of the relevant section of the Schemes that they became eligible to
join on the Relevant Transfer Date and shall continue to accrue or accrue benefits
in accordance with the provisions governing the relevant section of the Schemes
for service from (and including) the Relevant Transfer Date.

24.2. If staff have already been readmitted to the Schemes, the Supplier shall procure
that the Fair Deal Employees, shall be either admitted into, or offered continued
membership of, the relevant section of the Schemes that they currently contribute
to, or were eligible to join immediately prior to the Relevant Transfer Date and the
Supplier shall procure that the Fair Deal Employees continue to accrue benefits in
accordance with the provisions governing the relevant section of the Schemes for
service from (and including) the Relevant Transfer Date.

24.3. The Supplier undertakes that should it cease to participate in the Schemes for
whatever reason at a time when it has Eligible Employees, that it will, at no extra
cost to the Customer, provide to any Fair Deal Employee who immediately prior to
such cessation remained an Eligible Employee with access to an occupational
pension scheme certified by the Government Actuary’s Department or any actuary
nominated by the Customer in accordance with relevant guidance produced by
the Government Actuary’s Department as providing benefits which are broadly
comparable to those provided by the Schemes at the relevant date.

24.4. The Parties acknowledge that the Civil Service Compensation Scheme and the
Civil Service Injury Benefit Scheme (established pursuant to section 1 of the Su-
perannuation Act 1972) are not covered by the protection of New Fair Deal.

25. FUNDING

25.1. The Supplier undertakes to pay to the Schemes all such amounts as are due un-
der the Admission Agreement and shall deduct and pay to the Schemes such
employee contributions as are required by the Schemes.

25.2. Supplier shall indemnify and keep indemnified the Customer on demand
against any claim by, payment to, or loss incurred by the Schemes in respect of
the failure to account to the Schemes for payments received and the non-payment
or the late payment of any sum payable by the Supplier to or in respect of the
Schemes.

26. PROVISION OF INFORMATION
The Supplier and the Customer respectively undertake to each other:

26.1. to provide all information which the other Party may reasonably request concerning
matters (l) referred to in this Annex and (ii) set out in the Admission Agreement,
and to supply the information as expeditiously as possible; and



26.2. not to issue any announcements to the Fair Deal Employees prior to the Rele-
vant Transfer Date concerning the matters stated in this Annex without the con-
sent in writing of the other Party (not to be unreasonably withheld or delayed).

27. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Cus-
tomer on demand from and against all and any Losses whatsoever arising out of or in
connection with any liability towards the Fair Deal Employees arising in respect of ser-
vice on or after the Relevant Transfer Date which relate to the payment of benefits un-
der an occupational pension scheme (within the meaning provided for in section 1 of
the Pension Schemes Act 1993) or the Schemes.

28. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the
Transfer of Employment (Pension Protection) Regulations 2005.

29. SUBSEQUENT TRANSFERS
The Supplier shall:

29.1. not adversely affect pension rights accrued by any Fair Deal Employee in the pe-
riod ending on the date of the relevant future transfer.

29.2. provide all such co-operation and assistance as the Schemes and the Replace-
ment Supplier and/or the Customer may reasonably require enabling the Re-
placement Supplier to participate in the Schemes in respect of any Eligible Em-
ployee and to give effect to any transfer of accrued rights required as part of par-
ticipation under the New Fair Deal; and

29.3. for the period either

29.3.1. after notice (for whatever reason) is given, in accordance with the other provi-
sions of this Framework Agreement, to terminate the Agreement or any part of
the Services; or

29.3.2. after the date which is two (2) years prior to the date of expiry of this Frame-
work Agreement, ensure that no change is made to pension, retirement and
death benefits provided for or in respect of any person who will transfer to the
Replacement Supplier or the Customer, no category of earnings which were
not previously pensionable are made pensionable and the contributions (if
any) payable by such employees are not reduced without (in any case) the
prior Approval of the Customer (such Approval not to be unreasonably with-
held). Save that this sub-paragraph shall not apply to any change made be-
cause of participation in an Admission Agreement.

PART C
NO TRANSFER OF EMPLOYEES AT COMMENCEMENT OF SERVICES

30. PROCEDURE IN THE EVENT OF TRANSFER

30.1. The Customer and the Supplier agree that the commencement of the provision of
the Services or of any part of the Services will not be a Relevant Transfer in rela-
tion to any employees of the Customer and/or any Former Supplier.

30.2. If any employee of the Customer and/or a Former Supplier claim, or it is deter-
mined in relation to any employee of the Customer and/or a Former Supplier, that



his/her Framework Agreement of employment has been transferred from the Cus-
tomer and/or the Former Supplier to the Supplier and/or any Sub-Contractor pur-
suant to the Employment Regulations or the Acquired Rights Directive then:

30.2.1. the Supplier shall, and shall procure that the relevant Sub-Contractor shall,
within five (5) Working Days of becoming aware of that fact, give notice in writ-
ing to the Customer and, where required by the Customer, give notice to the
Former Supplier; and

30.2.2. the Customer and/or the Former Supplier may offer (or may procure that a
third party may offer) employment to such person within fifteen (15) Working
Days of the notification by the Supplier or the Sub-Contractor (as appropriate)
or take such other reasonable steps as the Customer or Former Supplier (as
the case may be) considers appropriate to deal with the matter provided al-
ways that such steps follow applicable Law.

30.3. If an offer referred to in Paragraph 1.2.2 is accepted (or if the situation has oth-
erwise been resolved by the Customer and/or the Former Supplier), the Supplier
shall, or shall procure that the Sub-Contractor shall, immediately release the per-
son from his/her employment or alleged employment.

30.4. If by the end of the fifteen (15) Working Day period specified in Paragraph 1.2.2:
30.4.1. no such offer of employment has been made.
30.4.2. such offer has been made but not accepted; or
30.4.3. the situation has not otherwise been resolved,

the Supplier and/or the Sub-Contractor may within five (5) Working Days give notice
to terminate the employment or alleged employment of such person.

31. INDEMNITIES

31.1. Subject to the Supplier and/or the relevant Sub-Contractor acting in accordance
with the provisions of Paragraphs 1.2 to 1.4 and in accordance with all applicable
employment procedures set out in applicable Law and subject also to Paragraph
2.4, the Customer shall:

31.1.1. indemnify the Supplier and/or the relevant Sub-Contractor against all Em-
ployee Liabilities arising out of the termination of the employment of any em-
ployees of the Customer referred to in Paragraph 1.2 made pursuant to the
provisions of Paragraph 1.4 provided that the Supplier takes, or shall procure
that the Notified Sub-Contractor takes, all reasonable steps to minimize any
such Employee Liabilities; and

31.1.2. subjectto paragraph 3, procure thatthe Former Supplier indemnifies
the Supplier and/or any Notified Sub-Contractor against all Employee Liabili-
ties arising out of termination of the employment of the employees of the For-
mer Supplier made pursuant to the provisions of Paragraph 1.4 provided
that the Supplier takes, or shall procure that the relevant Sub-Contractor
takes, all reasonable steps to minimize any such Employee Liabilities.

31.2. If any such person as is described in Paragraph 1.2 is neither re employed by
the Customer and/or the Former Supplier as appropriate nor dismissed by the
Supplier and/or any Sub-Contractor within the fifteen (15) Working Day period
referred to in Paragraph 1.4 such person shall be treated as having transferred to
the Supplier and/or the Sub-Contractor (as appropriate) and the Supplier shall, or
shall procure that the Sub- Contractor shall, comply with such obligations as may
be imposed upon it under Law.

31.3. Where any person remains employed by the Supplier and/or any Sub-Contractor
pursuant to Paragraph 2.2, all Employee Liabilities in relation to such employee



shall remain with the Supplier and/or the Sub-Contractor and the Supplier shall in-
demnify the Customer and any Former Supplier, and shall procure that the Sub-
Contractor shall indemnify the Customer and any Former Supplier, against any
Employee Liabilities that either of them may incur in respect of any such employ-
ees of the Supplier and/or employees of the Sub-Contractor.

31.4. The indemnities in Paragraph 2.1:
31.4.1. shall not apply to:
a) any claim for:

o discrimination, including on the grounds of sex, race, disabil-
ity, age, gender reassignment, marriage or civil partnership,
pregnancy and maternity or sexual orientation, religion, or be-
lief; or

. equal pay or compensation for less favourable treatment of
part- time workers or fixed-term employees, in any case in re-
lation to any alleged act or omission of the Supplier and/or any
Sub-Contractor; or

b) any claim that the termination of employment was unfair because the
Supplier and/or any Sub-Contractor neglected to follow a fair dismis-
sal procedure; and

31.4.2. shall apply only where the notification referred to in Paragraph 1.2.1 is
made by the Supplier and/or any Sub-Contractor to the Customer and, if ap-
plicable, Former Supplier within 6 months of the Commencement Date.

32. PROCUREMENT OBLIGATIONS

Where in this Part C the Customer accepts an obligation to procure that a For-
mer Supplier does or does not do something, such obligation shall be limited
so that it extends only to the extent that the Customer's Framework Agreement
with the Former Supplier contains a contractual right in that regard which the
Customer may enforce, or otherwise so that it requires only that the Customer
must use reasonable endeavours to procure that the Former Supplier does or
does not act accordingly.

PART D
EMPLOYMENT EXIT PROVISIONS

33. PRE-SERVICE TRANSFER OBLIGATIONS
33.1. The Supplier agrees that within twenty (20) Working Days of the earliest of:

33.1.1. receipt of a notification from the Customer of a Service Transfer or in-
tended Service Transfer.

33.1.2. receipt of the giving of notice of early termination or any Partial Termination
of this Framework Agreement.

33.1.3. the date which is twelve (12) months before the end of the Term; and

33.1.4. receipt of a written request of the Customer at any time (provided that the
Customer shall only be entitled to make one such request in any six (6)
month period),



33.2

33.3

33.4.

33.5.

it shall provide in a suitably anonymized format to comply with the DPA, the Suppli-
er's Provisional Supplier Personnel List, together with the Staffing Information in re-
lation to the Supplier's Provisional Supplier Personnel List and it shall provide an up-
dated Supplier's Provisional Supplier Personnel List at such intervals as are reason-
ably requested by the Customer.

. At least thirty (30) Working Days prior to the Service Transfer Date, the Supplier
shall provide to the Customer or at the direction of the Customer to any Replace-
ment Supplier and/or any Replacement Sub-Contractor:

33.2.1. the Supplier's Final Supplier Personnel List, which shall identify which of
the Supplier Personnel are Transferring Supplier Employees; and

33.2.2. the Staffing Information in relation to the Supplier’s Final Supplier Per-
sonnel List (insofar as such information has not previously been provided).

. The Customer shall be permitted to use and disclose information provided by
the Supplier under Paragraphs 1.1 and 1.2 for the purpose of informing any
prospective Replacement Supplier and/or Replacement Sub-Contractor.

The Supplier warrants, for the benefit of the Customer, any Replacement Sup-
plier, and any Replacement Sub-Contractor that all information provided
pursuant to Paragraphs 1.1 and 1.2 shall be true and accurate in all material re-
spects at the time of providing the information.

From the date of the earliest event referred to in Paragraph 1.1, the Supplier
agrees, that it shall not, and agrees to procure that each Sub-Contractor shall not,
assign any person to the provision of the Services who is not listed on the Sup-
plier's Provisional Supplier Personnel List and shall not without the Approval of
the Customer (not to be unreasonably withheld or delayed):

33.5.1. replace or re-deploy any Supplier Personnel listed on the Supplier Provi-
sional Supplier Personnel List other than where any replacement is of equiva-
lent grade, skills, experience, and expertise and is employed on the same
terms and conditions of employment as the person he/she replaces.

33.5.2. make, promise, propose or permit any material changes to the terms and
conditions of employment of the Supplier Personnel (including any payments
connected with the termination of employment).

33.5.3. increase the proportion of working time spent on the Services (or the rele-
vant part of the Services) by any of the Supplier Personnel save for fulfilling
assignments and projects previously scheduled and agreed.

33.5.4. introduce any new contractual or customary practice concerning the mak-
ing of any lump sum payment on the termination of employment of any em-
ployees listed on the Supplier's Provisional Supplier Personnel List.

33.5.5. increase or reduce the total number of employees so engaged, or deploy
any other person to perform the Services (or the relevant part of the Ser-
vices); or

33.5.6. terminate or give notice to terminate the employment or Contracts of any
persons on the Supplier's Provisional Supplier Personnel List save by due
disciplinary process, and shall promptly notify, and procure that each Sub-
Contractor shall promptly notify, the Customer or, at the direction of the Cus-
tomer, any Replacement Supplier, and any Replacement Sub-Contractor of
any notice to terminate employment given by the Supplier or relevant Sub-
Contractor or received from any persons listed on the Supplier's Provisional
Supplier Personnel List regardless of when such notice takes effect.



33.6.

33.7.

During the Term, the Supplier shall provide, and shall procure that each Sub-Con-
tractor shall provide, to the Customer any information the Customer may reasona-
bly require relating to the way the Services are organized, which shall include:

33.6.1. the numbers of employees engaged in providing the Services.

33.6.2. the percentage of time spent by each employee engaged in providing

the Services; and

33.6.3. a description of the nature of the work undertaken by each employee by lo-

cation.

The Supplier shall provide, and shall procure that each Sub-Contractor shall pro-
vide, all reasonable cooperation and assistance to the Customer, any Replace-
ment Supplier and/or any Replacement Sub-Contractor to ensure the smooth
transfer of the Transferring Supplier Employees on the Service Transfer Date
including providing sufficient information in advance of the Service Transfer Date
to ensure that all necessary payroll arrangements can be made to enable the
Transferring Supplier Employees to be paid as appropriate. Without prejudice to
the generality of the foregoing, within five (5) Working Days following the Ser-
vice Transfer Date, the Supplier shall provide, and shall procure that each Sub-
Contractor shall provide, to the Customer or, at the direction of the Customer, to
any Replacement Supplier and/or any Replacement Sub-Contractor (as appropri-

ate), in respect of each person on the Supplier's Final Supplier Personnel List
who is a Transferring Supplier Employee:

33.7.1. the most recent month's copy pays slip data.

33.7.2. details of cumulative pay for tax and pension purposes.

33.7.3. details of cumulative tax paid.

33.7.4. tax code.

33.7.5. details of any voluntary deductions from pay; and

33.7.6. bank/building society account details for payroll purposes.

34. EMPLOYMENT REGULATIONS EXIT PROVISIONS

34.1.

34.2.

The Customer and the Supplier acknowledge that after the commencement of the
provision of the Services, the identity of the provider of the Services (or any part
of the Services) may change (whether because of termination or Partial Termina-
tion of this Framework Agreement or otherwise) resulting in the Services being
undertaken by a Replacement Supplier and/or a Replacement Sub-Contractor.
Such change in the identity of the Supplier of such Services may constitute a Rel-
evant Transfer to which the Employment Regulations and/or the Acquired Rights
Directive will apply. The Customer and the Supplier further agree that, as a result
of the operation of the Employment Regulations, where a Relevant Transfer oc-
curs, the Contracts of employment between the Supplier and the Transferring
Supplier Employees (except in relation to any Contract terms disapplied through
operation of regulation 10(2) of the Employment Regulations) will have effect on
and from the Service Transfer Date as if originally made between the Replace-
ment Supplier and/or a Replacement Sub-Contractor (as the case may be) and
each such Transferring Supplier Employee.

The Supplier shall, and shall procure that each Sub-Contractor shall, comply with
all its obligations in respect of the Transferring Supplier Employees arising under
the Employment Regulations in respect of the period up to (but not including) the
Service Transfer Date and shall perform and discharge, and procure that each

Sub-Contractor shall perform and discharge, all its obligations in respect of all the



34.3.

Transferring Supplier Employees arising in respect of the period up to (and includ-
ing) the Service Transfer Date (including the payment of all remuneration, bene-
fits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bo-
nuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part to the
period ending on (and including) the Service Transfer Date) and any necessary
apportionments in respect of any periodic payments shall be made between: (1)
the Supplier and/or the Sub-Contractor (as appropriate); and (ii) the Replacement
Supplier and/or Replacement Sub-Contractor.

Subject to Paragraph 2.4, where a Relevant Transfer occurs the Supplier shall in-
demnify the Customer and/or the Replacement Supplier and/or any Replacement
Sub-Contractor against any Employee Liabilities in respect of any Transferring Sup-
plier Employee (or, where applicable any employee representative as defined in the
Employment Regulations) arising from or because of:

34.3.1. any act or omission of the Supplier or any Sub-Contractor whether occur-
ring before, on or after the Service Transfer Date.

34.3.2. the breach or non-observance by the Supplier or any Sub-Contractor occur-
ring on or before the Service Transfer Date of:

a) any collective agreement applicable to the Transferring Supplier Em-
ployees; and/or

b) any other custom or practice with a trade union or staff association in
respect of any Transferring Supplier Employees which the Supplier or
any Sub-Contractor is contractually bound to honour.

34.3.3. any claim by any trade union or other body or person representing any
Transferring Supplier Employees arising from or connected with any failure
by the Supplier or a Sub-Contractor to comply with any legal obligation to
such trade union, body or person arising on or before the Service Transfer
Date.

34.3.4. any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and pri-
mary and secondary national insurance contributions:

a) in relation to any Transferring Supplier Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising on and before the Service Trans-
fer Date; and

b) in relation to any employee who is not a Transferring Supplier Em-
ployee, and in respect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her employ-
ment from the Supplier to the Customer and/or Replacement Supplier
and/or any Replacement Sub-Contractor, to the extent that the pro-
ceeding, claim or demand by HMRC or other statutory authority re-
lates to financial obligations arising on or before the Service Transfer
Date;

34.3.5. a failure of the Supplier or any Sub-Contractor to discharge or procure the
discharge of all wages, salaries and all other benefits and all PAYE tax de-
ductions and national insurance contributions relating to the Transferring Sup-
plier Employees in respect of the period up to (and including) the Service
Transfer Date).

34.3.6. any claim made by or in respect of any person employed or formerly em-
ployed by the Supplier or any Sub-Contractor other than a Transferring



Supplier Employee for whom it is alleged the Customer and/or the Replace-
ment Supplier and/or any Replacement Sub-Contractor may be liable by vir-
tue of this Framework Agreement and/or the Employment Regulations and/or
the Acquired Rights Directive; and

34.3.7. any claim made by or in respect of a Transferring Supplier Employee or
any appropriate employee representative (as defined in the Employment Reg-
ulations) of any Transferring Supplier Employee relating to any act or omis-
sion of the Supplier or any Sub-Contractor in relation to its obligations under
regulation 13 of the Employment Regulations, except to the extent that the
liability arises from the failure by the Customer and/or Replacement Supplier to
comply with regulation 13(4) of the Employment Regulations.

34.4. The indemnities in Paragraph 2.3 shall not apply to the extent that the Em-
ployee Liabilities arise or are attributable to an act or omission of the Replacement
Supplier and/or any Replacement Sub-Contractor whether occurring or having its
origin before, on or after the Service Transfer Date, including any Employee Liabil-
ities:

34.4.1. arising out of the resignation of any Transferring Supplier Employee before
the Service Transfer Date on account of substantial detrimental changes to
his/her working conditions proposed by the Replacement Supplier and/or any
Replacement Sub-Contractor to occur in the period on or after the Service
Transfer Date; or

34.4.2. arising from the Replacement Supplier’s failure, and/or Replacement Sub-
Contractor’s failure, to comply with its obligations under the Employment Reg-
ulations.

34.5. If any person who is not a Transferring Supplier Employee claims, or it is deter-
mined in relation to any person who is not a Transferring Supplier Employee, that
his/her Contract of employment has been transferred from the Supplier or any
Sub-Contractor to the Replacement Supplier and/or Replacement Sub-Contractor
pursuant to the Employment Regulations or the Acquired Rights Directive, then:

34.5.1. the Customer shall procure that the Replacement Supplier shall, or any Re-
placement Sub-Contractor shall, within five (5) Working Days of becoming
aware of that fact, give notice in writing to the Supplier; and

34.5.2. the Supplier may offer (or may procure thata Sub-Contractor may of-
fer) employment to such person within fifteen (15) Working Days of the notifi-
cation by the Replacement Supplier and/or any and/or Replacement Sub-
Contractor or take such other reasonable steps as it considers appropriate to
deal with the matter provided always that such steps follow Law.

34.6. If such offer is accepted, or if the situation has otherwise been resolved by the
Supplier or a Sub-Contractor, the Customer shall procure that the Replacement
Supplier shall, or procure that the Replacement Sub-Contractor shall, immediately
release or procure the release of the person from his/her employment or alleged
employment.

34.7. |If after the fifteen (15) Working Day period specified in Paragraph 2.5.2 has
elapsed:

34.7.1. no such offer of employment has been made.
34.7.2. such offer has been made but not accepted; or

34.7.3. the situation has not otherwise been resolved



the Customer shall advise the Replacement Supplier and/or Replacement Sub-
Contractor, as appropriate that it may within five (5) Working Days give notice
to terminate the employment or alleged employment of such person.

34.8. Subject to the Replacement Supplier and/or Replacement Sub-Contractor act-
ing in accordance with the provisions of Paragraphs 2.5 to 2.7, and in accord-
ance with all applicable proper employment procedures set out in applicable Law,
the Supplier shall indemnify the Replacement Supplier and/or Replacement Sub-
Contractor against all Employee Liabilities arising out of the termination pursuant
to the provisions of Paragraph 2.7 provided that the Replacement Supplier takes,
or shall procure that the Replacement Sub-Contractor takes, all reasonable steps
to minimize any such Employee Liabilities.

34.9. The indemnity in Paragraph 2.8:
34.9.1. shall not apply to:

a) any claim for:

. discrimination, including on the grounds of sex, race, disability,
age, gender reassignment, marriage or civil partnership, preg-
nancy and maternity or sexual orientation, religion, or belief; or

. equal pay or compensation for less favourable treatment of part-
time workers or fixed-term employees, in any case in relation to
any alleged act or omission of the Replacement Supplier and/or
Replacement Sub-Contractor; or

b) any claim that the termination of employment was unfair because the
Replacement Supplier and/or Replacement Sub-Contractor neglected
to follow a fair dismissal procedure; and

34.9.2. shall apply only where the notification referred to in Paragraph 2.5.1 is made
by the Replacement Supplier and/or Replacement Sub-Contractor to the Sup-
plier within six (6) months of the Service Transfer Date.

34.10. If any such person as is described in Paragraph 2.5 is neither re-employed
by the Supplier or any Sub-Contractor nor dismissed by the Replacement Sup-
plier and/or Replacement Sub-Contractor within the time scales set out in Para-
graphs 2.5 to 2.7, such person shall be treated as a Transferring Supplier Em-
ployee and the Replacement Supplier and/or Replacement Sub-Contractor shall
comply with such obligations as may be imposed upon it under applicable Law.

34.11. The Supplier shall comply, and shall procure that each Sub-Contractor shall com-
ply, with all its obligations under the Employment Regulations and shall perform
and discharge, and shall procure that each Sub-Contractor shall perform and dis-
charge, all its obligations in respect of the Transferring Supplier Employees before
and on the Service Transfer Date (including the payment of all remuneration, ben-
efits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bo-
nuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part in re-
spect of the period up to (and including) the Service Transfer Date) and any neces-
sary apportionments in respect of any periodic payments shall be made between:

34.11.1. the Supplier and/or any Sub-Contractor; and
34.11.2. the Replacement Supplier and/or the Replacement Sub-Contractor.

34.12. The Supplier shall, and shall procure that each Sub-Contractor shall, promptly
provide to the Customer and any Replacement Supplier and/or Replacement Sub-
Contractor, in writing such information as is necessary to enable the Customer,
the Replacement Supplier and/or Replacement Sub-Contractor to carry out their



respective duties under regulation 13 of the Employment Regulations. The
Customer shall procure that the Replacement Supplier and/or Replacement Sub-
Contractor shall promptly provide to the Supplier and each Sub-Contractor in writ-
ing such information as is necessary to enable the Supplier and each Sub-Con-
tractor to carry out their respective duties under regulation 13 of the Employment
Regulations.

34.13. Subject to Paragraph 2.14, where a Relevant Transfer occurs the Customer
shall procure that the Replacement Supplier indemnifies the Supplier on its own
behalf and on behalf of any Replacement Sub-Contractor and its Sub-Contrac-
tors against any Employee Liabilities in respect of each Transferring Supplier
Employee (or, where applicable any employee representative (as defined in the
Employment Regulations) of any Transferring Supplier Employee) arising from or
because of:

34.13.1. any act or omission of the Replacement Supplier and/or Replacement Sub-
Contractor.

34.13.2. the breach or non-observance by the Replacement Supplier
and/or Replacement Sub-Contractor on or after the Service Transfer Date of:

a) any collective agreement applicable to the Transferring Supplier Em-
ployees; and/or

b) any custom or practice in respect of any Transferring Supplier Em-
ployees which the Replacement Supplier and/or Replacement Sub-
Contractor is contractually bound to honour.

34.13.3. any claim by any trade union or other body or person representing any
Transferring Supplier Employees arising from or connected with any failure
by the Replacement Supplier and/or Replacement Sub-Contractor to comply
with any legal obligation to such trade union, body or person arising on or af-
ter the Relevant Transfer Date.

34.13.4. any proposal by the Replacement Supplier and/or Replacement Sub-Con-
tractor to change the terms and conditions of employment or working condi-
tions of any Transferring Supplier Employees on or after their transfer to the
Replacement Supplier or Replacement Sub-Contractor (as the case may be)
on the Relevant Transfer Date, or to change the terms and conditions of em-
ployment or working conditions of any person who would have been a Trans-
ferring Supplier Employee but for their resignation (or decision to treat their
employment as terminated under regulation 4(9) of the Employment Regula-
tions) before the Relevant Transfer Date as a result of or for a reason con-
nected to such proposed changes;

34.13.5. any statement communicated to, or action undertaken by the Replacement
Supplier or Replacement Sub-Contractor to, or in respect of, any Transferring
Supplier Employee on or before the Relevant Transfer Date regarding the
Relevant Transfer which has not been agreed in advance with the Supplier in
writing.

34.13.6. any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and pri-
mary and secondary national insurance contributions:

a) in relation to any Transferring Supplier Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising after the Service Transfer Date;
and



b) in relation to any employee who is not a Transferring Supplier Em-
ployee, and in respect of whom it is later alleged or determined that
the Employment Regulations applied to transfer his/her employment
from the Supplier or Sub-Contractor to the Replacement Supplier or
Replacement Sub-Contractor to the extent that the proceeding, claim
or demand by HMRC or other statutory authority relates to financial
obligations arising after the Service Transfer Date.

34.13.7. afailure of the Replacement Supplier or Replacement Sub-Contractor to
discharge or procure the discharge of all wages, salaries and all other bene-
fits and all PAYE tax deductions and national insurance contributions relating
to the Transferring Supplier Employees in respect of the period from (and in-
cluding) the Service Transfer Date; and

34.13.8. any claim made by or in respect of a Transferring Supplier Employee or
any appropriate employee representative (as defined in the Employment Reg-
ulations) of any Transferring Supplier Employee relating to any act or omis-
sion of the Replacement Supplier or Replacement Sub-Contractor in relation
to obligations under regulation 13 of the Employment Regulations.

34.14. The indemnities in Paragraph 2.13 shall not apply to the extent that the Em-
ployee Liabilities arise or are attributable to an act or omission of the Supplier
and/or any Sub- Contractor (as applicable) whether occurring or having its origin
before, on or after the Relevant Transfer Date, including any Employee Liabilities
arising from the failure by the Supplier and/or any Sub-Contractor (as applicable)
to comply with its obligations under the Employment Regulations.



10.

11.

SCHEDULE 4:
DISPUTE RESOLUTION PROCEDURE

Nothing in this dispute resolution procedure will prevent the Parties from seeking an
interim court order restraining the other Party from doing any act or compelling the
other Party to do any act.

The obligations of the Parties under this Framework Agreement will not be sus-
pended, cease, or be delayed during a dispute.

If any dispute arises between the Parties in connection with this Framework Agree-
ment, they must try to settle it within 20 Working Days of either Party notifying the
other of the dispute.

If the Parties have not settled the Dispute in accordance with paragraph 3 above,
they must notify DIST of the details of the Dispute and escalate the dispute to the
Customer Representative, the Supplier Representative and Department for Sci-
ence, Innovation and Technology who will have a further 10 Working Days from the
date of escalation to settle the dispute.

If the dispute cannot be resolved by the Parties within 30 Working Days of the no-
tice given under paragraph 3 above, they must refer it to mediation, unless the
Customer considers that the dispute is not suitable for resolution by mediation.

If a dispute is referred to mediation, the Parties must:

e appoint a neutral adviser or mediator (the “Mediator”). |deally, Parties will
agree on this appointment. If they are unable to agree upon a Mediator
within 10 Working Days of the proposal to appoint a mediator, or the chosen
Mediator is unable or unwilling to act, either Party may apply to the Centre for
Effective Dispute Resolution to appoint a Mediator

¢ meet with the Mediator within 10 Working Days of the appointment, to agree
how negotiations will take place and relevant information will be exchanged

Unless otherwise agreed, all negotiations connected with the dispute and any set-
tlement agreement relating to it will be conducted in confidence and without preju-
dice to the rights of the Parties in any future proceedings.

If the Parties reach a resolution, a written agreement may be produced for both
Parties to sign. Once signed, this agreement will be binding on both Parties.

If the Parties fail to reach a resolution, either Party may invite the Mediator to pro-
vide a non- binding but informative opinion in writing. This opinion will be provided
without prejudice and cannot be used in evidence in any proceedings relating to
this Framework Agreement without the prior written consent of both Parties.

If the Parties fail to reach a resolution within 90 Working Days of the Mediator be-
ing appointed, or such longer period as may be agreed by the Parties, then the dis-
pute may be referred to arbitration, unless the Customer considers that it is not
suitable for resolution by arbitration.

If a dispute is referred to arbitration, the Parties must comply with the following pro-
visions:
o the arbitration will be governed by the provisions of the Arbitration Act 1996
¢ the London Court of International Arbitration (LCIA) procedural rules will ap-
ply and are deemed to be incorporated into this Framework Agreement. It

however there is any conflict between the LCIA procedural rules and this
Framework Agreement, this Framework Agreement will prevail



the decision of the arbitrator shall be binding on the Parties (in the absence
of any material failure by the arbitrator to comply with the LCIA procedural
rules)

the tribunal shall consist of a sole arbitrator to be agreed by the Parties

if the Parties fail to agree on the appointment of the arbitrator within 10 Work-
ing Days or, if the person appointed is unable or unwilling to act, LCIA will ap-
point an arbitrator, and

the arbitration proceedings shall take place in a location to be agreed be-
tween the Parties.



SCHEDULE 5
VARIATION FORM

No of Letter of Appointment and Order Form being varied:

BETWEEN:
[insert name of Customer] ("the Customer")
and

[insert name of Supplier] ("the Supplier™)

1. This Framework Agreement is varied as follows and shall take effect on the date
signed by both Parties:

[Insert details of the Variation]

2. Words and expressions in this Variation shall have the meanings given to them
in this Framework Agreement.

3. This Framework Agreement, including any previous Variations, shall remain ef-
fective and unaltered except as amended by this Variation.

Signed by an authorized signatory for and on behalf of the Customer

Signature

Date

Name (in Capitals)

Address

Signed by an authorized signatory to sign for and on behalf of the Supplier



Signature
Date
Name (in Capitals)

Address




