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2.5

2.6

2.7

2.8

Subject to Paragraphs 2.6 and 2.7, if any employee of the Supplier who is
not identified in the Supplier's Final Transferring Supplier Employee List
claims, or it is determined in relation to any employees of the Supplier, that
his/her contract of employment has been transferred from the Supplier to
the Replacement Supplier and/or Replacement Subcontractor pursuant to
the Employment Regulations then.

2.5.1 the Replacement Supplier and/or Replacement Subcontractor
will, within 5 Working Days of becoming aware of that fact,
notify the Buyer and the Supplier in writing;

2.5.2 the Supplier may offer employment to such person, or take such
other steps as it considered appropriate to resolve the matter,
within 10 Working Days of receipt of notice from the
Replacement Supplier and/or Replacement Subcontractor;

2.5.3 if such offer of employment is accepted, the Replacement
Supplier and/or Replacement Subcontractor shall immediately
release the person from its employment;

2.5.4 if after the period referred to in Paragraph 2.5.2 no such offer
has been made, or such offer has been made but not accepted,
the Replacement Supplier and/or Replacement Subcontractor
may within 5 Working Days give notice to terminate the
employment of such person;

and subject to the Replacement Supplier's and/or Replacement
Subcontractor's compliance with Paragraphs 2.5.1 to 2.5.4 the Supplier will
indemnify the Replacement Supplier and/or Replacement Subcontractor
against all Employee Liabilities arising out of the termination of the
employment of any of the Supplier's employees referred to in

Paragraph 2.5.

The indemnity in Paragraph 2.5 shall not apply to:

2.6.1 (a) any claim for discrimination, including on the grounds of
sex, race, disability, age, gender reassignment, marriage or civil
partnership, pregnancy 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, arising as a result of any alleged act or omission of
the Replacement Supplier and/or Replacement Subcontractor,
or

2.6.2 (b) any claim that the termination of employment was unfair
because the Replacement Supplier and/or Replacement
Subcontractor neglected to follow a fair dismissal procedure.

The indemnity in Paragraph 2.5 shall not apply to any termination of
employment occurring later than 3 Months from the Service Transfer Date.

If at any point the Replacement Supplier and/or Replacement Sub-contract
accepts the employment of any such person as is described in

Framework Ref: RM6221
Project Version: v1.0 28
Model Version: v3.2



Call-Off Schedule 2 (Staff Transfer)
Call-Off Ref: C30669
Crown Copyright 2018

2.9

2.10

2.1

Paragraph 2.5, such person shall be treated as a Transferring Supplier
Employee and Paragraph 2.5 shall cease to apply to such person.

The Supplier shall promptly provide the Buyer and any Replacement
Supplier and/or Replacement Subcontractor, in writing such information as
is necessary to enable the Buyer, the Replacement Supplier and/or
Replacement Subcontractor to carry out their respective duties under
regulation 13 of the Employment Regulations. The Buyer shall procure that
the Replacement Supplier and/or Replacement Subcontractor, shall
promptly provide to the Supplier and each Subcontractor in writing such
information as is necessary to enable the Supplier and each Subcontractor
to carry out their respective duties under regulation 13 of the Employment
Regulations.

Subject to Paragraph 2.9, the Buyer shall procure that the Replacement
Supplier indemnifies the Supplier on its own behalf and on behalf of any
Replacement Subcontractor and its Subcontractors against any Employee
Liabilities arising from or as a result of any act or omission, whether
occurring before, on or after the Service Transfer Date, of the Replacement
Supplier and/or Replacement Subcontractor in respect of any Transferring
Supplier Employee or any appropriate employee representative (as defined
in the Employment Regulations) of any such Transferring Supplier
Employee.

The indemnity in Paragraph 2.10 shall not apply to the extent that the
Employee 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 Service Transfer Date, including any
Employee Liabilities arising from the failure by the Supplier and/or any
Subcontractor (as applicable) to comply with its obligations under the
Employment Regulations, or to the extent the Employee Liabilities arise out
of the termination of employment of any person who is not identified in the
Supplier's Final Supplier Personnel List in accordance with Paragraph 2.5
(and subject to the limitations set out in Paragraphs 2.6 and 2.7 above).
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Call-Off Schedule 4 (Call Off Tender)

The following documents formed part of the Bid Submission and are included in the
Contract as Doc1, Doc2, Doc3, Doc4 and Doc5)
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Call-Off Schedule 7 (Key Supplier Staff)

1.1

1.2

1.3

1.4

1.5

The Order Form lists the key roles (“Key Roles”) and names of the persons
who the Supplier shall appoint to fill those Key Roles at the Start Date and the
Statement of Work lists the Key Roles and names of persons who the Supplier
shall appoint to fill those Key Roles as of the SOW Start Date.

The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times
during the Contract Period.

The Buyer may identify any further roles as being Key Roles and, following
agreement to the same by the Supplier, the relevant person selected to fill
those Key Roles shall be included on the list of Key Staff.

The Supplier shall not and shall procure that any Subcontractor shall not
remove or replace any Key Staff unless:

1.4.1 requested to do so by the Buyer or the Buyer Approves such removal
or replacement (not to be unreasonably withheld or delayed);

1.4.2 the person concerned resigns, retires or dies or is on maternity or long-
term sick leave; or

1.4.3 the person’s employment or contractual arrangement with the Supplier
or Subcontractor is terminated for material breach of contract by the
employee.

The Supplier shall:

1.5.1 notify the Buyer promptly of the absence of any Key Staff (other than
for short-term sickness or holidays of two (2) weeks or less, in which
case the Supplier shall ensure appropriate temporary cover for that Key
Role);

1.5.2 ensure that any Key Role is not vacant for any longer than ten (10)
Working Days;

1.5.3 give as much notice as is reasonably practicable of its intention to
remove or replace any member of Key Staff and, except in the cases of
death, unexpected ill health or a material breach of the Key Staff’s
employment contract, this will mean at least three (3) Months’ notice;

1.5.4 ensure that all arrangements for planned changes in Key Staff provide
adequate periods during which incoming and outgoing staff work
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1.6

1.5.5

1.5.6

together to transfer responsibilities and ensure that such change does
not have an adverse impact on the provision of the Deliverables;

ensure that any replacement for a Key Role has a level of qualifications
and experience appropriate to the relevant Key Role and is fully
competent to carry out the tasks assigned to the Key Staff whom he or
she has replaced; and

on written request from the Buyer, provide a copy of the contract of
employment or engagement (between the Supplier and Supplier Staff)
for every member of the member of the Supplier Staff made available
to the Buyer under the Call-Off Contract when providing Deliverables
under any Statement of Work.

The Buyer may require the Supplier to remove or procure that any
Subcontractor shall remove any Key Staff that the Buyer considers in any
respect unsatisfactory. The Buyer shall not be liable for the cost of replacing
any Key Staff.
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Call-Off Schedule 5A (Health Pricing Details and
Expenses Policy)

1 Supplier’s Further Pricing Information

1.1 The prices set out in this Schedule:
1.1.1 are those set out at Annex 1 to this Schedule;

1.1.2 are maximum rates that the Supplier may charge under this Call-Off
Contract;

1.1.3 are all inclusive (save for expenses reasonably incurred in
accordance with Paragraph 8); and

1.1.4 cannot be increased except as agreed in writing in accordance with
this Schedule.

2 Applicable Pricing Mechanism

2.1 Under each Call-Off Contract, the overall Charges estimate shall be provided in
the form of a Capped Time and Materials price underpinned by the Call-Off
Contract specific rate prices included within Annex 1 of this Schedule.

2.2 The pricing mechanisms to be used under this Call-Off Contract shall be
confirmed in each Statement of Work and Charges shall be calculated on the
basis of the rates and prices specified in Annex 1 which must be no greater
than those set out in Framework Schedule 3 (Framework Prices).

2.3 The pricing mechanism (Capped Time and Materials, Fixed Price or
Incremental Fixed Price) applicable for specific Deliverables shall be as stated
in the relevant Statement of Work. Such pricing methodology shall be
calculated by reference to the rates and prices in Annex 1. The Supplier shall
provide pricing using the pricing mechanism(s) required by the Buyer in the
relevant Statement of Work(s), but may also propose alternative pricing
mechanisms.

2.4 Where the Buyer requests a Capped Time and Materials mechanism for a
Statement of Work, the Supplier shall separately identify:

2.41 the Time and Materials profile for the Statement of Work, as per the
rate table in Annex 1; and

2.4.2 the amount of the Cap, alongside clearly identified assumptions,
risks, provisions or other breakdowns pertinent to the Cap. The
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2.5

2.6

2.7

2.8

2.9

Supplier shall provide an estimate linked to these breakdowns,
where requested by the Buyer.

Where the Buyer requests a Fixed Price pricing mechanism for a Statement of
Work, the Supplier shall, at the Buyer’s request separately identify:

2.5.1 prices against individually requested Milestones and Key Milestones,
and the associated Delay Payments;

2.5.2 the underlying Time and Materials estimate used to calculate the
Fixed Price; and

2.5.3 any risk premium.

The Buyer accepts that, having agreed a Fixed Price, once an agreed Key
Milestone is successfully Achieved it shall be charged at the Fixed Price,
regardless of the actual cost.

The Supplier accepts that, having agreed to a Fixed Price, it is responsible for
delivery of each Milestone in terms of the scope of the component Deliverables,
meeting the Buyer’s acceptance criteria and timescales related to any
Milestone (if any). The Supplier accepts that this shall be at the agreed price,
regardless of the actual cost to the Supplier.

The Supplier shall maintain time recording records where providing services on
a Fixed Price basis. In relation to any Fixed Price, the Buyer is entitled to
request the actual time and material costs utilised. This is to facilitate improving
the quality of future estimates and future Fixed Price agreements.

Where the Buyer requests an Incremental Fixed Price mechanism for a
Statement of Work, the Supplier shall provide:

2.9.1 an overall best estimate for the complete scope of the Statement of
Work utilising the Capped Time and Materials model; and

2.9.2 the Incremental Fixed Price for the first Deliverable Increment(s),
backed up by the underlying Time and Materials basis.

2.10 Thereafter, the Buyer and Supplier shall agree Incremental Fixed Prices, ahead

of commencement of the work, for subsequent Deliverable Increments. The
Buyer and Supplier shall agree a suitable sizing model for the purposes of
arriving at such prices.

2.11 The Buyer accepts, if the Deliverable Increment is accepted by the Buyer, it

shall be charged the agreed Incremental Fixed Price regardless of actual cost,
however there shall be transparency of actual time and materials for the
purposes of improving future estimates.
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2.12 Where an Incremental Fixed Price or Capped Time and Materials pricing

mechanism is used, the Supplier's estimate shall include their offered resource
profile, with a clear mechanism to link roles to the rate prices underpinning their
offer.

3 Volume Discounts

3.1

3.2

3.3

The Buyer may request, and the Supplier may offer, volume discounts as part
of a Further Competition Procedure.

Volume discounts shall apply to the spend associated with this Call-Off
Contract and all agreed Statements of Work.

Where volume discounts form part of the evaluation of a Further Competition
Procedure, the Buyer shall state the basis on which these volume discounts will
be calculated. Unless otherwise stated by the Buyer, volume discounts shall
apply to all categories of spend.

4 Adjustments to Call Off Contract Rates

41

4.2

4.3

4.4

5.1

5.2

Rates submitted by the Supplier shall remain fixed for the first year of any Call-
Off Contract or as long as maximum rates at Framework Contract level remain
unchanged (whichever is the later date).

Thereafter, on an annual basis, provided it has been demonstrated via the
Framework Contract pricing adjustment mechanism set out in Framework
Schedule 3 that rates need to change to reflect market conditions, then the
Supplier shall be entitled to request a corresponding percentage change at
Call-Off Contract level. The Buyer shall take into account continuous
improvement during the course of the Call-Off Contract but shall not otherwise
unreasonably withhold agreement to such a request.

Any such agreed changes to Call-Off Contract rates shall take effect on the
anniversary of the Call-Off Contract Start Date.

The Buyer may request additional roles to those listed in Annex 1 as part of a
Call-Off Contract, in which case, the Supplier shall provide competitive rates for
the role.

Amendments to Annex 1: Exceptional Adjustments for Specific
Technologies

The Buyer acknowledges that, from time to time, specific skills sets associated
with certain technologies may command a rate premium in the market (when
demand is high and supply low), or a rate reduction (when demand is low and

supply high).

Under exceptional circumstances the Supplier may offer percentage
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5.3

5.4

5.5

adjustments, specific to skills related to one or more named technologies,
linked to specific roles. Any such adjustments to the rates in Annex 1 must be
agreed by the Parties in writing.

A table similar to Annex 2 (Exceptional Technology Adjustments) shall be used
to document any such agreed adjustments. Such table shall be included in the
Order Form or the Statement of Work.

In the case of an upwards adjustment (an uplift), the Supplier is required to
evidence why such an uplift is required, and the Buyer shall take such evidence
into consideration when considering such a request. Any such uplift must be
agreed by the Parties in advance in writing.

The Supplier shall clearly separately reference any such adjustments in any
documentation relating to the Charges, such as invoices.

6 Not Used

7

71

7.2
1=3

Overtime, Unsocial Hours and On-Call

Save as set out below the Supplier shall charge per Work Day.
Supplier Staff shall work a minimum of 7.5 Work Hours per Work Day.

Subject to any written agreement to the contrary in accordance with Paragraph
7.6, whilst the standard Work Day is 7.5 Work Hours per day, it is anticipated
that Supplier Staff may on occasion be required by the Supplier to work
additional hours to perform their work. Such overtime shall not be chargeable to
the Buyer.

Overtime

7.4

7.5

Where a member of Supplier Staff is specifically requested by the Buyer to
work more than an additional 2 Work Hours per day on a regular basis (3 or
more times over a given week), the Supplier may request overtime payments. If
agreed, such overtime payments shall be based on hourly increments
(assuming an 8 Work Hour day for the purposes of this calculation).

The Supplier shall only be entitled to charge overtime where the Buyer has
approved the overtime request in advance in writing in a Statement of Work.

Unsocial Hours

7.6

7.7

The Buyer may request that the Supplier provides Deliverables at unsocial
times. Any such request must be agreed by the Supplier in writing in a
Statement of Work.

Unsocial times means:
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7.7.1 all time on Saturday (midnight to midnight) and any Working Day
after 8pm and before 6am; and

7.7.2 all time on Sundays and Public Holidays (midnight to midnight).

7.8 The Supplier shall not be entitled to charge for unsocial working hours unless it
is approved in writing in advance by the Buyer:

On-Call Support

7.9 On-call support means where Supplier Staff are required to be available to
work and may be called upon to work either on-Site or remotely during pre-
agreed periods of time. The Buyer may request that the Supplier provides on-
call support. Any such request must be agreed by the Supplier in writing in a
Statement of Work.

7.10 The Supplier may request a premium for Supplier Staff to be on-call (see table
at paragraph 7.13 below). For the purposes of this Call-Off Contract it will be
based on a single percentage of 6 percent, regardless of frequency.

7.11 Subject to paragraph 7.12, the Supplier may also charge for individual call-outs
on the following basis, as set out in Annex 1:

7.11.1 for call-outs during normal working hours (for this purpose deemed
to be between 8am and 6pm during a Working Day);

7.11.2 for call-outs between 6am and 8am and 6pm and 8pm on a Working
Day (social hours) charges shall be based on the basis of a
minimum assumed single call-out duration of 30 minutes rounded up
to the nearest 30 minutes thereafter (depending on duration of call-
out);

7.11.3 for call-outs within unsocial hours, the basis of calculating hours
shall be as paragraph 7.11.2 above, but appropriate unsocial hours
premiums shall apply (see Annex 1);

7.11.4 in the event that a call-out spans into, or out of, social or unsocial
hours, provided that the overlap is no more than one hour into the
different charging regime, the charging regime applicable to when
the call-out started shall apply; and

7.11.5 where the span of overlap between social and unsocial hours for an
individual call-out is more than one hour, separate charges shall
apply to each period (but following the principles documented
above).

7.12 For on-call or call-out charges to be applicable, the individual to whom those
Charges relate must be on an agreed on-call rota as approved by the Buyer in
advance.
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Overtime, Unsocial Hours and On-Call Pricing

7.13 The additional Charges applicable for agreed overtime, unsocial hours working
and on call pricing are set out in Annex 1.

8 Buyer’'s Expenses Policy

The Supplier shall not be entitled to charge any expenses where the pricing
mechanism used under a Statement of Work is Fixed Price or Incremental Fixed
Price.

The Supplier shall not be entitled to charge expenses, save where these are
explicitly agreed to be chargeable in the SoW, where these are reasonably incurred
and in accordance with the Buyer’s Expenses Policy attached at Annex 3, and only
up to the capped amount as set out in the SoW.

For the avoidance of doubt, expenses shall not be deemed reasonable where they
would not constitute legitimate expenses in accordance with HMRC rules and
guidance.



