
[bookmark: 4fsjm0b]DPS SCHEDULE 4: LETTER OF APPOINTMENT AND CONTRACT TERMS
Part 1:  [bookmark: 2uxtw84]Letter of Appointment
[bookmark: 1a346fx][bookmark: 3u2rp3q][bookmark: 2981zbj][bookmark: odc9jc]
[bookmark: 38czs75]Dear 

[bookmark: 1nia2ey]Letter of Appointment
[bookmark: 47hxl2r][bookmark: 2mn7vak]This letter of Appointment is issued in accordance with the provisions of the DPS Agreement (RM6018) between HSE and the Supplier dated 30 January 2019.
[bookmark: 11si5id]Capitalised terms and expressions used in this letter have the same meanings as in the Contract Terms unless the context otherwise requires.
[bookmark: 3ls5o66]
	Order Number:
	1.11.4.3345

	From:
	Health & Safety Executive ("Customer")

	To:
	Jigsaw Research Ltd ("Supplier")


 
	Effective Date: 
	[bookmark: _GoBack]23 January 2019

	Expiry Date:
 
 
	30 September 2019


 
	Services required:
 
 
	Set out in Section 2, Part B (Specification) of the DPS Agreement and refined by:
·  the Customer’s Project Specification attached at Annex A and the Supplier’s Proposal attached at Annex B;  


 
	Key Individuals:
	[N/A  ]


	[Guarantor(s)]
	[N/A ]



 
	Contract Charges (including any applicable discount(s), but exc VAT):
	
£79,950



	Insurance Requirements
	[ Additional public liability insurance to cover all risks in the performance of the Contract, with a minimum limit of £[x] million for each individual claim ]
[Additional employers' liability insurance with a minimum limit of £[x] indemnity ] 
[Additional professional indemnity insurance adequate to cover all risks in the performance of the Contract with a minimum limit of indemnity of £[x]1 million  for each individual claim.]
[Product liability insurance cover all risks in the provision of Deliverables under the Contract, with a minimum limit of £[x] million for each individual claim ]

	Customer billing address for invoicing:
	APinvoices-HAS-U@sscl.gse.gov.uk (in pdf format only) 
Please send copy invoice to the Contract Manager


 

	Alternative and/or additional provisions (including Schedule 6 (Additional clauses)):
	Health and Safety Executive – Standard Travel & Subsistence Policy

	
	The price shall be inclusive of all out of pocket expenses, including telecommunication, copying, printing, photography, materials, report preparation and publication, presentation materials, travel, subsistence and accommodation.  All out of pocket expenses shall be charged in line with HSE’s expenses policy as follows;
· All claims must be accompanied by all receipts showing the items purchased.
· Credit card receipts are not acceptable.
· The expenses shall be capped at the maximum amount specified below for the duration of the contract.
· The expenses shall be paid at the following rates in line with HSE’s expenses policy embedded below.
· The Contractor will ensure where VAT is invoiced on expenses it is applied to the net value of the expense, not the gross value.








 
[bookmark: 20xfydz]

FORMATION OF CONTRACT
[bookmark: 4kx3h1s]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 Contract Terms.
[bookmark: 302dr9l]The Parties hereby acknowledge and agree that they have read this letter and the Contract Terms.
[bookmark: 1f7o1he][bookmark: 3z7bk57]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

		[bookmark: thw4kt]Signature
	

	Name in Capitals
	                                                                              

	Position
	                                                                              

	Date
	                                                                              

	
Duly authorised to sign on behalf of

JIGSAW RESEARCH LTD
4th Floor, 1-2 Berners Street, London, W1T 3LA 




	

		Signature
	
                                                                              

	Name in Capitals
	                                                                               

	Position
	

	Date
	                                                                              

	
Duly authorised to sign on behalf of the

HEALTH AND SAFETY EXECUTIVE
Redgrave Court, Merton Road, Bootle, Merseyside L20 7HS 




	





ANNEX A
Customer Project Specification
To be determined by the Customer at Call for Competition stage 


[bookmark: 3dhjn8m]
ANNEX B
[bookmark: 1smtxgf]Supplier Proposal
[bookmark: 4cmhg48]To be determined at Call for Competition stage 


































Part 2:  [bookmark: 2rrrqc1]Contract Terms
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HSE Standard Travel and Subsistence Rates.docx
								

HSE UK TRAVEL AND SUBSISTENCE RATES



		

Car Mileage Rates (for using your own vehicle) – All engine types and sizes



Up to 10,000 mile per financial year				45p per mile



Over 10,000 miles per financial year				25p per mile



NB: Your vehicle must be insured for Business Use





		

Public Transport Fares



Second Class Rail travel, Air fares (within UK only), Bus fares etc will be payable at cost on production of receipts, provided that the most economical means of transport has been used.









SUBSISTENCE RATES



All receipts must be retained to support your claim.



		

Day Subsistence



More than 5 hours and up to 10 hours			             Actual costs up to £6.00



More than 10 hours and up to 12 hours			             Actual costs up to £10.00



More than 12 hours						Actual costs up to £16.00





		

Night Subsistence



Booked via HSE Accommodation Booking Agency :



The 24 hour overnight subsistence allowance consists of 2 components :



Meal One 						             Actual costs up to £6.00



Meal Two							Actual costs up to £15.00



This is payable as a “24 hour” rate and amounts incurred over any individual component will not be reimbursed by HSE. The rates are agreed with HMRC to obtain dispensation from tax liability.





Booked making your own Commercial Arrangements



Actual cost of bed and breakfast up to a maximum of:	             £93.00 per night in London

									or

									£70.00 per night elsewhere













Rev 01/08/2015
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HSE Call for Competition - HSE T3345.docx
HSE/T3345











Call for Competition against

RM6018 Market Research for







Appreciation of Risk Research 



Tender Ref : HSE/T3345




[bookmark: _Toc461551485][bookmark: a1033551][bookmark: _Toc448841784][bookmark: _Toc523410825][bookmark: main]1	Introduction and background



[bookmark: _Toc461530589][bookmark: _Toc523410826]1.1	Call for Competition



This Call for Competition (CFC) is issued in accordance with the provisions of CCS Research Marketplace Dynamic Purchasing System (DPS) Agreement (RM6018). 	The CFC comprises:



· a detailed Specification of the service requirements,

· Instructions on how to complete and submit a compliant tender, 

· procurement timetable

· evaluation and award criteria, 

· a draft Letter of Appointment.



This CFC contains further information about the procurement process, the services, and assessment questions for Bidders to complete. Each Bidder's response (Tender) should be detailed enough to allow The Health & Safety Executive (HSE) to make an informed selection of 	the most appropriate bid.



[bookmark: _Toc461530590][bookmark: _Toc523410827]1.2	Introduction to Health & Safety Executive (HSE)



The Health and Safety Executive (HSE) is a Crown non-departmental public body with specific statutory functions in relation to occupational health and safety. It is appointed by the Secretary of State for Work and Pensions and employs around 2,600 staff including policy advisers, 	inspectors, technologists and scientific and medical advisers. HSE’s job is to prevent people being killed, injured or made ill by work.



HSE works from 30 locations throughout Great Britain, and is responsible for advising ministers on policy, setting regulations and enforcing the integrity of the health and safety system through 	inspections and, if necessary, prosecuting those who deliberately or negligently break the rules.

The Health & Safety Executive (HSE) was established by the Health and Safety at Work Act 1974 (HSWA), which sits alongside other legislation, including European Directives, to create the regulatory framework in which HSE operates.

Great Britain has developed one of the best workplace health and safety systems in the world. Fatalities, injuries and ill health have all substantially reduced since HSE was formed in 1974:



· Between 1974 and 2011/12, reported non-fatal injuries have fallen by 77%. Due to recent 	changes in reporting legislation more recent comparisons are not available.

· Since the early 1990s, the rate of self-reported work-related ill health has fallen by around a third.

· In 2017/18 there were 144 fatal injuries to workers (including the self-employed).



The benefits of good health and safety to business, the UK economy and national reputation are 	clear. It translates into reduced sickness absence, lower healthcare and welfare costs and improved productivity.



It supports growth and helps make the UK a more attractive place to do business for international 	investors. 

	Our work operates at a number of levels, and across a broad range of interventions. Our sector strategies outline the approach we take in each area, working with partners at all levels to ensure the best outcomes.

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]		For more information about The Health and Safety Executive (HSE), please visit: 					http://www.hse.gov.uk/ 

[bookmark: _Toc523410828]2	Overview of requirement

The Specification in Appendix 1 provides details of objectives and requirements of the contract for tender. An overview of the requirement is as follows. 

HSE is seeking to commission a research agency to carry out qualitative research to improve our understanding of whether farmers and agricultural workers across four attitudinal segments appreciate the risks they take on a daily basis. For the research to be effective, it will need to further inform HSE’s activities in the agricultural sector and provide actionable insights that will enable us to prioritise, target and tailor our interventions, campaigns and messaging in order to reduce risky behaviours amongst farmers and agricultural workers so that we ultimately achieve a reduction in the rate of injuries and fatalities.



[bookmark: _Toc461530592][bookmark: _Toc523410829]2.1	Value of the Contract 

[bookmark: _Toc461530594][bookmark: _Toc523410830]	The anticipated value of the services is approximately up to £79,999.

2.2	Contract Term

	The anticipated service commencement date is 25th January 2019.

[bookmark: _Toc523410832][bookmark: a817202][bookmark: _Toc461530597]
3	Competition process and overview of evaluation method



3.1	HSE shall obtain a list of suppliers from the Research Marketplace in accordance with the provisions of CCS Framework RM6018. Each supplier on this list shall receive an invitation to respond to the CFC via the HSE e-Sourcing portal Intend by accessing the following link : 	https://in-tendhost.co.uk/hse/aspx/Home



3.2	The CFC process will comprise the following stages:



Stage 1: 



A mandatory Capability Assessment via questions identified in Appendix 2, that are a written response regarding the Bidder’s technical competence and ability to respond to tight turnaround qualitative research projects, experience in successfully researching difficult to reach audiences groups and the technical skills and relevant experience of the Bidder’s proposed project team. 



A word limit will apply to the written submission and evaluation of this stage shall comprise the following criteria. 



		Stage 1

		Response from Bidders

		Evaluation



		1 : Compliance check

		All requirements of the Response are  correctly submitted

		Pass/Fail



		2 : Mandatory Capability Assessment and Technical questions via a written submission.

		Written response to each mandatory question

		Scored 







Bids will be ranked accordingly base on their overall score achieved.



Stage 2: 



The top three (or more at HSE’s discretion) ranked Bidders in Stage 1 shall be invited to submit a written proposal, comprising a further Technical response with an additional Quality and Price response for Stage 2 of the process.



A 25 page limit will apply to the written proposal.



The evaluation of this stage shall comprise the following scored criteria. 



		Stage 2

		Response from Bidders

		Evaluation



		1. Technical 

		Technical proposal of sub-criterion or sub-criteria set out in section 7.1

		Scored 



		2. Quality

		Quality proposal of sub-criterion or sub-criteria set out in section 7.1

		Scored



		3. Price

		Price proposal

		Scored





[bookmark: _Toc523410833]4	Clarifications about the services or CFC

4.1	All requests for clarification or further information and any questions about the procurement 	should be submitted through the HSE In-Tend Portal   No approach of any kind in connection with this CFC should be made to any other person within, or associated with, the HSE.



4.2	If HSE considers any question or request for clarification to be of material significance, both the question and the response will be communicated via the In-Tend portal to all before the closing date for responses. All responses received and any communication from Bidders will be treated in confidence but will be subject to this paragraph.

4.3	The deadline for receipt of clarifications relating to the services or this CFC is set out in the procurement timetable.

[bookmark: _Toc461530598][bookmark: _Toc523410834]4.4	The Health & Safety Executive (HSE) reserves the right (but shall not be obliged) to seek clarification of any aspect of a Tender during the evaluation phase where necessary for the purposes of carrying out a fair evaluation. Bidders are asked to respond to such requests promptly. Vague or ambiguous answers are likely to score poorly or render the Tender non-compliant.

[bookmark: a257729][bookmark: _Toc448841785][bookmark: _Toc461530599][bookmark: _Toc461551486][bookmark: _Toc523410835][bookmark: _Toc461530149][bookmark: _Toc461530347][bookmark: _Toc523410836]5	Procurement timetable

5.1	This procurement will follow a clear, structured and transparent process to ensure a fair and level 	playing field is maintained at all times, and that all Bidders are treated equally. The key dates for this procurement timetable and for the key milestones of the project are shown below. These are provided as a guide and whilst HSE does not intend to depart from them, HSE reserves the right 	to do so at any time. Any changes to the procurement and/or project timetable shall be notified to all Bidders as soon as practicable.



		[bookmark: _Toc461530151][bookmark: _Toc461530349][bookmark: _Toc461551488][bookmark: _Toc523410837]Process Milestone

		Date



		Call for Competition Tender published 

		Thursday 29th November



		Deadline for receipt of clarification questions from Bidders

		Tuesday 4th December



		Responses to clarification questions provided to all Bidders

		Thursday 6th December 



		Date for CFC Stage 1 responses from Bidders 

		Thursday 13th December (13.00)



		Evaluation of CFC Stage 1 responses

		Thursday 13th – Wednesday 19th December 



		Notification of outcome of CFC Stage 1 to Bidders: short-listed Bidders invited to complete Stage 2; unsuccessful Bidders notified

		Thursday 20th December 



		Christmas & New Year Period – Assume Closure  

		Monday 24th December to Tuesday 1st January 2019



		Deadline for receipt of clarification questions from Bidders

		Wednesday 2nd January 2019



		Responses to clarification questions provided to all Bidders

		Friday 4th January 2019



		Date for CFC Stage 2 responses from Bidders

		13.00 on Monday 14th January 



		Evaluation of CFC Stage 2 responses

		Tuesday 15th to Monday 21st January 2019



		Pitch presentation/s

		Tuesday 22nd and Wednesday 23rd  January 2019



		Notification of contract award decision and feedback on bids to Bidders

		Thursday 24th January 2019 



		Commencement date for the provision of Services 

		Friday 25th January 2019



		Project set-up meeting

		WC 28th January 2019







5.2	Deadline for Receipt of Tenders

5.2.1	Responses to this CFC must arrive no later than the deadline specified above. The portal will block any attempt by a bidder to submit a response after this deadline passes and HSE will not consider individual requests to accept a late submission. 

5.2.2	The Health & 	Safety 	Executive (HSE) may, however, extend the submission deadline at our discretion. In 	such circumstances, we will notify all Bidders of any change through the e-portal 	and the system updated to accept submissions to the revised deadline.

[bookmark: _Toc461530152][bookmark: _Toc461530350][bookmark: _Toc461551489]5.2.3	Any Nil Responses to the invitation to Stage 1 of the will be treated as confirmation of your intention NOT to participate in this competition. 

5.3	Bidder Presentations

5.3.1	The Bidders participating in Stage 2 of the CFC may be invited to deliver a presentation to representatives of The Health & Safety Executive (HSE) in support of their Tenders, as set out in the timetable. You should keep these dates free in case you are asked to attend.

5.3.2	The presentations will be used to moderate the written submissions for the evaluation criteria specified in the Tender evaluation model.

[bookmark: _Toc523410838]5.4	Contract Award

5.4.1	Contract award will be subject to the formal governance and approval process of The Health & Safety Executive (HSE). Until all necessary approvals have been obtained, no contract(s) will be 	entered into.

5.4.2	Following the conclusion of the procurement process all bidders will be informed whether or not they have been successful.  Feedback will be provided on how you scored against the published evaluation criteria. HSE will also inform those who are unsuccessful as to the identity of the winning bidder.

[bookmark: a268968][bookmark: _Toc448841786][bookmark: _Toc461530356][bookmark: _Toc461530600][bookmark: _Toc461551495][bookmark: _Toc523410840][bookmark: a71839]6	Tender completion information

[bookmark: _Toc523410841]6.1	Formalities

All Tenders are required to remain valid and open for a minimum period of 120 days from the closing date of the Tender.

[bookmark: _Toc523410842]6.2	Tender Response and Format

[bookmark: _Hlk511033448]It is recommended that you read the CFC in its entirety before starting to draft your Response.

Bidders are required to submit one electronic copy of their response to (Stage 1 and Stage 2 as appropriate) of this CFC in Microsoft Word or PDF format via our e-tendering portal by the time and date specified in section 5.1.



6.3	Please ensure that you provide a named individual responsible for addressing any queries in relation to the submission.



[bookmark: _Hlk505850988]6.4	Proposals should be tailored specifically to the requirements as defined in the Specification 	(Appendix 1) and include responses to the questions given in Appendix 2 (Stage 1 of CFC only) of this document. 



































6.5	In order to facilitate HSE’s review of submitted proposals, Bidders are required to provide information in the layout below. Proposals that deviate from the requested format will increase the time required for review and evaluation, may be classified as "non-compliant”, and may lead to disqualification.



		Section number

		Title

		Response required from Bidders

		Format constraints

		Evaluation method



		Stage 1:



		1. 

		Compliance Check

		All requirements of the Response are correctly submitted.

		None

		Pass / Fail



		2. 

		Mandatory capability assessment and Technical questions via a  written submission



		Experience in 

1) applying theories from psychology, 

2) unpicking individuals’ decision making thought processes and 

3) building on previous segmentation research

		Maximum 1500 words (500 per question)











		Scored



		Stage 2:



		1. 

		Technical

		Technical proposal for the sub-criterion or sub-criteria set out in section 7.1

		Maximum 25 pages including any appendices



		Scored



		2. 

		Quality

		Quality proposal for the sub-criterion or sub-criteria set out in section 7.1

		

		Scored



		3. 

		Personal data processing [to include if the contract will involve the processing of personal data]



		Table provided in Appendix 4

		Copy and paste Appendix 3 into Response document and confirm adherence

		Not evaluated



		4. 

		Price

		Price proposal

		As set out in section 7.5

		Scored









6.6	Additional specifications for the tender document(s) are as follows:

Where documents are embedded within other documents, Bidders must provide separate electronic copies of the embedded documents.

The Tender must be in English.

The Tender must be fully cross-referenced.

A list of supporting material must be supplied.

6.7	HSE reserves the right to mark down a Bidder or exclude them from the procurement if its Tender contains any ambiguities, caveats or lacks clarity. Bidders should submit only such information as is necessary to respond effectively to this CFC. Tenders will be evaluated on the basis of 	information submitted by the deadline.

6.8	Where the Bidder is :

· a company, the Tender must be signed by a duly authorised representative of that company. 

· a consortium, the Tender must be signed by the lead authorised representative of the consortium, which is responsible for the performance of the contract. 

· a partnership, all the partners should sign or, alternatively, one only may sign, in which case he/she must have and should state that he/she has authority to sign on behalf of the other partner(s). The names of all partners should be given in full, together with the trading name 	of the partnership.

· a sole trader, he/she should sign and give his/her name in full, together with the name under which he/she is trading.

[bookmark: _Toc523410843]6.9	Technical / Quality Questions 

6.9.1	Prior knowledge by the Customer of any aspect of your organisation or of your ability to meet the requirement must not be assumed. You are therefore advised to ensure your written response 	includes all information that you would wish the Customer to take into account in its evaluation.

6.9.2	Your response to a question should be complete in itself. When assessing your Response, the Customer assumes no responsibility for taking account of any relevant information that may be provided elsewhere in your Response, unless the information is clearly referenced. 

6.9.3	With respect to Stage 2 of the CFC only:

· Your Response must address all of the deliverables and information requested in the Specification (Appendix 1), taking account of the Evaluation Criteria (Quality and Price) in Section 7.1. 

· If you consider that any requirement is not relevant to the way you intend to operate, or if you are unable to comply with any aspect of the requirement, please say so and provide a brief explanation. 

· The answer to each question should set out any assumptions, caveats, qualifications or exceptions that apply. 

[bookmark: _Toc523410844]6.10	Contract Terms 

6.10.1	By submitting a Tender, Bidders are agreeing to be bound by the terms of this CFC and the contract.

6.10.2	Any amendments that are proposed but not approved by The Health & Safety Executive (HSE) through this process will not be acceptable and may be construed as a rejection of the terms, leading to the disqualification of the Tender.

[bookmark: _Toc461530161][bookmark: _Toc461530360][bookmark: _Toc461551499][bookmark: _Toc523410845]6.11		Documents forming the Contract 

6.11.1	The following documents shall form part of the contract between The Health & Safety Executive (HSE) and the Service Provider(s):

Call-off contract and its schedules.

Specification.

[bookmark: _Toc461530162][bookmark: _Toc461530361][bookmark: _Toc461551500][bookmark: _Toc523410846]6.12	Warnings and Disclaimers 

6.12.1	While the information contained in this CFC is believed to be correct at the time of issue, neither 	The Health & Safety Executive (HSE), its advisers, nor any other awarding authorities, will accept any liability for its accuracy, adequacy or completeness, nor will any express or implied warranty be given. 

6.12.2	This exclusion extends to liability in relation to any statement, opinion or conclusion contained in or any omission from this CFC (including its appendices) and in respect of any other written or oral communication transmitted (or otherwise made available) to any Bidder. This exclusion does not extend to any fraudulent misrepresentation made by or on behalf of The Health & Safety Executive (HSE).

6.12.3	If a Bidder proposes to enter into a contract with The Health & Safety Executive (HSE) it must 	rely on its own enquiries and on the terms and conditions set out in the contract(s) (as and when 	finally executed), subject to the limitations and restrictions specified in it.

6.12.4	Neither the issue of this CFC, nor any of the information presented in it, should be regarded as a commitment or representation on the part of The Health & Safety Executive (HSE) (or any other person) to enter into a contractual arrangement.

[bookmark: a400850][bookmark: _Toc461530163][bookmark: _Toc461530362][bookmark: _Toc461551501][bookmark: _Toc523410847]6.13	Confidentiality and Freedom of Information 

6.13.1	This CFC is made available on condition that its contents (including the fact that the Bidder has received this CFC) are kept confidential and are not copied, reproduced, distributed or passed to any other person at any time, except for the purpose of enabling the Bidder to submit a Tender.

6.13.2	HSE is committed to open government and to meeting its legal responsibilities under the Freedom of Information Act 2000. Accordingly, all information submitted to HSE may need to be disclosed by HSE in response to a request under the Act. HSE may also decide to include certain information in the publication scheme which we maintain under the Act. If you consider that any of the information included in your tender is commercially sensitive, please identify it in your response explain (in broad terms) what harm may result from disclosure if a request is received, and the time period applicable to that sensitivity. You should be aware that even where you have indicated that information is commercially sensitive, HSE may be required to disclose it under the Act if a request is received. Please also note that the receipt of any material marked ‘confidential’ or equivalent by HSE should not be taken to mean that HSE accepts any duty of confidence by virtue of that marking. If a request is received, HSE may also be required to disclose details of unsuccessful tenders.

6.14	Transparency



6.14.1	The Government has set out the need for greater transparency across its operations to enable the public to hold public bodies and politicians to account. This includes commitments relating to public expenditure, intended to help achieve better value for money.  HSE is obliged to publish for contracts with a value over £10,000.  



6.14.2	You should be aware that if you are awarded a contract with a value of over £10,000, the resulting contract comprising of Specification, Terms and Conditions and Associated Schedules (including the winning bid) will be published.  



6.14.3	By exception, requests for redaction will be subject to the public interest test and redaction will only be agreed where the public interest in withholding the information outweighs the public interest in disclosure.  You must identify / reference the relevant text, show clear justification for redaction and detail the appropriate section of the Freedom of Information Act 2000 (for example, Sections 40, 41, 43) on which the redaction request is sought.

[bookmark: _Toc461530164][bookmark: _Toc461530363][bookmark: _Toc461551502][bookmark: _Toc523410848]6.15	Publicity 

6.15.1	No publicity (e.g. press releases) regarding the services or the award of any contract will be 	permitted unless and until HSE have given express written consent to the relevant communication. For example, no statements may be made to the media regarding the nature of any Tender, its contents or any proposals relating to it without the prior written consent of The Health & Safety Executive (HSE).

[bookmark: _Toc461530165][bookmark: _Toc461530364][bookmark: _Toc461551503][bookmark: _Toc523410849]6.16	Bidder Conduct and Conflicts of Interest 

6.16.1	Any attempt by Bidders or their advisers to influence the contract award process in any way may 	result in the Bidder being disqualified. Specifically, Bidders shall not directly or indirectly at any time:

· devise or amend the content of their Tender in accordance with any   agreement or arrangement with any other person, other than in good faith with a person who is a proposed partner, supplier, consortium member or provider of finance.

· enter into any agreement or arrangement with any other person as to the form or content of any other Tender, or offer to pay any sum of money or valuable consideration to any person to affect changes to the form or content of any other Tender.

· enter into any agreement or arrangement with any other person that has the effect of prohibiting or excluding that person from submitting a Tender.

· canvass The Health & Safety Executive (HSE) or any employees or agents of The Health & Safety Executive (HSE) in relation to this procurement.

· attempt to obtain information from any of the employees or agents of The Health & Safety Executive (HSE) or their advisers concerning another Bidder or Tender.

6.16.2	Bidders are responsible for ensuring that no conflicts of interest exist between the Bidder and its 	advisers, and The Health & Safety Executive (HSE) and its advisers. Any Bidder who fails to 	comply with this requirement may be disqualified from the procurement at our discretion.

[bookmark: _Toc523410850]6.17	Authority’s Rights

6.17.1	The Health & Safety Executive (HSE) reserves the right to:

· waive or change the requirements of this CFC from time to time without prior (or any) notice being given by The Health & Safety Executive (HSE)

· seek clarification, which may include documents, in respect of a Bidder's submission

· disqualify any Bidder who does not submit a compliant Tender in accordance with the instructions in this CFC

· disqualify any Bidder who is guilty of serious misrepresentation in relation to its Tender, expression of interest, or the Tender process

· withdraw this CFC at any time, or to re-invite Tenders on the same or any alternative basis

· choose not to award any contract as a result of the current procurement process

· make whatever changes The Health & Safety Executive (HSE) see fit to the timetable, structure or content of the procurement process, depending on approvals processes or for any other reason.

[bookmark: _Toc523410851]6.18	Bid Costs

6.18.1	The Health & Safety Executive (HSE) will not be liable for any bid costs, expenditure, work or effort incurred by a Bidder in proceeding with or participating in this procurement, including if we 	terminate or amend the procurement process.

[bookmark: a1029112][bookmark: _Toc448841787][bookmark: _Toc461530367][bookmark: _Toc461530601][bookmark: _Toc461551506][bookmark: _Toc523410852]


7	Tender evaluation approach

[bookmark: _Toc461530168][bookmark: _Toc461530368][bookmark: _Toc461551507][bookmark: _Toc523410853]7.1	Award Criteria and Evaluation Criteria 

7.1.1	Any contract(s) awarded as a result of this procurement will be awarded as set out in the framework and on the basis of the offer that is the most economically advantageous to The 	Health & Safety Executive (HSE). 

[bookmark: _Toc461530169][bookmark: _Toc461530369][bookmark: _Toc461551508]7.1.2	The Tender evaluation model showing the evaluation criteria and the maximum scores 	attributable to them is set out below. 



		Section number

		Title

		Response required from Bidders

		Format constraints

		Evaluation method



		Stage 1:



		3. 

		Compliance Check

		All requirements of the Response are correctly submitted.

		None

		Pass / Fail



		4. 

		Mandatory capability assessment and Technical questions via a  written submission



		Experience in 

1) applying theories from psychology, 

2) unpicking individuals’ decision making thought processes and 

3) building on previous segmentation research

		Maximum 1500 words (500 per question)











		Scored



		Stage 2:



		5. 

		Technical

		Technical proposal for the sub-criterion or sub-criteria set out in section 7.1

		Maximum 25 pages including any appendices



		Scored



		6. 

		Quality

		Quality proposal for the sub-criterion or sub-criteria set out in section 7.1

		

		Scored



		7. 

		Personal data processing [to include if the contract will involve the processing of personal data]



		Table provided in Appendix 4

		Copy and paste Appendix 3 into Response document and confirm adherence

		Not evaluated



		8. 

		Price

		Price proposal

		As set out in section 7.5

		Scored









[bookmark: _Toc461530170][bookmark: _Toc461530370][bookmark: _Toc461551509][bookmark: _Toc523410855]7.3	Evaluation Process of Scored Criteria

7.3.1	An overview of the competition process and evaluation method is set out in section 3.

7.3.2	Evaluation of Stage 1 and Stage 2

	Where appropriate, the Technical and Quality evaluation for each stage will be scored in 	accordance with the table below.

	Scoring matrix for the Technical and Quality criteria

		Score

		‘Open’ Question Criteria



		5

		The response is excellent and completely relevant. The response is comprehensive, unambiguous and demonstrates an excellent understanding of, and meets, the requirements in all aspects, with no clarification required. The response is well thought out and/or provides

· highly credible examples;

· benefits; or 

· innovation.  



		4

		The response is good and highly relevant. The response indicates a good understanding of the requirements and provides sufficient detail across all areas. The response demonstrates how the requirements will be met in the main, which may require minor clarification only. 



		3

		The response is satisfactory and relevant. The response indicates a satisfactory understanding of the requirements in most aspects, although may lack detail in certain areas. The response suggests that the requirements would be met satisfactorily, but may require some clarification.



		2

		The response is limited and partially relevant. The response indicates partial understanding of the requirement. The response contains ambiguities which suggests that the requirements would not be met unless significant revisions were made to the proposal.



		1

		The response is poor and only partially relevant. The response addresses some aspects of the requirements but contains insufficient/limited detail or explanation. The response demonstrates only limited understanding of the requirement. The response contains deficiencies which suggest the requirements would not be met. 



		0

		The response is not considered relevant. The response is unconvincing, flawed or otherwise unacceptable. Response fails to demonstrate an understanding of the requirement.  





[bookmark: _Toc523410856]7.4	Price Evaluation

7.4.1	Bid prices will be scored on a comparative basis, with the lowest acceptable bid receiving 100% of the available marks for the pricing criteria, equivalent to 10% following weighting. Other acceptable bids will receive a percentage score proportionate to the total cost difference from the cheapest Bidder. 

[bookmark: _Toc523410857][bookmark: a940408][bookmark: _Toc448841789][bookmark: _Toc461530372][bookmark: _Toc461530603][bookmark: _Toc461551511]7.5	Price Schedule and Expenses 

7.5.1	All Bidders participating in the second stage of the CFC, will have declared themselves capable 	of delivering to the maximum budget available for the contract.

7.5.2	Bidders will be required to quote on the basis set out in the framework on a fixed price basis for 	the whole requirement. 

7.5.3	The price quoted must be inclusive of all expenses, including telecommunication, copying, printing, photography, materials, report preparation and publication, presentation materials, travel, subsistence and accommodation, broken down as follows :



		Description

		Cost (£)



		Project set-up and Design

		



		Fieldwork

		



		Analysis

		



		Reporting

		



		Additional costs (please specify)

		



		Travel costs (as per HSE’s expense policy – detailed in the Draft letter of Appointment in Appendix 4)

		



		Total Fixed Cost

		







7.5.4	 In addition, Bidders are requested to provide a per interview cost, to be used if the number of achieved interviews exceeds the target.

		Description

		Cost (£)



		Per Interview cost
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Appendix 1

SPECIFICATION
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Appendix 2

MANDATORY CAPABILITY ASSESSMENT

QUESTIONS (WRITTEN SUBMISSION) FOR COMPLETION AT STAGE 1 OF THE 

CALL FOR COMPETITION

In order to better understand the overall capability of potential agencies to deliver the requirements of the ’appreciation of risk’ research , HSE’s Insight & Service Design team is requesting a written response to each of the following three questions:

1) Please describe your experience of applying theories from psychology to better understand how and why individuals knowingly take risks e.g. illusion of knowledge etc.? (500 word limit)



		











2) Please illustrate (with examples) the types of qualitative research that you have conducted over the last 12 months, making reference to your organisations’ capabilities which demonstrate your experience and skill in unpicking individuals rational and illogical decision making thought processes? (500 word limit)



		 











3) HSE already has already developed an attitudinal segmentation for farm owners and managers. Please outline (with examples) your experience in building on previous segmentation research to inform new pieces of research that further refine the profile of the target audience in order to reach them. (500 word limit)



		









[bookmark: a476453][bookmark: _Toc461530381][bookmark: _Toc461530610][bookmark: _Toc461551520][bookmark: _Toc523410861]

Appendix 3

PERSONAL DATA PROCESSING

To be completed on award of contract, if the services provided will involve the processing of personal data.



Please complete the “details” column in Table 1 below.



The Services require the processing of Personal Data as detailed in Table 1 below. The Health & Safety Executive (HSE) may issue further written instructions with respect to processing by the Contractor and any such further instructions shall be incorporated into Table 1 as necessary.



		Description

		Details 



		Subject matter of the processing



		[This should be a high level, short description of what the processing is about i.e. its subject matter]





		Nature and purposes of the processing

		[Please be as specific as possible, but make sure that you cover all intended purposes.

The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.

The purpose might include: employment processing, statutory obligation, recruitment assessment etc]



Example text:



The sample file will be used by the successful Bidder to recruit for qualitative depth telephone interviews (or another suggested and accepted method) and to inform the content of the interviews.



The contents of the sample file (in particular the details relating to the pensions schemes) will also be used to inform the research analysis.



Details from the sample file must not be sent by unsecured email or other electronic means.





		Categories of Data Subject

		[Examples include: Staff (including volunteers, agents and temporary workers), customers/clients, suppliers, members of the public, users of a particular website etc]







		Duration of the processing

		The sample file may be used by the successful bidder for this research only and for no longer than 12 months after the end of the contract.





		Type of Personal Data 

		[examples here include: name, date of birth, NI number, telephone number, email address, pay, images etc]





		Plan for return and destruction of the Personal Data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data



		The sample file can be retained for no longer than 12 months after the end of the contract.





 

[bookmark: _Toc523410862]
Appendix 4

LETTER OF APPOINTMENT

The following Letter of Appointment, extracted from the Crown Commercial Service Research Marketplace Dynamic Purchasing System (DPS) Agreement RM6018 shall be completed between The Health & Safety Executive (HSE) and the successful Bidder when the contract is awarded.
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1.  Contract Brief





The Health and Safety Executive (herein after referred to as the “Client”, “we” or “HSE”) is letting a contract for a research agency to carry out qualitative research to understand whether farmers and agricultural workers appreciate the risks they take on a daily basis in order to help us develop a range of interventions which positively impact the rate of accidents, death and injury.





2. Background 





The Health and Safety Executive is a Crown non-departmental public body with specific statutory functions in relation to occupational health and safety. It is appointed by the Secretary of State for Work and Pensions and employs around 2,600 staff including policy advisers, inspectors, technologists and scientific and medical advisers. HSE’s job is to prevent people being killed, injured or made ill by work.





HSE works from 30 locations throughout Great Britain, and is responsible for advising ministers on policy, setting regulations and enforcing the integrity of the health and safety system through inspections and, if necessary, prosecuting those who deliberately or negligently break the rules.





Great Britain has developed one of the best workplace health and safety systems in the world. Fatalities, injuries and ill health have all substantially reduced since HSE was formed in 1975:





· Between 1974 and 2011/12, reported non-fatal injuries have fallen by 77%. Due to recent changes in reporting legislation more recent comparisons are not available.


· Since the early 1990s, the rate of self-reported work-related ill health has fallen by around a third.


· In 2017/18 there were 144 fatal injuries[footnoteRef:1] to workers (including the self-employed). [1:  http://www.hse.gov.uk/statistics/pdf/fatalinjuries.pdf
] 






Unfortunately, this picture is not reflected in the Agricultural sector, where fatality and non-fatal injury statistics have fluctuated for the last decade but with no overall trend. The farming and agriculture sector accounts for around 1.1% - 1.2% of the UK’s workforce, yet accounts for around 20% of deaths each year. There is evidence to suggest that a significant number of non-fatal injuries on farms go unreported each year.





The main contributors for fatal injuries are slightly different than for non-fatal injuries (e.g. transport is not a major contributor to non-fatal injury but slips and trips are).  See http://www.hse.gov.uk/statistics/industry/agriculture/agriculture.pdf for a breakdown of the main injury causes for reported fatal and non-fatal injuries in the agricultural industry.  





Some of the most common causes are below:





· Struck by a moving vehicle e.g. getting hit or run over by farm machinery such as tractors, livestock trailers etc. 


· Falls from heights e.g. roofs, ladders, machinery


· Contact with livestock or animals e.g. cattle; trampled by cows, gored by a bull


· Contact with machinery e.g. not using guards or intervening when machines are switched on  


· Trapped by something collapsing or overturning e.g. this can be farm machinery and/or heavy objects intrinsic to specific types of farming such as hay/ straw bales 





However, the role of HSE inspectors is to investigate the whole incident in order to identity the specific reason why a chain of events occurred leading to that death or injury so that HSE can understand how to prevent such an incident happening again. For example, ‘fall from height’ may be the actual cause of death written on a police incident report but from an HSE perspective, the root causes were the use of the wrong equipment (ladders as opposed to tower scaffold), inclement weather (light rain which triggered slippery conditions underfoot), lack of knowledge (the individual was a labourer who was not trained to complete roof work) and ineffective leadership (the individual’s boss told him to complete the task of replacing the roof tiles by the time he returned from lunch). 





The benefits of good health and safety to business, the UK economy and national reputation are clear. It translates into reduced sickness absence, lower healthcare and welfare costs and improved productivity. 





Our work operates at a number of levels, and across a broad range of interventions.  Our sector strategies outline the approach we take in each area, working with partners at all levels to ensure the best outcomes. 





HSE’s Agriculture Sector Intervention Strategy can be found here: http://www.hse.gov.uk/aboutus/strategiesandplans/sector-plans/ag-sec-intervention-strategy.pdf


This research is intended to further inform the evolution of the strategy and future approach for the agricultural sector. 





The Engagement and Policy Division (EPD) is responsible for the range of interventions which ensure that our regulation, intervention and enforcement activity is aligned: please see Figure 1 below as an illustration of this.





Figure 1: HSE – hierarchy of engagement and intervention
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This piece of work will be managed by the Insight and Service Design branch, who sit within HSE’s Engagement and Policy Division (EPD). ISD’s remit is to target and inform specific interventions based on insight and research, leading to measurable improvement. 





3. Project rationale





Previous Research 





In 2017, previous qualitative and quantitative exploratory research was completed with farm owners and managers across England, Scotland and Wales. 





The main output of the previous quantitative research was an attitudinal segmentation (in terms of farmers’ attitudes and behaviours around risk on the farm) of farm owners and managers (not employees/ farm workers) and a link to the summary report (entitled Agriculture Research) has been shared at Annex A.





Understanding the make-up of the four segments is important as we would like to use the six ‘golden questions’ from the attitudinal segmentation to screen potential participants (both farmers and agricultural workers) for this piece in order to understand for each segment, whether they fully grasp (or not) the implications of the risks they take on a daily basis.





Please note: The final outputs will be shared with the successful agency which includes an integrated report (in PowerPoint) with the detailed findings of both the qualitative and quantitative exploratory research.





The brief





As aforementioned, the purpose of this brief is to commission a research agency to carry out qualitative research to improve our understanding of whether farmers and agricultural workers across the four segments, appreciate the risks they take on a daily basis.





We know from RIDDOR (Reporting of Injuries, Diseases and Dangerous Occurrences Regulations) data, HSE investigations and the segmentation outputs for farm owners and managers that even the most attitudinally cautious and behaviourally active risk managers still take risks and have accidents (both fatal and non-fatal).





Therefore, our current working hypothesis is that they don’t appreciate the risk. For example, when we speak to farmers or agricultural workers, they claim that they know jumping off a tractor with the engine still running and the handbrake off could lead to their death (due to the tractor moving, gaining speed and potentially running over their physical body) but they still continue to repeat the behaviour and take the risk so can they ‘truly’ comprehend the risk they are taking? What is this due to – a lack of knowledge, lack of training, lack of competence, habitual/ ingrained behaviour, trade-off thinking – it’s easier, it’s quicker, it’s cheaper to do it this way, post-rationalised reasons e.g. “I didn’t think...”; “I was just...”, or something-else?





Risk management


The duty of a business owner or the person in control of a business is the management of health and safety and part of this is controlling risks in the workplace. 





This means he/she needs to think about what might cause harm to people and decide whether he/she is taking reasonable steps to prevent that harm. 





This is known as risk assessment and is required by law to be carried out by all businesses - if there fewer than five employees it doesn't have to be written down.





Farms are also businesses and therefore, will also have a legal duty to conduct a risk assessment[footnoteRef:2] and to manage risks that are identified. [2:   http://www.hse.gov.uk/risk/index.htm] 






Conducting a risk assessment assumes that the farm owner or the person in control of the farm understands how to identify, analyse, evaluate and control risks on the farm. 


 


Evidence from the previous quantitative research with farm owners and managers, states that almost all farmers say they are doing the basics of risk management, such as actively taking steps to stay safe on the farm, keeping an eye out for potential hazards when working and thinking new tasks through before starting them.





Most farmers also agreed they take action straight away when something unsafe has been identified, check machinery and equipment before it’s used and think a task through in order to do it safely. 





Stated knowledge to identify specific risks is often very high, suggesting that lack of knowledge of the risk is not the main barrier to recognising  risk on farms. What is less clear is whether those that do recognise the risks understand the precautions they need to take to control them.





Additional evidence from the qualitative case studies also supported the finding that farmers are generally knowledgeable about the basics of working safely on the farm.





However, three in ten say they do things they know are risky on the farm and farmers do demonstrate risky behaviours e.g. some said they leave machinery running or do not wait for straw dust to settle to save time, or feel wearing a helmet on a quad bike is unnecessary when familiar with the terrain.





There are also factors which push farmers to demonstrate more risky behaviour - working when overtired, sick or injured and to save time. 





However, further evidence from a recent Audience Measures survey (which assessed the state of the health and safety system across the 19 HSE sectors works across including agriculture) showed that agriculture workers had misplaced confidence in their employer’s health and safety knowledge, whilst agriculture employers had misplaced confidence in their employees’ knowledge to keep themselves safe from harm. This potentially creates a ‘perfect storm’ of misunderstanding between employers and workers in the agriculture sector, suggesting that knowledge levels aren’t as high as those who work in the sector think they are. 





So, if farmers are thinking through the risks and/or completing some form of risk assessment (either in their heads or paper based) and know a particular task is risky why are they consciously taking that risk?





One hypothesis is that farmers are not identifying, analysing and evaluating risks in the same way that an HSE inspector would and therefore may see certain risks as tolerable or as something that cannot be readily managed, where a HSE inspector wouldn’t.





For example, an HSE inspector’s analysis of a farmer not wearing a helmet on a quad bike (even when familiar with the terrain) is calculated as an intolerable risk. 





This is because HSE inspectors have a greater understanding of 1) the likelihood of an accident and 2) the severity of the consequences due to the nature of their job role.





However, based on the statement ‘wearing a helmet on a quad bike is unnecessary when familiar with the terrain’ farmers seem to have calculated this risk as tolerable. 





Farmers appear to have only applied the first part of the risk assessment (likelihood of an accident) and this is based on previous experience of the task and familiarity with their environment but have they any understanding of the severity of the consequences of an accident when not wearing a helmet? Or are they choosing to ignore them? Why is that? 





To note: It also reflects a poor understanding of their legal obligations as use of helmets on quad bikes is essentially a legal requirement.





Do farmers and agricultural workers have the knowledge, training and competence to make such an assessment? Do they know the likelihood of accidents involving quad bikes when used in farming? Do they know the consequences of those accidents and the aftermath? Would they reanalyse this risk if given this information? Would they even come to the same conclusion as an HSE inspector e.g. that not wearing a helmet on a quad bike (even in familiar terrain) is an intolerable risk and illegal activity?





This is just an illustrative example but it queries whether farmers and agricultural workers have the necessary knowledge, training and competence to analyse and evaluate risks accurately in the first place and therefore, put the necessary controls in place. Basically do they truly appreciate the risks they are taking or are they oblivious? 





If they do appreciate the risks, do they know what to put in place to mitigate them effectively? If they know what do put in place to mitigate the risks, why are they not doing it e.g. impractical for them, unrealistic for them and/or inactionable for them? Why is that?





The second layer of this is, if they do truly appreciate the risks they are taking, why are they still choosing to take them? 





One hypothesis is that their behaviours have become ingrained or habitual and that they believe their approach is the ‘right and/ or only practical’ way to do the job. 





This is the part that may be more difficult to unpick as it is trying to figure out how farmers and agricultural workers make the decisions they do (that then lead to specific behaviours) and whether these decisions are rational or illogical. 





What farmers and agricultural workers claim they do when speaking to an authority figure e.g. HSE inspector, representative of DEFRA etc. or when justifying their actions after an accident or near miss e.g. I was just….; I didn’t think…..; I was quickly….may be very different from the reality of the given situation.





In other industries, ‘before deciding on a response to the identified risk, an organisation must balance the cost of the risk response against the risk level. The resources expended to mitigate risk should be less than the consequence of inaction.’ 





For farmers and agricultural workers, this may manifest as ‘trade-off’ thinking - it’s easier, it’s quicker, it’s cheaper to do it in a certain way but we are not sure and therefore would like to also explore this in the research.





4. Research requirements





This research will need to build upon previous research carried out to date.





For the research to be effective, it will need to further inform HSE’s activities in the agricultural sector and provide actionable insights that will enable us to prioritise, target and tailor our interventions, campaigns and messaging in order to reduce risky behaviours amongst farmers and agricultural workers so that we ultimately achieve a reduction in the rate of injuries and fatalities. 





Research objectives





Across the four segments for farmers and agricultural workers we would like to:


· Understand whether they ‘truly’ appreciate the risks they are taking


· Understand why they knowingly take the risks they do and the reasons that lie behind this


· Test/ validate/ disprove the hypotheses outlined within this brief 


· Understand where there is an opportunity for HSE and/ or others to intervene to prevent risk taking behaviour (and if possible, via what mechanisms) 


· Understand how (from a psychological perspective) interventions (this may be messages but not necessarily) can be developed to work with the brain’s natural thought and decision making processes to reduce/ prevent risk taking behaviour


· Understand how (from a psychological perspective) interventions (this may be messages but not necessarily) should be timed to disrupt actions that are risky









5. Methodology and Target Audience





Method





As aforementioned, we see this as qualitative research and we would like the agencies to suggest the most successful approaches to answer the research objectives amongst four attitudinal segments of farmers and agricultural workers.





Scenarios


For example, part of this could be scenario based so that we can specifically look at the most common activities that cause fatal and non-fatal injuries in the agricultural industry (HSE will work with the successful agency to develop those if, this is part of the preferred approach).





This approach allows time for reflection and more considered planning; perhaps to some extent over-claiming or saying what they think the interviewer would want to hear as well so please can you consider how we might counter that possibility.





Observation


Another part could be observation or accompanied interviewing that can focus on how farmers and agricultural workers manage risks and how and why they take risks as they go about their daily routines on the farm. 





Benchmarking for comparison


A third element is knowing what a ‘good’, end to end risk management process looks like from HSE, the regulator’s perspective for specific activities. 





Therefore a benchmark needs to be created for each activity to better understand where farmers and agricultural workers, across the four segments are achieving or not achieving the expected standard and colleagues from HSE’s Agriculture sector can provide these.





This may also involve a workshop/s with HSE Inspectors for Agriculture so please provide this as an additional cost option which can be factored in or out, if needed.





These are suggestions to show our thinking only and we are very happy for the agencies to challenge our current thinking by proposing alternatives and/ or building on the ideas given as long as they will answer the objectives of the work.





**If applicable, it would also be very useful to have visual outputs e.g. that could be to illustrate the types of risks they are knowingly taking and an explanation of why…





Target Audience





Farmers (owners and managers but must physically work on the farm)


 


Agricultural workers (must physically work on the farm)  





A mix across England, Scotland and Wales.





As previously mentioned, we would like to use the six ‘golden questions’ from the segmentation to screen potential participants for this piece as we would like a comparable, equal spread across all four segments.





We would like to set quotas on (however, this will be reflective of the known farming population overall so it is not prohibitive):


· Type of farm (arable, livestock etc.)


· Size of farm (in terms of hectors and employees)


· Owned, Rented, Managed


· Gender


· Age


· Location 





Sample/Recruitment





HSE has access to farm data from DEFRA, Scottish and Welsh Government which can be used as a base for participant recruitment. The data covers c. 100,000 farms, and provides a comprehensive and deep source of data – including designatory data, and a wide range of indicators such as size, labour requirements, farm type, cropping, type of livestock, labour type (e.g. employer/employee), etc. 





A list of the field headers is in Annex A





6. Deliverables, timetable, costs and tendering





Deliverables


	


· A face-to-face kick-off briefing meeting with the agency and main internal stakeholders. 


· Regular checkpoint meetings/telekits to discuss updates as fieldwork begins and progresses.


· An opportunity to observe fieldwork, if possible (we understand that this may not be feasible given the target audience).


· A full report in PowerPoint format.


· **Visual outputs as described on page 11 (if there is an observed or ethnographic element in the suggested approach, video is a very powerful medium which resonates well with HSE stakeholders)


· Two debrief presentations, one to senior managers and directors of HSE (potentially at either a London, Liverpool or Birmingham location) and one to be agreed.


· A high-level summary report, suitable for publication to meet transparency requirements (a template will be provided).


· We also require a one page ‘stand-alone’ summary of the research incorporating the key findings and any insights which can be circulated to stakeholders.





[bookmark: _Hlk496014556]Timetable


			Process Milestone


			Date





			Call for Competition Tender published 


			Thursday 29th November





			Deadline for receipt of clarification questions from Bidders


			Tuesday 4th December





			Responses to clarification questions provided to all Bidders


			Thursday 6th December 





			Date for CFC Stage 1 responses from Bidders 


			Thursday 13th December (13.00)





			Evaluation of CFC Stage 1 responses


			Thursday 13th – Wednesday 19th December 





			Notification of outcome of CFC Stage 1 to Bidders: short-listed Bidders invited to complete Stage 2; unsuccessful Bidders notified


			Thursday 20th December 





			Christmas & New Year Period – Assume Closure  


			Monday 24th December to Tuesday 1st January 2019





			Deadline for receipt of clarification questions from Bidders


			Wednesday 2nd January 2019





			Responses to clarification questions provided to all Bidders


			Friday 4th January 2019





			Date for CFC Stage 2 responses from Bidders


			13.00 on Monday 14th January 





			Evaluation of CFC Stage 2 responses


			Tuesday 15th to Monday 21st January 2019





			Pitch presentation/s


			Tuesday 22nd and Wednesday 23rd  January 2019





			Notification of contract award decision and feedback on bids to Bidders


			Thursday 24th January 2019 





			Commencement date for the provision of Services 


			Friday 25th January 2019





			Project set-up meeting


			WC 28th January 2019











Budget





We expect to receive a range of proposals and options to fit the brief, with recommendations of approach based upon the outcomes required. Our total budget expectation (excluding VAT) falls within the range below:





			£0 - £19,999


			☐			£80,000 - £99,999 


			☐


			£20,000 - £39,999


			☐			£100,000 - £119,999


			☐


			£40,000 - £59,999


			☐			£120,000+


			☐


			£60,000 - £79,999


			☒			











· Please break down the budget clearly and provide clear costs and (where appropriate) costed options.   


· All expenses and costs must be clearly broken down, including day rates of research personnel.





Supplier Response


Within your response please outline your understanding of the requirements of this particular project and your approach to satisfying them, bringing to bear your previous knowledge, experience and skills in the field .i.e. proposed approach to the work, balance and weight of participants at each stage, qualitative, balance of depth interviews, telephone, groups etc.





Your proposal needs to cover the following:


a) Demonstrate a clear understanding of the research requirements, and propose a viable methodology to provide well-evidenced recommendations to support business direction.


b) Track record/technical capability to carry out the work.


c) Named resource and commitment to collaborative working.  Please specify who will be responsible for delivering this project and provide detail of the input into the project that will be provided by each named person.


d) Clear resource plan and confidence of on-time delivery.


e) Clear cost, with options related to the weighting and numbers recruited at each stage


f) Whether any part of the project will be subcontracted and if so to whom.





Please include short biographies of all team members that will work on the account.





Please ensure your response is no more than 16 sides of A4 excluding biographies (which can be annexed).





Please let us know on receipt of this brief whether you think there will be any conflict of interest in your submitting a proposal.





Evaluation Criteria for Stages 1 and 2 of the Call For Competition (CFC)





			Evaluation criteria


			Criteria weighting %


			Sub-criteria


			Sub-criteria weighting


			CFC Stage 





			Technical 


			100%


			Experience in 1) applying theories from psychology, 2) unpicking individuals’ decision making thought processes and 3) building on previous segmentation research


			100%


			Stage 1





			


			


			


			


			





			Technical


			35%


			Demonstrate a clear understanding of the research requirements, and propose a viable methodology to provide well-evidenced recommendations to support business direction


			35%


			Stage 2





			


			20%


			Track record/technical capability to carry out the work.


			20%


			Stage 2





			Quality


			20%


			Named, experienced resource and commitment to collaborative working


			20%


			Stage 2





			


			15%


			Clear resource plan and confidence of on-time delivery


			15%


			Stage 2





			Price


			10%


			Cost and value for money





			10%


			Stage 2





			Total


			100%


			


			100%


			











The scoring key below will be used when assessing your proposal. 





			Score


			‘Open’ Question Criteria





			5


			The response is excellent and completely relevant. The response is comprehensive, unambiguous and demonstrates an excellent understanding of, and meets, the requirements in all aspects, with no clarification required. The response is well thought out and/or provides


· highly credible examples;


· benefits; or 


· innovation.  





			4


			The response is good and highly relevant. The response indicates a good understanding of the requirements and provides sufficient detail across all areas. The response demonstrates how the requirements will be met in the main, which may require minor clarification only. 





			3


			The response is satisfactory and relevant. The response indicates a satisfactory understanding of the requirements in most aspects, although may lack detail in certain areas. The response suggests that the requirements would be met satisfactorily, but may require some clarification.





			2


			The response is limited and partially relevant. The response indicates partial understanding of the requirement. The response contains ambiguities which suggest that the requirements would not be met unless significant revisions were made to the proposal.





			1


			The response is poor and only partially relevant. The response addresses some aspects of the requirements but contains insufficient/limited detail or explanation. The response demonstrates only limited understanding of the requirement. The response contains deficiencies which suggest the requirements would not be met. 





			0


			The response is not considered relevant. The response is unconvincing, flawed or otherwise unacceptable. Response fails to demonstrate an understanding of the requirement.  


















Annex A





Previous research


Research carried out (2017):


http://www.hse.gov.uk/research/insight.htm





Previous research carried out 2008 & 2015:




















Health and safety laboratory hypothesis of farmer risk (2013):





[image: ]











Related research:


http://www.gov.scot/Publications/2012/10/9121





http://randd.defra.gov.uk/Default.aspx?Menu=Menu&Module=More&Location=None&Completed=0&ProjectID=18470





http://www.forestry.gov.uk/pdf/LMNprojectWP2FinalReport.pdf/$FILE/LMNprojectWP2FinalReport.pdf





Media article:


https://www.psychologytoday.com/us/articles/200011/are-you-risk-taker








Non-designatory data fields from Defra:


Key data elements include unique identifiers, contact name and address, phone number and email (if available), and a wide range of data elements identifying farming activities as listed in the document below.






























































Specification		Health & Safety Executive		Page 17 of 17


image2.png










image3.png










image4.png


Health and Safety.
Executive








image5.png


Health and Safety
Executive








image6.png










image7.png










image8.png


Health and Safety.
Executive








image9.png


AR








image10.png










image11.png










image12.png


o








image13.png










image14.png










image15.png










image16.png


AR








image17.png










image18.png










image19.png


o








image20.png










image21.png










image22.png










image23.emf


Agriculture Insight  Report - Oxford Strategic Marketing.pptx






Agriculture Insight Report - Oxford Strategic Marketing.pptx














HSE Agriculture 
Insight project
FINAL REPORT



© Oxford Strategic Marketing 2007



© Oxford Strategic Marketing 2007



9th April 2008































































































































‹#›







HSE AGRICULTURE INSIGHTS



© Oxford Strategic Marketing 2007



Final Report 09.04.08



0



0











Report Structure
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Strategic Conclusions



Summary page



10 conclusions in detail  



2



Project Outline



Issues & Objectives



Project Deliverables



Summary of analysis







Attachments (separate documents)



Insight Book, Fact Book, Past Programmes Review
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Need to update page numbers



Not sure this works – too much blue box, words too small.  Perhaps move the bullet points to the right?
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Project Objectives & Overview























Evidence Database







Activity Review







People Insight



Final Report



Outline Marketing Plans







Objectives



To develop robust, fact based strategy, informed by insight, to inform future plans, which is capable of reducing fatalities and accidents in the agricultural sector



To develop the insight which can drive effective engagement of those who are self-employed (farmers) in a sector where achieving attitude and behaviour change is demonstrably challenging 



Specifically to evaluate the 2004 strategy and its execution to, in turn, recommend outline marketing plans for the future



Deliverables
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The robust, fact-based strategy is driven by a wide-ranging assessment of sources and expertise



Interviews with 14 key stakeholders



Including HSE, AIAC, Defra, NFU & Unite, NFU Mutual, Farmers Weekly



45 minute telephone interviews



See separate Fact Book for details







Review of 75+ documents



HSE papers and strategy documents



Research reports



SIMS papers



Defra data



See separate Fact Book for details







All data and information we use is taken from these sources and clearly attributed



Interview comments have been consolidated and kept anonymous 



Documents are referenced by code for conciseness – see separate Fact Book/Insight Book for details
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Strategic Conclusions:



8



7



6



5



4



3



2



1



The whole industry, across all the key segments,  needs ongoing and reactive support.



Prioritisation is based on the segments’ exposure to hazard and HSE’s ability to reach and influence – thus identifying where real change is both needed and a realistic prospect.



Strategic application of data and insight suggests a number of key segments which need to understood and addressed – based on a combination of demographic, behavioural and attitudinal factors.



Target audience definition is complex and can be looked at in a number of ways – there is no definitive segmentation based on attitude or exposure to risk.



In the past, interventions have not gone far enough along  the ‘change model’, exacerbated by budget cuts.  Therefore there is a need for more targeted, deeper activity, with metrics that truly assess behaviour change vs awareness.



Some interventions have been effective at raising awareness in the past – SHADs, PR/Ads – but need to be re-launched to take account of reduced budgets and improved targeting.



Many of the barriers identified are fundamental to farming, and are unlikely to be able to be influenced by HSE.  



It is important to recognise a number of underlying factors, such as the ageing population and poor but improving economics of farming, which are instrumental in both increasing and reducing the death & injury statistics, and will continue to be important in the future.



9



Proactive work should be focused on a few Priority Segments for the next 3 years, to deliver an impactful, integrated programme which is consistent over time, to drive real behaviour change.



10



A reviewed partnership strategy will be key to success, by optimising access to activities and funding, and widening the support base for HSE strategy.
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Source:  Consolidated view from all data



Factors which are working to REDUCE deaths & injuries







LEGISLATION & RISK AWARENESS



eg tractor cabs regs



Employer liability



Insurance and litigation







TECHNOLOGY



eg lifting gear, mobile phones



Better guards & PPE







PROFESSIONALISATION



Influence of supermarkets on large agribusinesses



Improved profits (for most farm types)



Consolidation and professionalisation of farms – being run as businesses



Better trained young professional farmers



Diversification out of farming























      Factors which are working to     INCREASE deaths & injuries







ECONOMICS



Poor economics create pressure on time and cash



Pressure from customers







REDUCED PERMANENT WORKFORCE



Increased lone working as machines reduce need for labour



More livestock handling with fewer people



Reliance on non-English Speaking casual workers, often sourced through agencies







AGEING POPULATION



Ageing farmers not retiring – increasing proportion of 65+ farmers



Lack of appeal as a career means fewer young farmers to succeed to farms















1



It is important to recognise a number of underlying factors, such as the ageing population and poor but improving economics of farming, which are instrumental in both increasing and reducing the death & injury statistics, and will continue to be important in the future.
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Boxes need to be round-cornered and recoloured to match the rest of the doc – this looks out of place like this















Many ‘farmers’ are ‘lifestyler’ amateurs with limited understanding of the risks



Enforcement is difficult to leverage, in the absence of proactive inspections



Farmers need & prefer consistent, practical messages, rooted in real experience



Govt red tape and paperwork create pressure and don’t reduce risks



Peak stress factors and recent crises mean that farmers take least care when they most need to



Farms are also homes and visitor attractions, which is inconsistent with a safe workplace



Making a living as a farmer is very tough; corners are cut and safety is not a priority



Modern farming rules and requirements can create as many risks as they solve



Secondhand, poorly maintained or misused machinery creates risk in small farms















































Why are Farming deaths & injuries not falling?



Health and Safety is just not part of the farming mindset



2



Many of the barriers identified are fundamental to farming, and are unlikely to be able to be influenced by HSE.  
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				Name/ description				Target				Budget				Success (awareness raising)				Learnings



				SHADs				Self employed farmers
				£150k per year
				Med-High				Practical and realistic, at least locally and in the short term.  Lack of ‘stick’ now an issue.



				Publications & Web
				All farmers and issues

				HSE central pot

				Med-High
				Must be free and updated. Recent launch of new language leaflets.



				PR/Ads/Shows
				Hot topics and public awareness
				Was high but now minimal

				Med
				Historically strong but current budget allows only minimal Show presence & press releases



				Self-assessment software				All farmers				Downloadable and given away 				High				Works well in use but may not reach the reluctant.



				AIAC				Key stakeholders				Meets 3x year				Med				Difficult to align agendas and T&F workgroups focus on issues not overview.



				Inspection /Enforcement 				At risk and post-incident farmers				25 staff days per year; 15 spent on reactive investigations				Low				Driven by external factors, ie accidents.  No realistic threat of pro-active inspections.







Overall Learnings:



Lack of ‘stick’ means comms tend to reach the ‘already converted’. Too many interventions are self-selective; the reluctant self-employed can increasingly avoid engagement.







3



Some interventions have been effective at raising awareness in the past – SHADs, PR/Ads  – but need to be re-launched to take account of reduced budgets and improved targeting.
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Box needs to be round-cornered to match the rest of the doc















‘TAKE PEOPLE UP THE CHANGE LADDER’











Not aware of the risks/don’t think it applies to them



UNAWARE







Seriously thinking about change to recognise & reduce risk



CONSIDER











Identify what’s required to reduce risk



PLAN











Attempting 
to change



ACT











Change achieved and reinforced



PERSIST







4



In the past, interventions have not gone far enough along  the ‘change model’, exacerbated by budget cuts.  Therefore there is a need for more targeted, deeper activity, with metrics that truly assess behaviour change vs awareness.



								Awareness				Consideration				Planning				Acting				Persisting



				SHADs																				



				Publications & Web																				



				PR/Ads/Shows																				



				Self-assessment software																				



				AIAC																				



				Inspection/ Enforcement																				



				Legislation																				



































More interventions need to be specifically designed to deliver and embed behaviour change, rather than mainly relying on raising awareness.
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Source: Fact Book







QUANTITATIVE DATA



























READING TYPOLOGY



ATTITUDES TO FARMING



TYPE OF FARM



PROFILE OF FARMER



DIVERSIFICATION



SIZE OF FARM



5



Target audience definition is complex and can be looked at in a number of ways – there is no definitive segmentation based on attitude or exposure to risk.







RISK/OUTCOME







RISK/PEOPLE
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Demographic segments







Self employed family farmers using old, poorly maintained machinery











Small farmers in the West



W











Lone 65+ farmers























Temporary migrant workers















Managers with more than 10 employees











Continental breed beef cattle farmers







Spray handlers of chemicals (pesticide not sheep dip)















Good lifers, lifestylers and hobbyists (livestock)















Good lifers arable



















Over-confident lifelong farmers – The Invincibles



















Farmers with 5-13s on site











Diversifiers with public access to the yard



















ATV users











Farmers with under-10’s on site















Teenage farm kids ‘helping out’















Sheep dippers



















Working at height alone or with wrong kit



















Behavioural segments



Attitudinal segments























6



Strategic application of data and insight suggests a number of key segments which need to understood and addressed – based on a combination of demographic, behavioural and attitudinal factors. 







Note: not every farmer necessarily appears in one of these segments, whilst some farmers appear in several.  This approach is designed to identify the key at-risk segments rather than to provide a new, complete segmentation of all farmers.
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HIGH



MEDIUM



LOW



HIGH



MEDIUM



LOW







Their exposure to hazard







Our ability to influence



























11+ Teenage farm kids ‘helping out’











Farmers with 5-13s on site











Farmers working at height alone or with wrong kit











Self employed family farmers owning using old, poorly maintained machinery











Managers with more than 10 employees











Continental breed cattle farmers - beef







Spray handlers of chemicals (pesticide not sheep dip)











Diversifiers with public access to the yard











Farmers with under 5s on site’











Good lifers arable











Small farmers in the West



W







ATV users











Lone 65+ farmers











Over-confident life long farmers – The invincibles











Sheep dippers











Good lifers, lifestylers and hobbyists (livestock)



































Temporary migrant workers















































7



Prioritisation is based on the segments’ exposure to hazard and HSE’s ability to reach and influence – thus identifying where real change is both needed and a realistic prospect.
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Reactive/Awareness raising



The main ‘ongoing’ interventions should be clearly focused on these segments – including a review of all SHAD scenarios and publications to ensure these segments are covered appropriately, and for all PR opportunities (eg around the publication of statistics) to focus on relevant segments from this set.



However, given the budgets available, it is unrealistic (and diluting) to have any proactive interventions for the majority of these segments.



















SHADs



Publications



HSAOs



Relaunch SHADs and review all scenarios against these segments – are they covered, are the key points made?



Review current publications and prioritise refreshment against these segments.  Consider specific web pages.



Produce a briefing for HSAOs with these key segments to ensure awareness of their opportunities to make a difference.  



























11+ Teenage farm kids ‘helping out’











Farmers with 5-13s on site











Farmers working at height alone or with wrong kit











Self employed family farmers using old, poorly maintained machinery











 Managers with  more than 10 employees











Continental breed cattle farmers - beef







Spray handlers of chemicals (pesticide not sheep dip)











Diversifiers with public access to the yard











Farmers with under 5s on site’











Good lifers arable











Small farmers in the West



W







ATV users











Lone 65+ farmers











Over-confident life long farmers – The invincibles











Sheep dippers











Good lifers, lifestylers and hobbyists (livestock)



































Temporary migrant workers















































8



The whole industry, across all the key segments,  needs ongoing and reactive support.
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Have used a bitmap to make the chart from the previous page fit, but it prints badly.  Please rebuild to fit this space but not with bitmap!







































RISKS:



Driving ATVs, tractors and using machinery with limited training or experience



RATIONALE FOR PRIORITY:



Tomorrow’s farmers, influencing their families and setting future standards



Good habits may last a farming lifetime



HOW TO INFLUENCE



Accessible via schools, Young Farmers groups



Innovative comms to make them think differently



















RISKS:



Using old, unfit vehicles and machinery – often for the wrong purpose – leading to accidents



RATIONALE FOR PRIORITY:



Shortcut to economically struggling, stubborn farmers who think they can manage



Non-emotive subject to suggest opportunity to re-think H&S



HOW TO INFLUENCE



Accessible via auctions, marts, classified ads for used kit



‘Don’t be conned’ message is not polarising or patronising



















RISKS:



Working alone at heights, maintaining property or on routine tasks



Over confidence and lack of planning



Refusal to accept that increased age requires changes to methods



RATIONALE FOR PRIORITY:



Large numbers of farmers are at high risk of all types of accident



HOW TO INFLUENCE:



Difficult to persuade of the need for change – but can be reached via GPs, wives, sons, community







11+ Teenage farm kids ‘helping out’















Lone 65+ farmers















Self employed family farmers using old, poorly maintained machinery











9



Proactive work should be focused on a few Priority Segments for the next 3 years, to deliver an impactful, integrated programme which is consistent over time, to drive real behaviour change.



Note: Whilst these 3 Priority Segments have been identified by the team based on clear rationales and insight (see appendix), detailed plans will need to be worked up and costed before it is possible to confirm that 3 Segments can be effectively targeted in the depth required; it may be necessary to limit activity to 2 segments.
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Make the yellow boxes/photos bigger so they stand out better, and layout the text more clearly.











								Policy												Delivery								Marketing				



								Suppliers of Data & Info				Regulation and Legislation				Cross Industry Committees				Receivers of HSE Guidance				Channels for Publications				Comms Vehicles				Funding and Sponsorship



				Other Government Depts																												



				Defra																												



				Dept Health																												



				Dept Transport																												



				Dept Education/Schools																												



				Scottish/Welsh execs																												



																																



				NGO’s																												



				NFU																												



				Unite																												



				Trade associations																												



				Rural Devpt organisations																												



																																



				Commercial Organisations																												



				Lantra																												



				Supermarkets																												



				Insurance Companies																												



				Suppliers																												



				Agricultural colleges																												



																																



				Media																												



				Farmers Weekly																												



				Specialist Press																												











































Partnership strategy needs to be reviewed against Policy, Delivery and Marketing activities, and the opportunity to deliver impact on the key segments identified.



It is important to identify a small number of key improvements or initiatives that fit the agreed priorities, as partnerships require commitment and maintenance in order to deliver results.







11+ Teenage farm kids ‘helping out’















Lone 65+ farmers















Self employed family farmers using old, poorly maintained machinery











Young Farmers – focus on ‘Real Farmers know what they’re doing’ message                                               Rural schools – Promote ‘Farming as a way of Life not a way of Death’ case studies                                  Farmers’ Wives – clear guidance on what it is reasonable to expect/allow kids to do at certain ages



Manufacturers of farm equipment – website access to old manuals, maintenance advice, good sources of genuine spare parts, diagnostics, safety risks to look out for.                                                                      AA/RAC – guidance on things to look for when buying secondhand



Rural GP’s – leaflets for all over 65 farmers, ‘How to Keep Farming Past 65’                                   DoT – tractor drivers licences for 70+?                                                                                                  Farmers’ Wives – Helping the Family to Farm after Retirement age – getting the right help & advice



Note: circles to the right, and bullets below, show some examples of further opportunities only – needs further assessment by the core team



10



A reviewed partnership strategy will be key to success, by optimising access to activities and funding, and widening the support base for HSE strategy.
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Again, have used a bitmap that won’t print well – please replace.



Yellow boxes at bottom need to match for size.
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Workshop Outputs



Pen Portraits and Comms Tasks



Outline Marketing Plans



Draft Proposition
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‘Farm Deaths & Injuries’ Hypotheses & Barriers Map 



Many ‘farmers’ are ‘lifestyler’ amateurs with limited understanding of the risks



Enforcement is difficult to leverage, in the absence of proactive inspections



Farmers need & prefer consistent, practical messages, rooted in real experience



Govt red tape and paperwork create pressure and don’t reduce risks



4eak stress factors and recent crises mean that farmers take least care when they most need to



Farms are also homes and visitor attractions, which is inconsistent with a safe workplace



Making a living as a farmer is very tough; corners are cut and safety is not a priority



Modern farming rules and requirements can create as many risks as they solve



Health and Safety is just not part of the farming mindset



Why are Farming deaths & injuries not falling?















Supermarket pressure drives box ticking but really causes corner cutting







Admin and paperwork are not the way to get this audience to be more risk aware







The govt & EU are not seen as offering help, only more work







What’s measured is food safety, not farmer safety – so that’s what is driven.



Farmers are practical not theoretical learners



Under reporting of accidents



Farmers feel separate and under appreciated



Price pressure



Supermarket audits focus on food safety and consumer risk reduction 



Time pressure 



Focus on superficial rules not fundamental issues



Govt focus on food safety and animal welfare



‘I’m overwhelmed by paperwork – rules from everyone – none of it helps so I just do the least I can’











Farmers’ don’t have the sense that they can control these issues







The animal health issues (BSE, Avian flu) are critical and leave no time for human H&S issues







Increasingly difficult weather creates even more time pressure







Massive time pressure eg at harvest drives time-saving that increases risk



Perception that safety takes time – and there is no spare time



Reliance on equipment not human judgement



Farmers are besieged 



Extreme weather difficult to manage



Awareness of issues does not lead to action or change



Issues are huge and national; farmers lives are localised



‘Sometimes the stress of farming is so much that just getting the basic job done seems nearly impossible – doing it safely is just not an option’











Farming is a life not a job, so you don’t stop at 65, you keep going as long as you can







Kids need to and want to help out on the farm











Diversification is critical to farm incomes but brings non-farmers on site







There is no distinction between home and work on a farm







Farmers resent public access to land and do not feel responsible for public safety



Farms not just seen as workplaces by the farm family



Kids want to get involved



Lack of off site childcare 



Public expected to be responsible for own safety



Farmers feel unappreciated by public



Older farmers don’t stop as they don’t know what else to do



Often no succession planned



Rely on family ‘team’ help at peak



Other businesses or visitors with no knowledge of farming



‘Farming isn’t a ‘safe’ office job – it’s a tough life for tough people, like me & my family’











DIY culture means farmers take on inappropriate and risky activities to save money







Temp workers are often non-English speaking migrants with little experience







Reliance on contractors or informal help with no experience







Working hours are long and lead to fatigue



Migrants are well educated but lack farm experience



English skills often far worse than claimed



Cultural expectations and lack of experience mean no interest in H&S



Fewer permanent staff with commitment to the farm



Rely on friends at peaks



Cannot afford specialists eg for roofing work



Farmers work long hours alone



Migrants maximise income through  long hours



‘Surviving means sacrifices and penny pinching’











Near misses create sense of invincibility rather than awareness of risks







Farmers believe themselves to be separate from all other industries so HSE has nothing to teach them







No management structure – the point of farming is to be your own boss







Accidents seen as on-offs caused by unforeseeable issues – so no point trying to avoid them



Survival proves competence not luck



Belief that the old ways are still fine



HSE is for factories; farming is different



Even within farming, different types of farms have little to learn from each other



Farming is for those who want to be their own boss 



H&S is no-one’s job



There’s always a reason why the same thing won’t happen to me



Some are caused by stupidity – which won’t happen to me either



‘Health and Safety is for employees in factories who don’t know what they are doing.  Farmers run their own lives.’











Only listen to farmer-focused messages presented in their language 







Biggest influence is family and other farmers, who generally reflect their own views



No interest in non-farming media



Only farmers understand farmers and can advise farmers



Theory, paper, concepts mean nothing



Farmers listen to a closed circle of people they trust







Messages must be clear, simple, relevant and prioritised for farmers



Awareness is not enough to drive change



Frequent messages on multitude of subjects







Pilot interventions have been cancelled for lack of funds



No consistency in messages or delivery



Allows farmers to conclude that H&S not really important



‘My community & farm is what matters to me – so you need to talk in my language and make it simple. clear and practical.











Family-focused lifestylers may romanticise farm life for kids







Priorities may be enjoyment rather than profit, leading to a casual attitude







Part time farmers may lack experience and knowledge of risks







Powerful farm equipment is dangerous in the hands of amateurs



See the country as safe and wholesome 



Allow kids to get too involved in farm work



Hobby farms not taken seriously 



Occasional tasks can be badly handled 



Small farms run without help – no experienced staff around 



Unlikely to have technical training 



Lack of formal training or real life knowledge 



‘I love farming as a hobby, and I have chosen it because I think the rural lifestyle is enjoyable and safe for my family’



Secondhand, poorly maintained or misused machinery creates risk in small farms











Lack of training for established farmers







Increased need to handle large cattle which are unused to human contact







COSSH regulations not always genuinely adhered to



Larger breeds more difficult to handle



New Regs require tagging & clipping



Farmers more likely to work alone



Box ticking not real engage-ment



Farmers choose most effective not safest



‘learn as you go’ culture



‘I’m struggling to keep up with changes in technology and methods – but I don’t realise (or admit) how dangerous that can be – so I carry on as before’



Training seen as expensive











Learnings from accidents are not really used to make other farms safer











Lack of specialist inspectors undermines credibility







Inspections impact only a few individuals and are difficult to leverage



Farmers learn by their own experience and would be likely to make changes after an accident



Enforcement can have limited impact beyond local area



Exact circumstances unlikely to recur anyway



No way to link lessons to others – lack budgets and relevance



They may lose the farm – are they worried about a fine?



Farmers will make change to protect selves and family



Farmers don’t like to take advice from non-farmers



‘If something happens to my farm then I’ll deal with it myself.  If it doesn’t, then why do I need to make changes?’



Lack of joined up govt



Proactive inspections too rare to make headway















ATV use not seen as risky despite lack of cab or rollbars



Lack of training







Machinery is often poorly maintained



No use  of helmets



Allowing kids & teens to use 



DIY culture







Lack of training or understanding of safe use of new machines



New technology more complex than past



Hiring and borrowing unknown kit



Maintenance focused on productivity not safety



‘My farm depends on the machines, but I know best what to use and how to keep it all going’







Keeping kit going beyond safe usable life



Poorer farmers



 buy secondhand 
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Deaths



Longterm disability



RIDDOR



Non RIDDOR reported injuries



Ill-health



Reduced productivity



								Key Risks																				



				Misc				STF				Height				Transport				MSD				Chemicals				



																												



																												



																												



																												



																												



																												







           Key



High



Medium



Low















Animals



0%



17%



32%



0%



6%



8%



































Data on non-RIDDOR injuries , disability and general ill-health/reduced productivity is not currently available



80% of farmers have bad backs



26% of farmers have a longstanding illness or disability



























































































33%



























What Outcomes/Risks should we target?
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A0 wallchart for validation 































































Chemicals











































































































MSD



Transport



Height



STF



Key Risks







































No of workers = 360,000



Of whom 50,000 ‘casual’



NB up to 200,000 more short term ‘casual’ not included



No of farms = 120,000



           Key



High



Medium



Low



























Animals















































































































Lone Full or Part time farmers



Farmers with only one (full or part time)  additional worker



Farms with 2 or more permanent workers



Farms with up to 5 casual workers



Farms with 5-100 casual workers



Farms with 100+ casual workers



50



1100



11500



11500



44000



52000



88000



52000



80000



75000



10000



55000



















































































Misc



























































What People/Risks should we target?
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A0 wallchart for validation







The Segmentation Dilemma 




Target Audience



PROS



Can target types of farms via Defra



Farmers only listen to relevant messages for them







CONS



Many farmers will still receive multiple messages based on their demographic & farm type



Attitudinal types cannot be targeted by Comms



Combination!



Identify demographic groups that are exposed to certain risks



Keep comms as specific as possible



Ensure most at-risk groups AND worst risks get particular focus



PROS



Simple focused messages



Use of real-story approach



Partnership opportunities eg with manufacturers



CONS



Many risks are cross-industry resulting in many general messages



Some risks are long term and cumulative







Specific Risks



VS



Big Farms



PROS



Large numbers of people – bigger impact



Foreign casual workers – receptive to influence



Set standards for farming industry



Fit to partnership opportunities – customers, unions, suppliers



CONS



Already making good progress with H&S culture



Customer audits already effective



Younger workers, less at risk



BOTH!



Clear Risk Assessment



Delivered through partners



Understand Touchpoints & provide   information



= AWARENESS



Long term



Integrated



Targeted



Practical







= PERSUASION



PROS



Lone and older farmers – at risk groups which continue to grow



Death/injury devastates whole family & business



Key to rural communities and farmer morale



CONS



The most difficult to reach and influence – high cost for potentially low impact



Nanny state – farmers are independent and should not be forced to be ‘safe’ against their will



Accidents tend to be one off – hard to learn from



Small Farms



VS



Where to Focus by People or Risk?



Where to Focus by Business Size?



















‹#›







HSE AGRICULTURE INSIGHTS



© Oxford Strategic Marketing 2007



Final Report 09.04.08



22











Current Partnership Strategy



								Policy												Delivery								Marketing				



								Suppliers of Data & Info				Regulation and Legislation				Cross Industry Committees				Receivers of HSE Guidance				Channels for Publications				Comms Vehicles				Funding and Sponsorship



				Other Government Depts																												



				Defra																												



				Dept Health																												



				Dept Transport																												



				Dept Education/Schools																												



				Scottish/Welsh execs																												



																																



				NGO’s																												



				NFU																												



				Unite																												



				Trade associations																												



				Rural Devpt organisations																												



																																



				Commercial Organisations																												



				Lantra																												



				Supermarkets																												



				Insurance Companies																												



				Suppliers																												



				Agricultural colleges																												



																																



				Media																												



				Farmers Weekly																												



				Specialist Press																												











Key:                     Good Links                            Some Links                                   Few Links                                     None
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Pen Portraits and  Comms Tasks
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Pen Portraits of Segments



WHO 



11+ teenage kids helping out 



on the family farm



PROFILE



  - Born and grown up on the farm



  -  Starting secondary school



  - (May be more likely to be boys  machinery)



  - Throughout UK in rural areas



  - Have friends that do the same things



  - Working before and after school and at weekends and holidays



   16+   - some working full time on the farm



            - some agricultural college



ATTITUDE & BEHAVIOUR                   - may not see their future in farming



   (polarisation – some will be very committed)



 - i) Do it for money



   ii) See it as vocation for the family and keep the farm going



 - wide use of media/internet etc.  IT skills



 - heavily influenced by parents in the way in which they work on the farm



- Heavy influence of ‘Young Farmers Group’ and peer group as get older



THEIR KEY RISKS & ISSUES



11-13 - picking up parents bad habits



          - limitations of physical size and strengths eg can’t reach         	pedals of tractor, pulling brake on, but good reactions



          - lack of risk perception through lack of experience



          - over confidence (girls less so!)



14+    - may have had some training in use of machines – especially 	on small farms



          - lack judgement and consistency of view



          - easily distracted



          - likely to experiment/take risks – don’t think of others (girls 	maybe better)



          - invincibly - won’t happen to me



INSIGHT



  Why can’t I do more? I can do it - I’m capable of doing more than they think – I can handle myself.  Health and safety is boring and stops me doing things – ‘not cool’.



CURRENT INTERACTIONS & COMMS OPPORTUNITIES



 - Peer group



  - Young farmers Club



  - TV/media/internet



  - Agricultural college/school/vocational qualifications



  - Parents



THEIR EXPOSURE  TO RISK



OUR ABILITY TO INFLUENCE



EST. COST OF TARGETING







H



H



M







UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CURRENT LADDER POSITION



TRAFFIC LIGHT PRIORITY



Age + gender break in the group
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TARGET:



Make them aware of the risks and value health and safety more than parents have  change culture on the farm and educate their parents



MAJOR BARRIERS:



Lack of interest on the topic of H&S



Different messages from their parents about risk



Nanny state











+Regulations which stop under 13s driving machinery



+ Car regs



*Work more with young farmers network (NFYAC centrally & locally)



Continue to promote and embed HSEs new suite of vocational quals in local based college curriculum



Education through rural schools



























































































































































































































































































































































































































































































































































































POLICY







ROLE OF PARTNERS



INDUSTRY:



Lantra



NFYAC



Press – features on young people



COMMUNITIES:



School



College



WFU



WI



Youth groups



BUSINESSES:



Sponsorship through toy makers



Insurance















Farmers wives groups



Young farmers groups



Farmers weekly



Leaflets and DVDs



Risk assessment software in schools



Radio and TV advertising



Farming wives network used for key messages







COMMS



SEGMENT & RISK
Teenagers working on family farms: 11-14



ATTITUDE



If I do it right, I can make the farm more successful and I want my family to stay alive and well too.  Health and safety is cool because it will continue to make the farm viable



Take advice, be willing to learn.  Taking pride in doing the job in the right way



Trying to take on tasks that not trained or experienced to do because over confident.  Not supervised



Health and safety not ‘cool’.  I am invincible and could do a lot more if they let me.  I want to keep the farm in the family



FUTURE/DESIRED



NOW



BEHAVIOUR



 



COMMS TASK FOR MAJOR BEHAVIOUR SHIFT:



Key Insight:



I can handle myself.  Health and safety is boring not relevant to me, it stops me doing things I want to do.  ‘Stop being over protective!’



















UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CHANGE FOCUS:







If you think you’re a farmer            get trained like a farmer
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Pen Portraits of Segments



WHO



Owners of older tractors 



(> 5 years old) and thus owners 



of other equipment –



 some or all old



PROFILE



   - Small independent farmers



   - Sole family farms or very small employer



   - Can’t afford to buy new kit



   - May think they can’t afford to maintain tractors



   - More prevalent in the West? And Scotland and Wales



   - Second hand market



   - Think they can do all jobs on a farm including mending broken equipment



ATTITUDE & BEHAVIOUR



 - Too familiar, complacent attitude to working with tractors



  - Lack of routine basic checks



  - No concept booking routine maintenance



  - Any maintenance is about productivity



  - Doesn’t think about risks – underestimates risk



THEIR KEY RISKS & ISSUES



   - Understanding importance of segregation in yards and other parts of farms



    - Use of equipment on uneven surfaces (overturns and also driving into ditches/slurry etc)



   - Not switching off the machine when there’s a problem - accident of being run over when you’ve got off - accident of entanglement



   - Use of machinery for designed purpose only



INSIGHT



  My tractor is crucial for my business and I know best how to keep it going as cheaply as possible.  Perverse pride in making do and not spending money on ‘trusted’ tractor.  I am safe using it.



CURRENT INTERACTIONS & COMMS OPPORTUNITIES



  - Buying/Selling parts of tractors and other kit (both new and secondhand)



  - Use of partners (eg AEA) in communication about importance of maintenance



  - Scenario SHADs 



  - On road / off road – rules and regulations



  - Clear comms about machinery safety.  Spare parts market and contractors to mend tractors



THEIR EXPOSURE  TO RISK



OUR ABILITY TO INFLUENCE



EST. COST OF TARGETING







H



M



M







UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CURRENT LADDER POSITION



TRAFFIC LIGHT PRIORITY
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TARGET:



Good farmers look after tractors properly because good tractors look after them.  Making owners of older tractors value maintenance and correct use as a positive contribution to business



MAJOR BARRIERS:



- Cost



- Complacency about risk



- Being too familiar with using tractors















Schemes for maintenance of tractors



Getting farmers to ask for information when they buy



Working with industry partners and DFT



 



POLICY







ROLE OF PARTNERS



INDUSTRY:



Suppliers of tractors



AEA



Travelling maintenance



COMMUNITIES:



Auction Houses



Classified advertising for secondhand



BUSINESSES:



Insurance











Farmers Groups



Use of shows



Farmers Weekly



Adverts with ‘classified ads’ for second hand tractors



Via AEA



Continue with SHAD scenarios



Focus on major cause of fatalities and major injuries



Information delivery through primary and secondary tractor markets



And oil suppliers for tractors



‘Archers’ – Farming Today



COMMS



SEGMENT & RISK
Owners of old tractors: poor maintenance and poor use



ATTITUDE



I know for certain I will complete my work today as my tractor is well maintained and I know I can use it optimally and safely



Planned proper checking and maintenance of tractor and using it for the right tasks in the right way



Only do what they have to do to get farming task done



Compromise parts, maintenance required and how they use tractors.  



Getting through today’s tasks.  Don’t believe I will get hurt.



FUTURE/DESIRED



NOW



BEHAVIOUR



 



COMMS TASK FOR MAJOR BEHAVIOUR SHIFT:



Key Insight:



















UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CHANGE FOCUS:















My tractor is crucial for my business and I know best how to keep it going as cheaply as possible.  Perverse pride in making do and not spending money on ‘trusted’ tractor.  I am safe using it
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Pen Portraits of Segments



WHO 



Lone 65+ Farmers



PROFILE



  - Been in farming all life (50+ years)



   - Lower/non education



   - All over England/Scotland/Wales



   - All farms



   - Works alone with family help at weekends



ATTITUDE & BEHAVIOUR



  - Believe they are running a business but  may not make vast sums



  - Family often not interested in farming



  - Smaller farms



  - Local community, farming papers, local papers



THEIR KEY RISKS & ISSUES



  - Jack of all trades – do job themselves, won’t pay for help.  



  - Don’t believe others can do tasks as well as them.



  - Rarely invest in new machinery, likely to use 2nd hand poorly maintained kit.



  - All accidents likely to have big impact.  Not as fast as they used to be.



  - No help means they cut corners



INSIGHT



  This is the way I have always done it and I haven’t had an accident so far



CURRENT INTERACTIONS & COMMS OPPORTUNITIES



  - Farming press / go to shows/ / 10% have attended SHAD



  - Believe trading stds etc represent HSE/Govt



  - Internet usage low – but rely on sons etc to fill in forms, often on line



  - Auction Mrkt attenders; NFU



  



THEIR EXPOSURE  TO RISK



OUR ABILITY TO INFLUENCE



EST. COST OF TARGETING







H



L



H







UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CURRENT LADDER POSITION



TRAFFIC LIGHT PRIORITY
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TARGET:



Make older farmers look out for themselves



MAJOR BARRIERS:



Don’t think H&S is an issue and a risk to them











- Tax breaks for retirement.



- Disregard over 65’s from HSE stats.



- Advice via insurance Co’s.



- Compulsory personal accident insurance.















POLICY







ROLE OF PARTNERS



INDUSTRY:



Insurance



Farming Press  more than FW



Devolved admins in Wales & Scotland



COMMUNITIES:



Auction marts



BUSINESSES:



Insurance and Pensions



NFU







Not just Farmers Weekly – farming press – relevant case studies / supplements / academy / contact



Auction Mart



Leaflet stands



SAGA



SHADs – for older farmers?



Shows – rolling programme of attending country shows?



Demos Lantra trainer eg Ray Pettit on manual handling



Storylines on Archers or Farming Today



Worksmart case studies for older farmers



COMMS



SEGMENT & RISK
Lone 65+ - operating machinery and vehicles – and working at height



ATTITUDE



Farming is your life, it won’t be if you disregard H&S and take unnecessary risks.



It’s your farm, your life, your livelihood, farm safely!



Think before they act.  Start to recognise ‘new’ physical limitations.



Seek assistance when needed.



No thought to job in hand.  Tackle all tasks as routine. “Macho” image, don’t need help



Health and Safety is not a major consideration.  Don’t think before tackling a task – do it the way they always have done



FUTURE/DESIRED



NOW



BEHAVIOUR



 



COMMS TASK FOR MAJOR BEHAVIOUR SHIFT:



Key Insight:







This is the way I have always done it, why change the habits of a lifetime



















UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CHANGE FOCUS:
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WHO 



Farmers working at height –  



alone or with bad kit







COMBINE WITH



65+ FARMERS



PROFILE



   - Tend to be lone  + self employed farmers



   - Age is an issue – more injury the older  you get



   - Economically marginal



   - Farming background/Jack of all trades



   - Largely roof maintenance work/gutter cleaning



   - Throughout farming year



ATTITUDE & BEHAVIOUR



   - Simple task



   - Done it before



   - Not worth getting someone else



   - Not having/hiring the right equipment



THEIR KEY RISKS & ISSUES



  - Occurs during slack farming times 



   - Fragile roofs – age of roof – glazed panels



   - Weather is an issue



   - Roof access/ladder safety



   - What you do on the roof  - “walk the purlins”



   - Condition of ladders



   - Equipment bought from builders rather than agricultural merchants



INSIGHT



  I’ve got spare time – I’ll fix the roof/clean the gutters, mend a fence, pipework, lay a floor etc.  Might plan it but likely to decide to do it today



CURRENT INTERACTIONS & COMMS OPPORTUNITIES



  - SHADs / HSAOs advice



  - Farmers weekly articles



  - BBC “Country file”



  - Probably need face to face comms to change behaviour



THEIR EXPOSURE  TO RISK



OUR ABILITY TO INFLUENCE



EST. COST OF TARGETING







H



L



H







UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CURRENT LADDER POSITION



TRAFFIC LIGHT PRIORITY











Pen Portraits of Segments
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TARGET:



Make farmers working at height, plan



MAJOR BARRIERS:



Economics, weather, time, Jack of all trades



























POLICY







ROLE OF PARTNERS



INDUSTRY:



NFU - awareness



COMMUNITIES:



FW - awareness



BUSINESSES:



Ladder manufacturers  agricultural/builders merchants











Timing – out of harvest and planting



- Dec/Jan, Spring



- Inspection blitzes



- Tie to cleaning gutters, roof sheets, cleaning ridge tiles – non business critical activities







SHADS



COMMS



SEGMENT & RISK
Lone and self employed farmers maintaining their own property



ATTITUDE



The job needs to be planned.  As part of that I need the right equipment



Use the right equipment



Walking the purlins.  Using old ladders.  Unsafe equipment.  Do this when there’s nothing more pressing



This is not business critical.  I couldn’t replace a roof but I can repair it.  I can do it without planning



FUTURE/DESIRED



NOW



BEHAVIOUR



 



COMMS TASK FOR MAJOR BEHAVIOUR SHIFT:



I’ve got spare time – I’ll fix the roof/clean the gutters, mend a fence, pipework, lay a floor etc.  Might plan it but likely to decide to do it today



















UNAWARE







CONSIDER







PLAN







ACT







PERSIST



CHANGE FOCUS:











Key Insight:
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Outline Marketing Plans
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 MOST TRUSTED MEDIA



Farming Press (esp Farmers Weekly & specialists)



NFU magazine



Regional & local newspapers 



Landline telephone



National Press (esp Telegraph & Mail)



Direct Mail



Internet



Mobile/SMS 







SOURCES OF ADVICE



Farmer’s Clubs



On farm visits from farm advisor



Agricultural shows



NFU



CLA



Demonstration Farms



Influence Map for Farmers:
LOCAL, PERSONAL AND RELEVANT







CONTROLLING INFLUENCES



defra



Supermarkets



HSE



Local Authority



HMRC 



Consumers



Customers



Underlined are the ‘most influential’ sources



The farmer’s ideal is ‘summarised information that 		is communicated verbally’







SUPPORTIVE INFLUENCES



Spouse & Family 



Farm management team 



Farm Advisor 



Other Local Farmers 



Accountant



Land Agents



Reps & Suppliers 



Vet 







‘Word of mouth is at the centre of farming life’
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Outline Marketing Plan - DRAFT



Focus ALL ongoing activity on the Key Segments to deliver consistent messages



ALL proactive work  targets the 3 Priority Segments:



Teenage kids, Secondhand Kit and Lone 65+ farmers



Align PR, SHADs, web and publication activity into bursts, to deliver momentum, especially where HSAO support is required



Repeat the critical activities to deliver consistency and reinforce messages over time



See appendices for more detail



								2008												2009																2010				



								Q2				Q3				Q4				Q1				Q2				Q3				Q4				Q1				Q2



				SHADs																																				



																																								



																																								



																																								



				Publications																																				



																																								



																																								



				HSAOs																																				







Relaunch SHADs – focus on 



all key segments



SHADs for 



Young Farmers



Schools/Youth 



Materials



‘Good lifer’ materials for 



hobby farmers



ATVs Focus



ATVs Focus



Key Segments



Briefing



Support for



Schools



Focus on



West



Support for Young



Farmers



SHADs for Older Farmers



				Teenage Farm
Kids																																				



																																								



																																								



																																								







PR Campaign



Launch



Schools



Programme



Parents 



Programme



Update Risk



Assessment & Publications



				Secondhand &
Maintenance																																				



																																								



																																								







Launch ad 



Campaign



Repeat Ad



Campaign



PR Campaign



Guidance &Advice Leaflets



				Lone 65+																																				



																																								



																																								







SHADs Materials



PR Campaign



Web & HSAO Materials



Schools



Programme 2







Click to edit Master text styles



Second level



Third level



Fourth level



Fifth level
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Table at the bottom needs turning into smart ppt table rather than excel snapshot







Outline Marketing Plan











11+ Teenage farm kids ‘helping out’



















INSIGHT: Why can’t I do more? I can do it - I’m capable of doing more than they think – I can handle myself.  Health and safety is boring and stops me doing things – ‘not cool’.



TONALITY: Adult to adult, not patronising or bossy.  Recognise key role teens can play in family farms. Support their desire to get involved and help.



MESSAGE: Real Farmers know what they’re doing.  If you want to be a farmer, get trained like one and behave like one, not like a kid.



CHANNELS: Not through usual farming info channels.



Develop partnership with Young Farmers – avoid ‘talks’ but focus on video, interactive, leaflets.  Real case studies and opportunities to learn and demonstrate competence – eg proficiency certificates, driving competitions.



Rural schools education – hard hitting PR featuring real stories of accidents.



Farmers wives – how to judge what your teens should and should not do on the farm, and where they can get help and training.



TIMING: School summer holidays, shows



												2008												2009																				2010				



				Teenage Farm Kids								Q2				Q3				Q4				Q1				Q2				Q3				Q4								Q1				Q2



				Hard Hitting PR				‘Real Farmers Know What They’re Doing																																								



								Case Stud based, tough stories								Launch with Young Farmers												Driving competitions at shows																Proficiency scheme for 13-17’s				



								Clear message – learn to do it right												Rural schools programme																Rural schools relaunch each year												



								Video/podcast – in teen’s language												Movie clips & stories on key websites												Update clips regularly																



																																																



				Parents Focus				Farmers wives groups								Awareness materials												Make sure they live to be farmers																				



																																																



				Segment profile				Risk Assessment software				Review								Ensure focus on teenagers helping out																												



								Publications				Review								Teens on farms – what they can and should do																												



								Defra website
												Section for parents – what teens can and should do on farms																												



								HSAO training																Key issues and materials																								



								SHADs								Include ‘managing teenage helpers’												Handout materials at shows																				



																																																



				Partners				Prince’s Trust/Rural Youth Network/other charities																																								



								Clothing or mobile phone brands																																								



















‹#›







HSE AGRICULTURE INSIGHTS



© Oxford Strategic Marketing 2007



Final Report 09.04.08



36



Table at the bottom needs turning into smart ppt table rather than excel snapshot







Outline Marketing Plan











INSIGHT: My tractor is crucial for my business and I  know best how to keep it going as cheaply as possible.  Perverse pride in making do and not spending money on ‘trusted’ tractor.  I am safe using it.



TONALITY: Smart farmers know how to buy smart – savvy, helpful, informative.  Treat farmers as capable but needing some additional info.



MESSAGE: Don’t get Ripped Off by buying poor secondhand kit – which may then rip your arm off.  Be smart, check it out and look after it.



CHANNELS: Press that carries classified ads – make buyers think about safety as well as cost and productivity.  



Auction marts and secondhand sales specialists.



Websites for key manufacturers – looking at and looking after older kit.  How to get manuals, parts, the right advice.



Leaflets sponsored/content by AA/RAC – what to look for.



TIMING: Winter maintenance season, and major auctions











Self employed family farmers using old, poorly maintained machinery











												2008												2009																				2010				



				Secondhand Kit								Q2				Q3				Q4				Q1				Q2				Q3				Q4								Q1				Q2



				Targeted ads				‘Don’t Get Ripped Off’																																								



								Buy secondhand wisely – look for safety too																Launch in ‘maintenance season’																				Repeat				



								Simple guidance – what to look for – getting parts				Develop materials								                           				Ads in classified sections																								



								Case studies – how bad kit kills												                                                         PR messages via Farmers press																												



								Checklists, pictures of problems												                              Leaflets & cards																												



																																																



				Segment profile				Risk Assessment software												                              Include assessing your equipment       																												



								Publications												Leaflet – buying secondhand																												



								Defra website												                              Buying secondhand section																												



								HSAO training												Training in key issues and materials																												



								SHADs								Review scenarios to cover ‘what if it’s old/secondhand kit?’																																



																																																



				Partners				AA/RAC – guidance on buying secondhand																																								



								Suppliers – provide info & parts via web and shows																																								



								Auction marts – leaflets to all buyers/ sellers																																								



								Farming press – annual article on safe buying																																								
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Outline Marketing Plan











INSIGHT: This is the way I have always done it and I haven’t had an accident so far



TONALITY: Respectful, supportive, wanting to help keep farmers well and farming, not critical or undermining their confidence.  Sensible changes for sensible farmers.



MESSAGE: Keep Farming Safely as you get older – make the right changes and keep farming as your way of life (not your way of death)



CHANNELS: Farming press – annual features on adapting to farming as you get older – smart tips and ideas for wise old birds.



Focus on technology solutions – lone worker alarms, PPE



Community support – how can older farmers support each other eg building maintenance in teams (like local equipment-sharing rings)



GPs – recognising agricultural injuries and risks, and advising older farmers on looking after themselves



TIMING: Spring preparation for the busy times – how are you going to cope?  











Lone 65+ farmers











												2008												2009																				2010				



				Older Lone Farmers								Q2				Q3				Q4				Q1				Q2				Q3				Q4								Q1				Q2



				Supportive PR				‘Keep Farming Safely’																																								



								How to manage things differently as you get older				Develop materials												Send out materials with RPA																								



								Specific focus on building maintenance/height				                      Specific SHAD scenarios
                           																																				



								Driving tractors safely – refresher course												                               Develop with DT/manufacturers                                   
                                                                                     																												



																																																



				Segment profile				Risk Assessment software								Include ‘risks for the over 65’s’																																



								Publications												                               Keep farming safely																												



								Defra website								                                Keeping farming section																																



								HSAO training												Awareness training																												



								SHADs								Develop specific scenarios																																



																																																



				Partners				Age Concern/Help the Aged																Helping farmers to keep farming safely																								



								GPs												Guidance on key rural risks																												



								Mobile phones/lone worker alarms				                   				Discounted alarms at SHAD attendance                   																																
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HSE Agriculture Sector Proposition - DRAFT



				Target Audience				All agricultural workers



				Mission				To reduce death, injury or ill-health caused or exacerbated by working in farming



				Territory				Health & safety in the agricultural industry



				Competitors & 
Contiguous organisations				OGD's: Defra, DoH, Local Authorities
Employer & Employee Groups: Trade Associations, Unions
Others:  Machinery manufacturers, Farming press, Supermarkets



				Promise/
Proposition				HSE monitors the health and safety of the farming community, investigates deaths and serious accidents, and works with partners to reduce risks



				Values				On the side of what's right
Driven and objective
Belief that it's people's right is to be safe and well at work – both employed and self-employed -  and to be able to work effectively



				Personality				Objective and rational 



				Support/reason 
to believe 				Indisputable guidance and standards based on robust evidence
Ability to investigate, influence, and where that's not enough, enforce 



				Discriminators				Right to inspect, investigate and enforce post-incident farms
Ability to set standards for the industry
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In late 2013, NFU Mutual’s Board agreed to set up a charitable trust to promote a sustained farm safety education and awareness campaign over the next five years



From start of 2014, The Farm Safety Foundation has set about creating a culture of safety. Objectives sharpened and primary audience defined as young farmers and students, aged 16-30







Measuring safety behaviours and attitudes



Establishing the impact of and take-outs from activities to date



Examining what is and what isn’t working



Identifying the messages, tone and approach which will be most effective







Mindset commissioned to run a ‘tracker’ to measure success of the Foundation over the next five years. Initial benchmark has now been completed. We have looked at…







Background
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				Who did we interview?				534 farmers – all of whom are working in farming currently, some are also studying
Across the UK (quota set)
Range of farm sizes (quota set) and activities
Sample skewed towards younger farmers (compared to national age distribution of UK farmers): 262 aged 18-29; 272 aged 30+



				How?				Telephone interviews (485), supplemented by a small number online (49)
Structured questionnaire
15 minute survey
Interviews conducted by Mindset’s fieldwork partner, ProTel



				When?				Focus groups held November 24th (Cirencester) and 25th (Stafford)
Main stage survey: fieldwork throughout December 2014







Methodology











Preliminary stage







2 focus groups to help prepare the survey questions for main stage







‘Future Farmers’ (agricultural students at Cirencester RAU)



Young working farmers







Main stage







534 questionnaire-based interviews (mostly telephone) with farmers across the UK, targeting the 18-30 age group in particular:
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From focus groups through the subsequent quantitative survey, a consistent theme emerged...
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“...it will be quite a sizeable lump of money I will have spent trying to become more professional. We have the technology to take out a lot of the unknowns in agriculture – we can be more precise and hopefully that is what we bring to the table.”



“The market demands something more professional now.”



Farming becoming more professional – with attitudes and behaviours reflecting this...



...and young farmers think they are safer than their predecessors...



But the reality is that  greater professionalism and safety-awareness isn’t always enough to shape individual behaviours...



“…machinery is getting safer –guards; less moving parts…you also get trained to use it…can’t just get in a combine and go for it.” 



“Compared to how we used to do it we are a million times safer.”
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“A couple of weeks ago the PTO shaft was broken...it is really dangerous if the guard isn’t on and I just thought it will be fine. I was about to put it on and I got the shouting of my life from my dad. I know that’s dangerous, but just thought you can get away with it. It was just for a split second – I was going to put the power on…I could have easily been killed.”



“You think you are going to get away with it.”



Despite everything, young farmers continue to take risks...



“On occasions I’m prepared to take risks when doing some jobs around the farm”











Younger



51%
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Focus groups set the scene for the main survey – which forms the benchmark for tracking progress
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Focus group headlines: Safety attitudes & behaviour...



Claim to be mindful of safety – but on occasions take risks



Blame this largely on time and cost pressures…



…and on being unwilling to challenge the instructions of those in authority: confidence; fear of losing job; damaging relationship



Also some evidence of ‘bravado’ playing a part in some of the unsafe activities they might undertake (and social media contributes to this)



Some interesting thoughts also about the previous generation being role models



...they pick up the bad habits (as well as good) – and these are often safely-related
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Focus group headlines: What can be done?



Too many inexperienced people working on farms: many accidents are caused by this



Although few claimed to have much in the way of formal safety training, they believed that the only way to properly learn is ‘on the job’



In terms of campaigns, education and awareness programmes, the best recalled was again the HSE’s ‘Come home safe’



Some recall of the ‘Yellow Wellies’ but they felt that for any campaign to be truly effective, it needs to be sustained – they must be exposed to the message / visuals over and over again – and there must be an element of engagement, involvement or interactivity
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Practical training



Target employers: make them responsible



CPD training incentives



Work with YFCs



Work with colleges



Focus on consequences



Message



Training, education, information



Responsibilities



Groups had strong views about what can be done to improve matters...



…of an accident



…of taking risks
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Focus on consequences



…of an accident



…of taking risks







Young farmers think there needs to be a focus on stressing this link



Safe behaviour



Knowing about the dangers



Knowing the consequences of an accident



Thinking that every single time they take a risk, an accident is possible







Tackle reasons they take risks:



Risk-taking nature



Time and resources



Following orders
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Message



Training, education, information



Responsibilities



“You can’t teach farm safety in a classroom. It is taking the time to actually follow around the farmer if you are going to be working on a farm. 



“Education of the owners of the farm – they don’t understand who is liable all the time.”



“In the YFs we have farm safety competitions back at home...go round to other colleges and compete against other clubs. More of a fun element to this.” 



“You think you are going to get away with it.”



Can’t really understand it, until it effects you. I won’t really be able to understand what happens when you roll a tractor till I see it and someone gets crushed.



“In construction you have to have a CSC card to work on a building site...if they did something like that for farming as well .”
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The main Tracker consisted of 534 structured interviews with farmers...
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Farmer profiles



Age



Gender











Older











Younger



Younger farmers targeted…so sample profile is far younger than UK farming profession as a whole…











Older











Younger



49%



51%



16%



84%



(Aged 18-29): 262



(Aged 30+): 272











‘2013 survey’ = 



Farm safety survey conducted in late 2013, ahead of Farm Safety Foundation being established
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Column1	











Male	Female	0.84000000000000052	0.16000000000000014	



This survey	



18-24	25-29	30-39	40-55	56-65	66+	0.21000000000000013	0.28000000000000008	7.0000000000000021E-2	0.12000000000000002	0.16	0.17	2013 survey	



18-24	25-29	30-39	40-55	56-65	66+	0.13	3.0000000000000002E-2	4.0000000000000022E-2	0.38000000000000034	0.19	0.24000000000000013	











Column1	











Male	Female	0.71000000000000052	0.29000000000000026	
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Farm profiles



Farm size



Main activity



Tenure







11%



16%



10%



63%



Region



Our sample closely matches 2013 sample...
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This survey	



Up to 20 hectares	Between 21 and 50 hectares	Between 51 and 100 hectares	Between 101 and 500 hectares	Over 500 hectares	0.1	0.17	0.19	0.42000000000000026	9.0000000000000024E-2	2013 survey	



Up to 20 hectares	Between 21 and 50 hectares	Between 51 and 100 hectares	Between 101 and 500 hectares	Over 500 hectares	0.11	0.21000000000000013	0.24000000000000013	0.39000000000000035	0.05	











This survey	







Cattle and/ or sheep LFA 	Mixed 	Dairy 	Cattle and/ or sheep lowland 	General cropping 	Cereals 	Pigs and/ or poultry 	Horticulture 	0.22	0.14000000000000001	0.23	0.16	0.1	3.0000000000000002E-2	9.0000000000000024E-2	3.0000000000000002E-2	2013 survey	



Cattle and/ or sheep LFA 	Mixed 	Dairy 	Cattle and/ or sheep lowland 	General cropping 	Cereals 	Pigs and/ or poultry 	Horticulture 	0.2	0.2	0.19	0.17	0.1	9.0000000000000024E-2	4.0000000000000022E-2	1.0000000000000005E-2	







This survey	



Owner-occupied farm	Partnership	Limited partnership	Tenant farm	Contract farming	Farming common land/ other	Don’t know / not sure	0.64000000000000068	0.13	3.0000000000000002E-2	0.15000000000000013	2.0000000000000011E-2	3.0000000000000002E-2	2013 survey	



Owner-occupied farm	Partnership	Limited partnership	Tenant farm	Contract farming	Farming common land/ other	Don’t know / not sure	0.70000000000000051	0.14000000000000001	1.0000000000000005E-2	0.13	1.0000000000000005E-2	1.0000000000000005E-2	1.0000000000000005E-2	
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Base: Total Sample (534)



The farming workforce



Most farms exist with only one or two permanent workers…



…seasonal labour is not the norm… 



Resources are tight, time is scarce…confirms everything we’ve been told about the pressures which lead to accidents
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Total Sample	



One	Two	Three	Four	Five +	0.2	0.3300000000000004	0.22	9.0000000000000024E-2	0.13	







Total Sample	Every year	Most years	Some years	Rarely or never	0.28000000000000008	7.0000000000000021E-2	8.0000000000000043E-2	0.56000000000000005	
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Most farmers come from farming families…



Grow up on a farm?



“The way I work is mostly determined by how my father worked…”



















Older











Younger















...Inherited behaviour is an issue
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Column1	



Yes	No	0.76000000000000034	0.24000000000000007	



NA	



The way I work is mostly determined by how my father worked	1.0000000000000005E-2	Disagree strongly	



The way I work is mostly determined by how my father worked	0.34	Disagree slightly	



The way I work is mostly determined by how my father worked	0.23	Neither	



The way I work is mostly determined by how my father worked	9.0000000000000024E-2	Agree slightly	



The way I work is mostly determined by how my father worked	0.21000000000000013	Agree strongly	



The way I work is mostly determined by how my father worked	0.12000000000000002	







Column1	



Yes	No	0.81	0.19	
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There is a lot of work to do...
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Younger



Younger



Older



Younger



Older



Younger



Older



Younger



Older











The young still engage in ‘risky behaviour’...



Take risks



Save time/money



Cut corners



Follow unsafe orders











MOST young farmers take risk...



...and they are far more likely to take risks than their older counterparts
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Agree slightly	



On occasions, prepared to take risks when doing some jobs around the farm	Sometimes tackle repair jobs myself to save time/money, even if outside skill-set	Sometimes cut corners even if I know it makes job less safe	Sometimes follow instructions from someone even if I know it's not safe	0.36	0.25	0.28999999999999998	0.2	0.3	0.22	0.13	0.06	Agree strongly	



On occasions, prepared to take risks when doing some jobs around the farm	Sometimes tackle repair jobs myself to save time/money, even if outside skill-set	Sometimes cut corners even if I know it makes job less safe	Sometimes follow instructions from someone even if I know it's not safe	0.15	0.06	0.18	0.14000000000000001	0.08	7.0000000000000007E-2	0.03	0.04	
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Younger



Younger



Older



Younger



Older



Younger



Older







...even though they should know better...



!



Well-informed



Received training



Old less safe than young



86%



79%



41%
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Agree slightly	



I believe I am well-informed about the dangers and how to stay safe	I have received some training on how to work safely	Older farmers are less safe than younger farmers	0.23	0.2	0.23	0.2100000000000001	0.2	0.1800000000000001	Agree strongly	



I believe I am well-informed about the dangers and how to stay safe	I have received some training on how to work safely	Older farmers are less safe than younger farmers	0.63000000000000045	0.71000000000000041	0.56000000000000005	0.4100000000000002	0.2100000000000001	0.14000000000000001	
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Negative behaviours















Younger



Younger



Older



Younger



Older



Younger



Older















zzzzz



16%



27%



35%



At least sometimes...



...too many of the young behave unsafely
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NA	



Climbing onto roof, even if uncertain will support weight	Climbing ladders which aren't properly secured or damaged	Working when so tired I know not completely safe	2.0000000000000011E-2	1.0000000000000005E-2	3.0000000000000002E-2	3.0000000000000002E-2	2.0000000000000011E-2	2.0000000000000011E-2	Never/rarely	



Climbing onto roof, even if uncertain will support weight	Climbing ladders which aren't properly secured or damaged	Working when so tired I know not completely safe	0.8300000000000004	0.9	0.7000000000000004	0.79	0.63000000000000045	0.7000000000000004	Sometimes	



Climbing onto roof, even if uncertain will support weight	Climbing ladders which aren't properly secured or damaged	Working when so tired I know not completely safe	0.12000000000000002	7.0000000000000021E-2	0.17	0.11	0.26	0.22	Most/all of the time	



Climbing onto roof, even if uncertain will support weight	Climbing ladders which aren't properly secured or damaged	Working when so tired I know not completely safe	4.0000000000000022E-2	3.0000000000000002E-2	0.1	7.0000000000000021E-2	9.0000000000000024E-2	7.0000000000000021E-2	
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Younger



Older



Younger



Older



Younger



Older



27% don’t always wear safety gear



Younger



Older



Younger



Older



Younger



Older



Positive behaviours are not universal...



20% don’t use animal handling equipment



14% don’t check tractors/machinery



15% work unsafely with slurry



18% don’t always check for hazards



19% don’t always check others’ safety























22







NA	



Wearing safety gear when necessary	Using restraining/handling facilities for animals	Checking that people working with you are safe	Checking for potential hazards	Taking appropriate precautions working with slurry	Checking tractors/machinery in order before use	1.0000000000000005E-2	2.0000000000000011E-2	9.0000000000000024E-2	0.13	3.0000000000000002E-2	0.1	1.0000000000000005E-2	3.0000000000000002E-2	0.38000000000000017	0.54	3.0000000000000002E-2	2.0000000000000011E-2	Never/rarely	



Wearing safety gear when necessary	Using restraining/handling facilities for animals	Checking that people working with you are safe	Checking for potential hazards	Taking appropriate precautions working with slurry	Checking tractors/machinery in order before use	8.0000000000000043E-2	7.0000000000000021E-2	8.0000000000000043E-2	3.0000000000000002E-2	3.0000000000000002E-2	4.0000000000000022E-2	4.0000000000000022E-2	0.1	9.0000000000000024E-2	0.1	7.0000000000000021E-2	3.0000000000000002E-2	Sometimes	



Wearing safety gear when necessary	Using restraining/handling facilities for animals	Checking that people working with you are safe	Checking for potential hazards	Taking appropriate precautions working with slurry	Checking tractors/machinery in order before use	0.19	0.2	0.12000000000000002	8.0000000000000043E-2	0.11	8.0000000000000043E-2	0.14000000000000001	0.17	6.0000000000000026E-2	4.0000000000000022E-2	7.0000000000000021E-2	7.0000000000000021E-2	Most/all of the time	



Wearing safety gear when necessary	Using restraining/handling facilities for animals	Checking that people working with you are safe	Checking for potential hazards	Taking appropriate precautions working with slurry	Checking tractors/machinery in order before use	0.72000000000000031	0.7100000000000003	0.7100000000000003	0.76000000000000034	0.83000000000000029	0.79	0.81	0.7100000000000003	0.47000000000000008	0.32000000000000017	0.82000000000000028	0.89	
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...risky behaviours are leading to accidents and near misses...
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Accidents and near misses are commonplace...



								Near misses in last 12 months				Accident with minor injuries				Accident with serious injuries				Near miss or accident



				Slips and trips				29%				28%				-				57%



				Livestock handling				11%				25%				5%				41%



				Transport				10%				6%				2%				19%



				Farm machinery				7%				8%				3%				18%



				Building, repairs etc.				6%				8%				0.4%				14%



				Falling objects				9%				5%				-				14%



				Fall from height				7%				4%				2%				12%



				Hazardous substances				4%				4%				1%				8%



				Slurry tank/pit				2%				1%				0.4%				3%















Young
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Accidents and near misses are commonplace...



								Near misses in last 12 months				Accident with minor injuries				Accident with serious injuries				Near miss or accident



				Slips and trips				26%				18%				0.4%				45%



				Livestock handling				10%				19%				3%				31%



				Transport				5%				6%				2%				12%



				Farm machinery				4%				6%				2%				12%



				Fall from height				3%				5%				2%				10%



				Falling objects				6%				3%				0.4%				10%



				Building, repairs etc.				5%				3%				0.4%				8%



				Slurry tank/pit				1%				1%				0.4%				2%



				Hazardous substances				0.4%				1%				-				2%















Older
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...so what needs to be done?...
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What influences how safely they work?















Younger



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



















Training



Habits



Pressure from above



Peer-pressure



Issues affecting younger farmers in particular…
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No influence / NA	



Not using right equipment and tools	Equipment not being properly maintained	Not being trained to do job properly	Being tired	Rushing to get a job done	Having to do a job on my own, without help	Being so familiar with a job it becomes a habit	Being under pressure from boss/manager to things the way I'm told, even if unsafe	Peer-group pressure to perform unsafe tasks	0.32000000000000034	0.3300000000000004	0.3300000000000004	0.35000000000000026	0.34	0.4	0.14000000000000001	0.2	0.23	0.24000000000000013	0.24000000000000013	0.25	0.26	0.27	0.5	0.70000000000000051	0.56999999999999995	0.75000000000000056	Small influence	



Not using right equipment and tools	Equipment not being properly maintained	Not being trained to do job properly	Being tired	Rushing to get a job done	Having to do a job on my own, without help	Being so familiar with a job it becomes a habit	Being under pressure from boss/manager to things the way I'm told, even if unsafe	Peer-group pressure to perform unsafe tasks	0.17	0.15000000000000013	0.18000000000000013	0.13	0.16	0.16	0.25	0.26	0.2	0.23	0.26	0.28000000000000008	0.21000000000000013	0.28000000000000008	0.13	7.0000000000000021E-2	0.13	6.0000000000000032E-2	Medium influence	



Not using right equipment and tools	Equipment not being properly maintained	Not being trained to do job properly	Being tired	Rushing to get a job done	Having to do a job on my own, without help	Being so familiar with a job it becomes a habit	Being under pressure from boss/manager to things the way I'm told, even if unsafe	Peer-group pressure to perform unsafe tasks	0.18000000000000013	0.24000000000000013	0.16	0.24000000000000013	0.17	0.21000000000000013	0.3300000000000004	0.18000000000000013	0.27	0.27	0.24000000000000013	0.25	0.26	0.28000000000000008	0.15000000000000013	9.0000000000000024E-2	0.17	6.0000000000000032E-2	Large influence	



Not using right equipment and tools	Equipment not being properly maintained	Not being trained to do job properly	Being tired	Rushing to get a job done	Having to do a job on my own, without help	Being so familiar with a job it becomes a habit	Being under pressure from boss/manager to things the way I'm told, even if unsafe	Peer-group pressure to perform unsafe tasks	0.34	0.29000000000000026	0.34	0.29000000000000026	0.32000000000000034	0.24000000000000013	0.28000000000000008	0.36000000000000026	0.31000000000000028	0.27	0.26	0.22	0.26	0.17	0.22	0.15000000000000013	0.13	0.13	
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1st



2nd



3rd











Older











Younger



Which consequences of an accident are farmers most fearful of?
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Column1	



Not being able to work as a farmer	Losing the farm	Anxiety/pain caused to your family	0.36000000000000021	0.19	0.14000000000000001	







Column1	



Not being able to work as a farmer	Losing the farm	Family having to look after you	0.38000000000000023	0.16	0.13	







29







What impact has the Farm Safety Foundation had so far?...
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The Foundation and its campaigns have achieved a profile – but this needs to be built further...



















Older











Younger



26%



13%



25%



13%



Prompted awareness







25%



28%























FSW



FSW



FSW



FSW



FSF



FSF



FSF



FSF



7%



15%



10%



15%



19%



26%



48%



23%



24%



31%



25%



27%







38%



48%



(



)



…compared to most familiar campaigns…



Note: Unprompted awareness very low – only ‘Make the promise, tie the knot’ has any profile (8% of YFs). 3 mentions of Farm Safety Week; 8 of NFUM initiatives – nothing specific  
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To what extent have they engaged?







The ‘Yellow Wellies – who will fill your boots?’ campaign has involved a number of activities and initiatives. Have you participated in…











3% (8 farmers)



1% (2 farmers)



Visited www.yellowwellies.org











Followed @yellowwelliesUK



1% (3 farmers)



<1% (1 farmer)











Played ‘Keep Clive Alive’



2% (5 farmers)



<1% (1 farmer)



Younger



Older
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Has your awareness of safety been changed…?



Have attitudes and behaviours been changed?



















Older











Young











Older











Young











How has the way you behave around the farm been changed…? 



(Base = claim to recall campaign)



(66)



(71)



(35)



(36)



Campaign has been effective in changing how 9% of under 30s behave
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A lot	



Younger	Older	0.23	0.14000000000000001	Somewhat	



Younger	Older	0.42000000000000026	0.38000000000000034	Not at all	



Younger	Older	0.35000000000000026	0.48000000000000026	



A lot	



Younger	Older	0.17	6.0000000000000032E-2	Somewhat	



Younger	Older	0.49000000000000027	0.42000000000000026	Not at all	



Younger	Older	0.34	0.53	







A lot	



Younger	Older	0.27	9.0000000000000024E-2	Slightly	



Younger	Older	0.38000000000000034	0.34	No change	



Younger	Older	0.35000000000000026	0.58000000000000007	



A lot	



Younger	Older	0.31000000000000028	3.0000000000000002E-2	Slightly	



Younger	Older	0.34	0.39000000000000035	No change	



Younger	Older	0.34	0.58000000000000007	
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What is likely to work?







Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



No simple answer: need for all of these…
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Possibly would	



Showing how family is affected	Real life examples of serious accidents / consequences	Using real farmers to share practical ways of working safely	Promoting practical, affordable training courses	Telling story of accident / consequences for particular farmer	Promoting better training 'on the job'	Ensuring employers take more responsibility for keeping workers safe	Delivering messages in entertaining way (e.g. slogans)	0.31000000000000028	0.30000000000000027	0.29000000000000026	0.34	0.39000000000000035	0.46	0.39000000000000035	0.45	0.35000000000000026	0.37000000000000027	0.43000000000000027	0.48000000000000026	0.34	0.47000000000000008	0.34	0.42000000000000026	Definitely would	



Showing how family is affected	Real life examples of serious accidents / consequences	Using real farmers to share practical ways of working safely	Promoting practical, affordable training courses	Telling story of accident / consequences for particular farmer	Promoting better training 'on the job'	Ensuring employers take more responsibility for keeping workers safe	Delivering messages in entertaining way (e.g. slogans)	0.59	0.60000000000000053	0.60000000000000053	0.58000000000000007	0.5	0.45	0.49000000000000027	0.4	0.53	0.52	0.43000000000000027	0.36000000000000026	0.51	0.37000000000000027	0.29000000000000026	0.23	
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Which media and channels will work?







Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older



Younger



Older























































34







No impact / NA	



Sponsoring/supporting YF events/activities	Activity at colleges	Farming / agricultural shows	Radio ads / campaigns	Twitter/Facebook campaigns	Sending info through post	Sending info by email	8.0000000000000043E-2	0.12000000000000002	0.1	0.1	8.0000000000000043E-2	0.14000000000000001	0.22	0.34	0.26	0.5	0.32000000000000034	0.22	0.43000000000000027	0.39000000000000035	Some impact	



Sponsoring/supporting YF events/activities	Activity at colleges	Farming / agricultural shows	Radio ads / campaigns	Twitter/Facebook campaigns	Sending info through post	Sending info by email	0.4	0.52	0.42000000000000026	0.46	0.58000000000000007	0.56999999999999995	0.56000000000000005	0.52	0.51	0.4	0.49000000000000027	0.59	0.43000000000000027	0.45	Significant impact	



Sponsoring/supporting YF events/activities	Activity at colleges	Farming / agricultural shows	Radio ads / campaigns	Twitter/Facebook campaigns	Sending info through post	Sending info by email	0.52	0.36000000000000026	0.47000000000000008	0.44	0.3300000000000004	0.29000000000000026	0.23	0.14000000000000001	0.23	0.1	0.19	0.2	0.13	0.16	
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Farmers and social networking…







Use Facebook to keep in contact with friends/family























Older











Younger



52%



(28%)



Use Facebook in relation to farming



Use Twitter in relation to farming



Use internet to find info on farming products/issues



11%



(9%)











Older











Younger



27%



(33%)



5%



(9%)











Older











Younger



5%



(9%)



2%



(3%)











Older











Younger



47%



(40%)



32%



(29%)







Regularly



(Occasionally)
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In conclusion...
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Under 30s



51% of young farmers take risks



16% follow unsafe instruction



47% tackle repair jobs beyond them



86% feel well-informed about staying safe



57% have had at least one type of near miss or accident



13% claim to have heard of ‘Yellow Wellies’ campaign



…of these, 65% say it has changed their behaviour



The survey in numbers…
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There is a lot of work to do



The good news is that young farmers want to work safely: there is an appetite



The campaign has achieved some profile in its first year



…and there is evidence that it is shaping behaviours



However, more young farmers need to be exposed to its activities and messages



How should it be developed?



Continue to focus on embedding behaviours – in particular, the need for safe behaviour every single time



Help to make this behaviour possible through addressing some of the reasons for risk-taking – including ‘saving time’ and ‘following orders’



Also accept that many young farmers have a ‘risk-taking nature’: this must be tackled















Under 30s
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Work with YFCs and colleges



Keep a strong presence at farming shows and events



Use real life examples



Talk about how each unsafe behaviour increases probability of accident



Keep it practical



Keep it constant



Keep it relevant to young farmers: don’t preach



Keep it engaging: Twitter, Facebook and a strong online presence are powerful tools for this audience



















Under 30s
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Older farmers present slightly different challenges…







Overall, similar issues and themes – so approach aimed at changing behaviours in the young will be effective to an extent



However, older farmers considerably less likely to take risks



Need therefore to focus less on link between risk and eventual accident…



…and more on challenging unsafe behaviours which aren’t necessarily recognised: e.g. promoting recognition of the impact of tiredness; saving money by tackling jobs on their own etc.



Older farmers fear the same consequences as their younger counterparts – but concern about the impact on their families is more extreme



Awareness of and engagement with safety campaigns is an issue – and channels effective for younger audiences (e.g. Facebook) have little profile



Need to secure campaign/message awareness through other channels –farming shows and events; materials distributed by post and by email etc.















30+
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For more information:



Contact:



Martin Olver at:



Mindset Research



Trym Lodge



1 Henbury Road



Westbury-on-Trym



Bristol



BS9 3HQ







Tel: 0117 959 6484



Mobile: 07905 134103



Email: martin@mindsetresearch.co.uk



Web: www.mindsetresearch.co.uk







End of presentation



Farm Safety Research: Tracker Benchmark
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					 					Column1




					Male					84%




					Female					16%









										To resize chart data range, drag lower right corner of range.
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					 					This survey					2013 survey




					18-24					21%					13%




					25-29					28%					3%




					30-39					7%					4%




					40-55					12%					38%




					56-65					16%					19%




					66+					17%					24%
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					 					Column1




					Male					71%




					Female					29%









										To resize chart data range, drag lower right corner of range.
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					 					This survey					2013 survey




					Up to 20 hectares					10%					11%




					Between 21 and 50 hectares					17%					21%




					Between 51 and 100 hectares					19%					24%




					Between 101 and 500 hectares					42%					39%




					Over 500 hectares					9%					5%
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					 					This survey					2013 survey




					Cattle and/ or sheep LFA 					22%					20%




					Mixed 					14%					20%




					Dairy 					23%					19%




					Cattle and/ or sheep lowland 					16%					17%




					General cropping 					10%					10%




					Cereals 					3%					9%




					Pigs and/ or poultry 					9%					4%




					Horticulture 					3%					1%
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					 					This survey					2013 survey




					Owner-occupied farm					64%					70%




					Partnership					13%					14%




					Limited partnership					3%					1%




					Tenant farm					15%					13%




					Contract farming					2%					1%




					Farming common land/ other										1%




					Don’t know / not sure					3%					1%
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					 					Total Sample




					One					20%




					Two					33%




					Three					22%




					Four					9%




					Five +					13%
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					 					Total Sample




					Every year					28%




					Most years					7%




					Some years					8%




					Rarely or never					56%
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					Yes					76%




					No					24%









										To resize chart data range, drag lower right corner of range.
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					 					NA					Disagree strongly					Disagree slightly					Neither					Agree slightly					Agree strongly




					The way I work is mostly determined by how my father worked					1%					34%					23%					9%					21%					12%
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					 					Column1




					Yes					81%




					No					19%









										To resize chart data range, drag lower right corner of range.
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					 					Agree slightly					Agree strongly




					On occasions, prepared to take risks when doing some jobs around the farm					36%					15%




										25%					6%




					Sometimes tackle repair jobs myself to save time/money, even if outside skill-set					29%					18%




										20%					14%




					Sometimes cut corners even if I know it makes job less safe					30%					8%




										22%					7%




					Sometimes follow instructions from someone even if I know it's not safe					13%					3%




										6%					4%
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					 					Agree slightly					Agree strongly




					I believe I am well-informed about the dangers and how to stay safe					23%					63%




										20%					71%




					I have received some training on how to work safely					23%					56%




										21%					41%




					Older farmers are less safe than younger farmers					20%					21%




										18%					14%
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					 					NA					Never/rarely					Sometimes					Most/all of the time




					Climbing onto roof, even if uncertain will support weight					2%					83%					12%					4%




										1%					90%					7%					3%




					Climbing ladders which aren't properly secured or damaged					3%					70%					17%					10%




										3%					79%					11%					7%




					Working when so tired I know not completely safe					2%					63%					26%					9%




										2%					70%					22%					7%
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					 					NA					Never/rarely					Sometimes					Most/all of the time




					Wearing safety gear when necessary					1%					8%					19%					72%




										2%					7%					20%					71%




					Using restraining/handling facilities for animals					9%					8%					12%					71%




										13%					3%					8%					76%




					Checking that people working with you are safe					3%					3%					11%					83%




										10%					4%					8%					79%




					Checking for potential hazards					1%					4%					14%					81%




										3%					10%					17%					71%




					Taking appropriate precautions working with slurry					38%					9%					6%					47%




										54%					10%					4%					32%




					Checking tractors/machinery in order before use					3%					7%					7%					82%




										2%					3%					7%					89%
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					 					No influence / NA					Small influence					Medium influence					Large influence




					Not using right equipment and tools					32%					17%					18%					34%




										33%					15%					24%					29%




					Equipment not being properly maintained					33%					18%					16%					34%




										35%					13%					24%					29%




					Not being trained to do job properly					34%					16%					17%					32%




										40%					16%					21%					24%




					Being tired					14%					25%					33%					28%




										20%					26%					18%					36%




					Rushing to get a job done					23%					20%					27%					31%




										24%					23%					27%					27%




					Having to do a job on my own, without help					24%					26%					24%					26%




										25%					28%					25%					22%




					Being so familiar with a job it becomes a habit					26%					21%					26%					26%




										27%					28%					28%					17%




					Being under pressure from boss/manager to things the way I'm told, even if unsafe					50%					13%					15%					22%




										70%					7%					9%					15%




					Peer-group pressure to perform unsafe tasks					57%					13%					17%					13%




										75%					6%					6%					13%
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					 					Column1




					Not being able to work as a farmer					36%




					Losing the farm					19%




					Anxiety/pain caused to your family					14%
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					 					Column1




					Not being able to work as a farmer					38%




					Losing the farm					16%




					Family having to look after you					13%
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The week of the 30th June was the second annual Farm Safety Week

brought you by NFU Mutual, working alongside the Farm Safety
Partnerships. Last year, 37 people were killed and hundreds more had

serious, life-changing accidents. We need to get to grips with both the

number and seriousness of these accidents. The week is all about INTERVIEW
that, and promoting a culture of safer farming WITH JAMES
CHAPMAN

Each day we provided useful hints and tips to help you stay safe on

the farm — from covering your PTO shafts to thinking about what you
wear to work. Taking just five minutes a day to think and make a few
simple checks could well save your lfe.
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PERSONAL BUSINESS FARMING

INSURANCE  LIFECOVER  RETIREMENT  INVESTMENTS ~ FINANCIALPLANNING ~ GUIDANCE&TOOLS ~ OUR STORY  WITH-PROFITS.

A > Faming > yellow wellies > The Farm Safety Foundation

SEVERE WEATHER WARNINGS HAVE BEEN ISSUED FOR FRIDAY AND SATURDAY ACROSS THE UK. I YOU ARE AFFECTE! NEED TO

CLAIM CLICK HERE

THE FARM SAFETY FOUNDATION

More about this...

> FARM SAFETY NEWS

> FARM SAFETY EVENTS

sadly, whilst farming accounts for just 1.5 per cent of the UK's workforce, farmers account for 15-20 per cent of all
‘workplace fatalities. As a result, it’s the UK’s most dangerous profession by far.

Rising concern over the continuing high level of fatal and life-changing injury accidents on farms has prompted leading
rural insurer NFU Mutual to set up a charitable foundation to help farmers work safely. NFU Mutual's board has pledged
to provide financial support for the newly-formed Farm Safety Foundation (Registered Charity No. 1159000) - including a
£250,000 donations for ts first year. The foundation wil work closely with farmers, the NFU and a range of farming
organisations to help reduce the toll of fatal and serious injury accidents which, regrettably, have made farming the most
dangerous occupation in the UK.

FARM SAFETY

Over the coming years the foundation wil be conducting research, mounting safety awareness campaign and providing
practical advice and training for farmers and their workers. The foundation will be working closely with the Farm Safety
partnership of England, Wales and Northern Ireland.
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					 					A lot					Somewhat					Not at all




					Younger					23%					42%					35%




					Older					14%					38%					48%
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					 					A lot					Somewhat					Not at all




					Younger					17%					49%					34%




					Older					6%					42%					53%
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					 					A lot					Slightly					No change




					Younger					27%					38%					35%




					Older					9%					34%					58%
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					 					A lot					Slightly					No change




					Younger					31%					34%					34%




					Older					3%					39%					58%
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					 					Possibly would					Definitely would




					Showing how family is affected					31%					59%




										30%					60%




					Real life examples of serious accidents / consequences					29%					60%




										34%					58%




					Using real farmers to share practical ways of working safely					39%					50%




										46%					45%




					Promoting practical, affordable training courses					39%					49%




										45%					40%




					Telling story of accident / consequences for particular farmer					35%					53%




										37%					52%




					Promoting better training 'on the job'					43%					43%




										48%					36%




					Ensuring employers take more responsibility for keeping workers safe					34%					51%




										47%					37%




					Delivering messages in entertaining way (e.g. slogans)					34%					29%




										42%					23%
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					 					No impact / NA					Some impact					Significant impact




					Sponsoring/supporting YF events/activities					8%					40%					52%




										12%					52%					36%




					Activity at colleges					10%					42%					47%




										10%					46%					44%




					Farming / agricultural shows					8%					58%					33%




										14%					57%					29%




					Radio ads / campaigns					22%					56%					23%




										34%					52%					14%




					Twitter/Facebook campaigns					26%					51%					23%




										50%					40%					10%




					Sending info through post					32%					49%					19%




										22%					59%					20%




					Sending info by email					43%					43%					13%




										39%					45%					16%
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				June item key



				







				



				







				Column header



				Data description







				A1



				Wheat area







				A2



				Winter barley 







				A3



				Spring barley 







				A4



				Oats 







				A5



				Mixed corn 







				A6



				Rye 







				A7



				Triticale 







				A10



				Early potatoes 







				A11



				Late potatoes 







				A12



				Sugar beet 







				A14



				Leguminous forage crops







				A19



				Root crops, brassicas and fodder beet for stockfeeding







				A18



				All other crops for stockfeeding







				A20



				Borage







				A21



				Field beans 







				A22



				Peas for harvesting dry







				A231



				Maize - grain 







				A232



				Maize – fodder







				A233



				Maize – for anaerobic digestion







				A24



				Winter oilseed rape 







				A25



				Spring oilseed rape 







				A27



				Linseed 







				A31



				All other arable crops







				A32



				Bare fallow 







				A33



				Short rotation coppice







				A34



				Miscanthus







				A35



				Crops for aromatic or medicinal use







				A99



				Total arable crops & bare fallow







				B5



				Vining peas for processing







				B14



				Other peas and beans







				B15



				Culinary plants for human consumption (including herbs)







				B21All



				All other vegetables and salad (including carrots and onions)







				B99



				Total vegetables (outdoors)







				C3



				Orchards







				C5



				Strawberries







				C6



				Raspberries 







				C7



				Blackcurrants 







				C10



				Wine grapes 







				C11



				Other small fruit 







				C99



				Total outdoor fruit  and orchards







				D6



				Christmas trees







				D8



				Perennial herbaceous plants







				D10



				Other hardy nursery stock & mixed areas







				D13



				Bulbs & flowers







				D99



				Total hardy nursery stock and bulbs and flowers grown in the open







				F1



				Glasshouse -  veg, salad & fruit (square metres)







				F2



				Glasshouse -  flowers for cutting & foliage (square metres)







				F7



				Glasshouse area not in use on survey day (square metres)







				F11



				Mushroom sheds (square metres)







				F98



				Total glasshouse and protected crops (square metres)







				F99



				Total glasshouse and protected crops (hectares)







				G1



				Temporary grassland (sown in last 5 years)







				G2



				Permanent pasture and meadows (5 years old and over)







				G5



				Sole right rough grazing 







				G14



				Woodland 







				G15



				Land used for outdoor pigs







				G17



				Other non-ag land (e.g. tracks, ponds, yards)







				G98



				Total grassland and other land







				H2



				Area owned







				H3



				Area rented on full agricultural tenancy







				H4



				Area rented on farm business tenancy







				H5



				Area rented on other arrangement







				H11



				Land rented in seasonally for 364 days or less







				H12



				Land let out seasonally for 364 days or less







				H10



				Total farmed area (on agricultural holdings)







				K201



				Male cattle less than 1 year







				K202



				Female less than 1 year - beef







				K203



				Female less than 1 year - dairy







				K204



				Male cattle aged between 1 and 2 years







				K205



				Female cattle aged between 1 and 2 years - beef







				K206



				Female cattle aged between 1 and 2 years - dairy







				K207



				Male cattle aged 2 years and over







				K208



				Female cattle aged 2 years and over without offspring - beef







				K209



				Female cattle aged 2 years and over without offspring - dairy







				K210



				Female cattle aged 2 years and over with offspring - beef herd







				K211



				Female cattle aged 2 years and over with offspring - dairy herd







				K299



				Total cattle







				L1



				Sows in pig 







				L2



				Gilts in pig 







				L3



				Other sows – (either suckled or dry sows kept for further breeding)







				L4



				Boars for service 







				L5



				Gilts 50kg and over (intended for first time breeding)







				L8



				Fattening pigs (including barren sows)







				L98



				Total pigs 







				M1



				Breeding ewes - intended for further breeding







				M4



				Breeding ewes - intended for further slaughter







				M7



				Ewes – intended for first time breeding







				M9



				Rams







				M20



				Other sheep (1 year and over)







				M17



				Lambs







				M98



				Total sheep & lambs







				N2N33



				Laying flock







				N5N7



				Breeding flock







				N10



				Broilers (table chicken )







				N13



				Ducks 







				N14



				Geese 







				N15



				Turkeys 







				N16



				All other birds 







				N98



				Total poultry







				P90



				Horses and ponies







				P91



				Goats







				P10



				Farmed deer 







				P11comb



				All other livestock (including llama, alpacas, other camelids, donkeys, mules and hinnies)







				P98



				Total other livestock







				QC1



				Principal farmers, spouses and business partners – full time







				QC2



				Principal farmers, spouses and business partners – part time







				QC3



				Salaried managers – full time







				QC4



				Salaried managers – part time







				QC134



				Regular employees – full time







				QC135



				Regular employees – full time







				QC9



				Seasonal, casual or gang labour - male







				QC10



				Seasonal, casual or gang labour - female







				Q98



				Total labour force











				SLR_ band



				SLR_band_name



				Description







				1



				Very small (spare time)



				SLR < 0.5







				2



				Very small (part time)



				>=0.5 SLR <1







				3



				Small



				>=1 SLR <2







				4



				Medium



				>=2 SLR <3







				5



				Large



				>=3 SLR <5







				6



				Very large



				>=5











SLR (Standard Labour Requirement) represents the typical number of full time workers required on the holding.
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[bookmark: 1vsw3ci][bookmark: 4fsjm0b]DPS SCHEDULE 4: LETTER OF APPOINTMENT AND CONTRACT TERMS


Part 1:  [bookmark: 2uxtw84]Letter of Appointment


[bookmark: 1a346fx][bookmark: 3u2rp3q][Letterhead of Customer]


[bookmark: 2981zbj] 


[bookmark: odc9jc]Dear Sirs


[bookmark: 38czs75]


[bookmark: 1nia2ey]Letter of Appointment


[bookmark: 47hxl2r][bookmark: 2mn7vak]This letter of Appointment is issued in accordance with the provisions of the DPS Agreement (RXXX) between HSE and the Supplier dated [xxxx].


[bookmark: 11si5id]Capitalised terms and expressions used in this letter have the same meanings as in the Contract Terms unless the context otherwise requires.


[bookmark: 3ls5o66]


			Order Number:


			[   ]





			From:


			[   ] ("Customer")





			To:


			[   ] ("Supplier")








 


			Effective Date: 


			[   ]





			Expiry Date:


 


 


			End date of Initial Period[   ]


End date of Maximum Extension Period[   ]


Minimum written notice to Supplier in respect of extension:[   ]








 


			Services required:


 


 


			Set out in Section 2, Part B (Specification) of the DPS Agreement and refined by:


·  the Customer’s Project Specification attached at Annex A and the Supplier’s Proposal attached at Annex B; and


  [insert supplemental information if any]








 


			Key Individuals:


			[   ]








			[Guarantor(s)]


			[   ]











 


			Contract Charges (including any applicable discount(s), but exc VAT):


			[   ]





			Insurance Requirements


			[ Additional public liability insurance to cover all risks in the performance of the Contract, with a minimum limit of £[x] million for each individual claim ]


[Additional employers' liability insurance with a minimum limit of £[x] indemnity ] 


[Additional professional indemnity insurance adequate to cover all risks in the performance of the Contract with a minimum limit of indemnity of £[x]1 million  for each individual claim.]


[Product liability insurance cover all risks in the provision of Deliverables under the Contract, with a minimum limit of £[x] million for each individual claim ]





			Customer billing address for invoicing:


			[   ]








 





			Alternative and/or additional provisions (including Schedule 6 (Additional clauses)):


			Health and Safety Executive – Standard Travel & Subsistence Policy





			


			The price shall be inclusive of all out of pocket expenses, including telecommunication, copying, printing, photography, materials, report preparation and publication, presentation materials, travel, subsistence and accommodation.  All out of pocket expenses shall be charged in line with HSE’s expenses policy as follows;


· All claims must be accompanied by all receipts showing the items purchased.


· Credit card receipts are not acceptable.


· The expenses shall be capped at the maximum amount specified below for the duration of the contract.


· The expenses shall be paid at the following rates in line with HSE’s expenses policy embedded below.


· The Contractor will ensure where VAT is invoiced on expenses it is applied to the net value of the expense, not the gross value.


























 


[bookmark: 20xfydz]



FORMATION OF CONTRACT


[bookmark: 4kx3h1s]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 Contract Terms.


[bookmark: 302dr9l]The Parties hereby acknowledge and agree that they have read this letter and the Contract Terms.


[bookmark: 1f7o1he][bookmark: 3z7bk57]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





						[bookmark: thw4kt]Signature


			





			Name in Capitals


			                                                                              





			Position


			                                                                              





			Date


			                                                                              





			


Duly authorised to sign on behalf of





Supplier


Address 














			





						Signature


			


                                                                              





			Name in Capitals


			                                                                               





			Position


			





			Date


			                                                                              





			


Duly authorised to sign on behalf of the





HEALTH AND SAFETY EXECUTIVE


Redgrave Court, Merton Road, Bootle, Merseyside L20 7HS 














			















ANNEX A


Customer Project Specification


To be determined by the Customer at Call for Competition stage 


[bookmark: 3dhjn8m]
ANNEX B


[bookmark: 1smtxgf]Supplier Proposal


[bookmark: 4cmhg48]To be determined at Call for Competition stage 






































































































Part 2:  [bookmark: 2rrrqc1]Contract Terms
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HSE Standard Travel and Subsistence Rates.docx


								



HSE UK TRAVEL AND SUBSISTENCE RATES







				



Car Mileage Rates (for using your own vehicle) – All engine types and sizes







Up to 10,000 mile per financial year				45p per mile







Over 10,000 miles per financial year				25p per mile







NB: Your vehicle must be insured for Business Use











				



Public Transport Fares







Second Class Rail travel, Air fares (within UK only), Bus fares etc will be payable at cost on production of receipts, provided that the most economical means of transport has been used.



















SUBSISTENCE RATES







All receipts must be retained to support your claim.







				



Day Subsistence







More than 5 hours and up to 10 hours			             Actual costs up to £6.00







More than 10 hours and up to 12 hours			             Actual costs up to £10.00







More than 12 hours						Actual costs up to £16.00











				



Night Subsistence







Booked via HSE Accommodation Booking Agency :







The 24 hour overnight subsistence allowance consists of 2 components :







Meal One 						             Actual costs up to £6.00







Meal Two							Actual costs up to £15.00







This is payable as a “24 hour” rate and amounts incurred over any individual component will not be reimbursed by HSE. The rates are agreed with HMRC to obtain dispensation from tax liability.











Booked making your own Commercial Arrangements







Actual cost of bed and breakfast up to a maximum of:	             £93.00 per night in London



									or



									£70.00 per night elsewhere



























Rev 01/08/2015



Page 1 of 1
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            Contract Terms











This Contract is made on the	[	]	day	of	[	]	201  between:



The [insert name of Customer] with offices at [insert address] (“the Customer”); and



[Insert name of Supplier] a company registered in [England and Wales] under Company Number [insert registered company number] whose registered office is at [insert registered office address] (“the Supplier”),



Both the Customer and the Supplier can be referred to as a “Party” or together the “Parties”.











[bookmark: _bookmark0]INTRODUCTION



(1) The Supplier is one of a number of organisations appointed by Crown Commercial Service (CCS) to the Dynamic Purchasing System (DPS) and is therefore able to enter into this Contract to provide the Project(s) to the Customer.



(2) This Contract, made between the Customer and the Supplier, sets out the terms of the Supplier’s appointment as a provider of the Project to the Customer. The Project will be delivered according to the terms of this Contract, any agreed Statement of Work, and the DPS Agreement.



(3) The Supplier’s appointment has been confirmed in the Letter of Appointment.



(4) The Parties agree that the Project and associated Deliverables shall be supplied in accordance with the terms of the DPS Agreement and this Contract.











































1. [bookmark: _bookmark1]APPOINTMENT & STATEMENTS OF WORK



1.1. Throughout the Term of this Contract, the Supplier will perform Projects in accordance with agreed Statements of Work.



1.2. Subject to Clause 1.4 the Parties may agree new Projects to be delivered under this Contract by agreeing a new Statement of Work. This must be done in writing and using the form set out at Schedule 2 (Statement of Work). Once both Parties have signed a Statement of Work, it shall form part of this Contract.



1.3. Any schedule attached to a Statement of Work will describe in detail the different types of Services to be provided under that Statement of Work. A schedule attached to a Statement of Work only applies to the relevant Project to be delivered under that Statement of Work, and not to any other Statement of Work, or to the provision of the Project as a whole.



1.4. Where a Customer requires changes to the Project being provided this shall be dealt with as a proposed Variation to this Contract in accordance with the Variation procedure set out in Clause 9.



2. [bookmark: _bookmark2]TERM



2.1. This Contract starts on the Effective Date and ends on the Expiry Date, as stated in the Letter of Appointment unless changed in accordance with the terms of this Contract.







2.2. The Customer may extend this Contract for any period up to the Extension Expiry Date by giving the Supplier notice in writing before the Expiry Date. The minimum notice which must be given in order to amend the Expiry Date is specified in the Letter of Appointment.



2.3. The revised date the contract will end (the New Expiry Date) will be set out in the notice given under Clause 2.2 above.



2.4. The terms and conditions of this Contract will apply throughout any extended period.



2.5. Each Project starts on the Project Commencement Date and ends on the Project Completion Date, unless it is terminated earlier in accordance with Clause 23.















3. [bookmark: _bookmark3]CONTRACT GUARANTEE



3.1. Where the Customer has stated in the Letter of Appointment that this Contract is conditional on receipt of a Guarantee, then, on or prior to the Effective Date (or on any other date specified by the Customer), the Supplier must provide:



3.1.1. an executed Guarantee from a Guarantor; and



`



	



3.1.2. a certified copy extract of the board minutes and/or resolution of the Guarantor



approving the execution of the Guarantee.



3.2. The Customer may at any time agree to waive compliance with the requirement in Clause



3.1 by giving the Supplier notice in writing.



4. [bookmark: _bookmark4]CUSTOMER’S OBLIGATIONS



4.1. The Customer will give the Supplier instructions as to its requirements for the Project. These will be included in a Statement of Work and may include start and end dates for each stage of the proposed Project.



5. [bookmark: _bookmark5]SERVICE DELAY, DELIVERY & RECTIFICATION Service Delivery



5.1. The Supplier will give the Customer full and clear instructions as to what, if any, Customer Materials it reasonably requires to perform the Project.



5.1.1 comply with all Law;



5.1.2 use all reasonable and proper skill and care in its performance of Project;



5.1.3 comply with all reasonable Customer instructions regarding the Project, as long as these instructions do not materially amend the Statement of Work (unless the amendment has been agreed in accordance with Clause 9.1);



5.1.4 keep Customer Materials under its control safe and secure and in accordance with any security policy provided by the Customer; and



5.1.5 provide all Deliverables by any dates set out in the applicable Statement of Work or any other date(s) agreed by the parties in writing.



Delay



5.2. If the Customer materially breaches its obligations in connection with this Contract (including its payment obligations), and consequently delays or prevents the Supplier from performing any of the agreed Services or providing any of the agreed Deliverables this will be a “Customer Cause”. In the event of a Customer Cause, the Supplier will be granted an appropriate extension of time (to be approved by the Customer, acting reasonably) to perform the agreed Services or provide the agreed Deliverables. The Supplier will not be liable for any Losses incurred by the Customer as a result of Customer Cause, provided the Supplier complies with its obligations set out at Clause 5.4.



5.3. The Supplier must notify the Customer within two (2) Working Days of the Supplier becoming aware that the Customer has breached, or is likely to breach, its obligations in connection with this Contract. This notice must detail:



5.3.1 the Customer Cause and its actual or potential effect on the Supplier’s ability to meet its obligations under this Contract, and



5.3.2 any steps which the Customer can take to eliminate or mitigate the consequences and impact of such Customer Cause.















5.4. The Supplier must use all reasonable endeavours to eliminate or mitigate the consequences and impact of a Customer Cause. The Supplier must try to mitigate against any Losses that the Customer or the Supplier may incur, and the duration and consequences of any delay or anticipated delay.



5.5. If at any time the Supplier becomes aware that it may not be able to deliver the Project by any date set out in the applicable Statement of Work (or any other deadline agreed by the Parties in writing), this will constitute a Default and the Supplier will immediately notify the Customer of the Default and the reasons for the Default.



5.6. If the Default described in Clause 5.6 above is, in the Customer’s opinion capable of remedy, the Customer may, up to 10 Working Days from being notified of the Default, instruct the Supplier to comply with the Rectification Plan Process.



Rectification Plan Process



5.7. If instructed to comply with the Rectification Plan Process by the Customer under Clause



5.7 above, the Supplier will submit a draft Rectification Plan to the Customer to review as soon as possible and in any event within ten (10) Working Days (or such other period as may be agreed between the Parties) from being instructed to do so. The Supplier shall submit a draft Rectification Plan even if the Supplier does not agree that the Default is capable of remedy.



5.8. The draft Rectification Plan shall set out:



5.6.1 full details of the Default that has occurred, including the underlying reasons for it;



5.6.2 the actual or anticipated effect of the Default; and



5.6.3 the steps which the Supplier proposes to take to rectify or mitigate the Default and to prevent any recurrence of the Default, including timescales for such steps and for the rectification of the Default (where applicable).



5.9. The Supplier shall promptly provide to the Customer any further documentation that the Customer requires to assess the Supplier’s reasoning behind the default. If the Parties do not agree on the root cause set out in the draft Rectification Plan, either Party may refer the matter to be determined in accordance with paragraph 5 of Schedule 4 (Dispute Resolution Procedure).



5.10 The Customer may reject the draft Rectification Plan by notice to the Supplier if, acting reasonably, it considers that the draft Rectification Plan is inadequate. An example of an inadequate draft Rectification Plan is one which:



5.10.1 is insufficiently detailed to be capable of proper evaluation;



5.10.2 will take too long to complete;



5.10.3 will not prevent reoccurrence of the Default;



5.10.4 will rectify the Default but in a manner which is unacceptable to the Customer; or



5.10.5 will not rectify the Default.



5.11 The Customer will tell the Supplier as soon as reasonably practicable if it agrees to or rejects the draft Rectification Plan.



5.12 The customer rejects the draft Rectification Plan, the customer will give reasons for its decision in its rejection notice. The Supplier must take these reasons into account in the preparation of a revised Rectification Plan. The Supplier shall submit a revised draft of the Rectification Plan to the Customer for review within five (5) Working Days (or such other period as agreed between the Parties) of the Customer’s rejection notice.



5.13 If the Customer agrees the draft Rectification Plan, or any revised draft Rectification Plan, the Supplier shall immediately start work on the actions set out in the Rectification Plan.











































6. SUPPLIER: OTHER APPOINTMENTS







6.1 [bookmark: _bookmark6]Adverse public perception could have a detrimental impact on the Customers desired outcomes for the Project. To minimise this risk, the Supplier must not, without the Customer’s Approval (not to be unreasonably withheld), provide research services to a third party during the Term of this Contract where the provision of such services (in the reasonable opinion of the Customer):







6.1.1 has the potential to adversely affect the Customer’s desired outcome of the Project or diminish the trust that the public places in the Customer; or







6.1.2 is likely to cause embarrassment to the Customer or bring the Customer into disrepute or may result in a conflict of interest for the Customer.







6.2 Where the Supplier is already providing research services to a third party in the situations set out in 6.1 prior to the Effective Date, the Supplier warrants that it has informed the Customer of this before entering into this Contract.







6.3 If the Supplier becomes aware of a breach, or potential breach, of its obligations under Clause 6.1, the Supplier must notify the Customer immediately, providing full details of the nature of the breach and the likely impact on any Projects







6.4 [bookmark: _bookmark7]If the Supplier breaches Clause 6.1, the Customer may terminate this Contract, a Project, or any part of a Project with immediate effect in accordance with Clause 23.3.







7. CUSTOMER: OTHER APPOINTMENTS







7.1 Subject to Clause 6 the relationship between the Parties is non-exclusive. The Customer is entitled to appoint any other Supplier to perform the Project which are the same or similar to the Project.



8. PERSONNEL







8.1 The Supplier must ensure that Supplier personnel who provide the Project Project:







8.1.1 are appropriately experienced, qualified and trained to provide the Project in accordance with this Contract;







8.1.2 apply all reasonable skill, care and diligence in providing the Project;







8.1.3 obey all lawful instructions and reasonable directions of the Customer and provide the Project to the reasonable satisfaction of the Customer, and







8.1.4 are vetted in accordance with Good Industry Practice and, where applicable, the security requirements of the Customer and the Standards.







	







8.2 The Supplier will be liable for all acts or omissions of the Supplier personnel. Any act or omission of a member of any Supplier personnel which results in a breach of this Contract is a breach by the Supplier.







8.3 The Customer acknowledges and agrees that it may be necessary for the Supplier to replace the personnel providing the Project with alternative personnel with similar levels of seniority and experience.







8.4 The Supplier will seek to ensure that any Key Individual responsible for the provision of the Project will remain involved in the Project. If any Key Individual leave the Supplier, or ceases to be involved in the provision of the Project for any reason (for example, if they are promoted to a different role within the Supplier), the Supplier will consult with the Customer and, subject to the Customer ’s Approval, appoint a suitable replacement.







8.5 If the Customer reasonably believes that any of the Supplier personnel are unsuitable to undertake work on this Contract, it will notify the Supplier who will then end the person’s involvement in providing the Project.



9. VARIATIONS AND CANCELLATIONS







9.1 [bookmark: _bookmark9]Either Party may request a change to this Contract, a Project or a Statement of Work. Any requested change must not amount to a material change of this Contract (within the meaning of the Regulations and the Law). A change, once implemented, is called a "Variation".







9.2 A Party may request a Variation by completing, signing and sending the Variation Form to the other Party.  The requesting Party must give sufficient information for the receiving Party to assess the extent of the proposed Variation and any additional cost that may be incurred by it.







9.3 Subject to Clause 9.5, the receiving Party must respond to the request within the time limits specified in the Variation Form. The time limits shall be reasonable and ultimately at the discretion of the Customer, having regard to the nature of the Project and the proposed Variation.







9.4 If the Supplier requests a Variation, the Customer can ask the Supplier to carry out an assessment of the effects of the proposed Variation (an Impact Assessment). The Impact Assessment must consider:







9.4.1 the impact of the proposed Variation on the Project and Supplier’s ability to meet its other obligations under this Contract (including in relation to other Statements of Work);







9.4.2 the initial cost of implementing the proposed Variation and any ongoing costs post- implementation;



















9.4.3 







9.4.4 any increase or decrease in the Contract Charges, any alteration in the resources or expenditure required by either Party and any alteration to the working practices of either Party;







9.4.4 a timetable for the implementation, together with any proposals for the testing of the Variation; and







9.4.5 any other information the Customer reasonably asks for in response to the Variation request.







9.5 The Parties may agree to adjust the time limits specified in the Variation Form so the Impact Assessment can be carried out.







9.6 If the Parties agree the Variation, the Supplier will implement it, and be bound by it as if it was part of this Contract.







9.7 Until a Variation is agreed, the Supplier must continue to perform and be paid for the Project as originally agreed, unless otherwise notified by the Customer.







9.8 Subject to Clauses 9.9 and 23.1 the Customer can require the Supplier to suspend or cancel any Project or Statement of Work, or any part of a Project, including any plans, schedules or work in progress at any time, regardless of whether a Variation has been requested. Any request shall be made by an Authorised Customer Approver in writing. The Supplier will take all reasonable steps to comply with any such request as soon as possible.







9.9 In the event of any cancellation under Clause 9.8, the Customer will pay the Supplier all Contract Charges reasonably and properly incurred by the Supplier during the Project Notice Period, provided that the Supplier uses all reasonable endeavours to mitigate any charges or expenses.







10. APPROVALS AND AUTHORITY







10.1 For the purposes of this Contract, any reference to Customer Approval means written approval in one of the following ways:







10.1.1 the Customer issuing a purchase order bearing the signature of an Authorised Customer Approver, or







10.1.2 e-mail from the individual business e-mail address of an Authorised Customer Approver, or







10.1.3 the signature of an Authorised Customer Approver on the Supplier’s documentation







10.2 Any reference to Supplier Approval means written approval in one of the following ways:







10.2.1 e-mail from the individual business e-mail address of an Authorised Supplier Approver, or







10.2.2 the signature of an Authorised Supplier Approver on the Customer’s documentation







10.3 The Supplier will seek the Customer’s Approval of:







10.3.1 	any estimates or quotations for any costs to be paid by the Customer that are not



agreed in a Statement of Work; and







10.4 The Supplier will seek the Customer’s Approval of any draft Deliverables. The Customer’s Approval will be the Supplier’s authority to proceed with the use of the relevant Deliverables.







10.5 If the Customer does not approve of any matter requiring Approval, it must notify the Supplier of its reasons for disapproval within fourteen (14) days of the Supplier’s request.







10.6 If the Customer delays giving Approval or notifying the Supplier as to its disapproval, the Supplier will not be liable for any resulting delays or adverse impact caused to the delivery of the Project.







11. [bookmark: _bookmark11]PROJECT MANAGEMENT







11.1 During the Term of this Contract, the Supplier will:







11.1.1 keep the Customer fully informed as to the progress and status of all Services and Deliverables, by preparing and submitting written reports at such intervals and in such format as is agreed by the Parties.







11.1.2 promptly inform the Customer of any actual or anticipated problems relating to provision of the Deliverables.







11.2 During the Term, the Parties’ respective project managers will arrange and attend meetings to review the status and progress of the Project(s) and to seek to resolve any issues that have arisen. These meetings will be held at locations and intervals as agreed by the parties.







11.3 Unless otherwise agreed in the Statement of Work, the Supplier will produce contact reports providing each Party with a written record of matters of substance discussed at meetings or in telephone conversations between the parties within three (3) Working Days of such discussions. If the Customer does not question any of the subject matter of a contact report within seven (7) Working Days of its receipt, it will be taken to be a correct record of the meeting   or telephone conversation.











12. [bookmark: _bookmark12]FEES AND INVOICING



12.1. The Contract Charges for the Project will be the full and exclusive remuneration of the Supplier for supplying the Project.  Unless expressly agreed in writing by the Customer in the Statements of Work, the Contract Charges will include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Project.



12.2. All amounts stated are exclusive of VAT which will be charged at the prevailing rate. The Customer shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal to the VAT chargeable in respect of the Project.



12.3. The Supplier will invoice the Customer in accordance with the payment profile agreed in the Statements of Work. Each invoice will include all supporting information required by the Customer to verify the accuracy of the invoice, including the relevant Purchase Order Number and a breakdown of the Project supplied in the invoice period.



12.4. The Customer will pay the Supplier the invoiced amounts no later than thirty (30) days after verifying that the invoice is valid and undisputed and includes a valid Purchase Order Number. The Customer may, without prejudice to any other rights and remedies under this Contract, withhold or reduce payments in the event of unsatisfactory performance.



12.5. If the Customer does not pay an undisputed amount properly invoiced by the due date, the Supplier has the right to charge interest on the overdue amount at the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998.



12.6. NOT USED.



12.7. The Customer is entitled to deduct from any sum due any money that the Supplier owes the Customer. This includes any sum which the Supplier is liable to pay to the Customer in respect of breach of this Contract. In these circumstances, the Supplier may not assert any credit, set-off or counterclaim against the Customer.



12.8. The Supplier will indemnify the Customer on a continuing basis against any liability (to include any interest, penalties or costs incurred, levied, demanded or assessed) on the Customer at any time in respect of the Supplier's failure to account for or to pay any VAT on payments made to the Supplier under this Contract. Any amounts due under Clause



12.2 will be paid by the Supplier to the Customer not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Customer.



12.9. If there is a dispute between the Parties about an amount invoiced, the Customer will pay the undisputed amount by the due date. The Supplier will not suspend the supply of the Project in any Project, unless the Supplier is entitled to terminate that Project for a failure to pay undisputed sums in accordance with Clause 22.8.







13. [bookmark: _bookmark13]THIRD PARTY AGENCIES: ASSIGNMENT AND SUB-CONTRACTING Assignment and Sub-Contracting











13.1. Other than where a Sub-Contractor is agreed in the Letter of Appointment or a



Statement of Work, the Supplier will not, without the Approval of the Customer, assign, sub-contract, novate or in any way dispose of the benefit or the burden of this Contract or any part of it.



13.2. In requesting Approval to sub-contract, the Supplier will:



13.2.1 use reasonable care and skill in the selection of proposed Sub-Contractors;



13.2.2 if the Customer requests, the Supplier will obtain more than one quote for a particular sub-contracted service; and



13.2.3 provide the Customer with a business case for sub-contracting all or part of the Project, identifying the reasons for the Supplier to sub- contract to its proposed sub-contractor. The Customer may reject the Supplier’s request to appoint a proposed sub-contractor if it considers the proposed sub- contractor does not provide value for money.



13.3. If the Customer consents to the Supplier’s proposed sub-contractor, it shall be a Sub- Contractor as the term is defined in Schedule 1 (Definitions).



13.4. In granting consent to any assignment, novation sub-contracting or disposal, the Customer may set additional terms and conditions it considers necessary.



13.5. The Supplier shall ensure that its Sub-Contractor does not further sub-contract all or part of the Project or Deliverables without the Customer’s Approval.



13.6. Any contracts the Supplier enters into with third party suppliers for Services and Deliverables (“Sub-Contracts”) must be on terms that are in line with the Suppliers’ standard contractual terms and conditions, must not permit further sub-contracting, and must not conflict with the terms of this Contract.



13.7. Provided that the Supplier has notified the Customer of any significant restrictions or contract terms contained in any Sub-Contracts, the Customer hereby acknowledges that:



13.7.1. its right to use or otherwise benefit from any Services or Deliverables acquired under Sub-Contracts will be as set out in the Sub-Contracts; and



13.7.2. it will be responsible for any reasonable and proper charges or liabilities (including cancellation payments) that the Supplier is directly liable for under Sub-Contracts only to the extent that that these are caused by an act or omission of the Customer or its Affiliates.



13.8. The Supplier will promptly provide the Customer with a copy of any Sub-Contract if requested to do so.



13.9. The Supplier will be responsible for the acts and omissions of its sub-contractors as though those acts and omissions were its own.



13.10. The Supplier will obtain the Customer’s Approval before commissioning services from any Supplier Affiliate.







Supply Chain Protection



13.11. The Supplier will ensure that all Sub-Contracts contain provisions:











the Sub-Contractor within a specified period not exceeding thirty (30) days from the receipt of a Valid Invoice;



13.11.2. requiring the Supplier to verify any invoices submitted by a Sub-Contractor in a timely manner;



13.11.3. giving the Customer the right to publish the Supplier’s compliance with its obligation to pay undisputed invoices to the Sub-Contractor within the specified payment period;



13.11.4. giving the Supplier a right to terminate the Sub-Contract if the Sub-Contractor fails to comply with legal obligations in the fields of environmental, social or labour law; and



13.11.5. requiring the Sub-Contractor to include in any Sub-Contract which it in turn awards provisions to the same effect as those required by this Clause 13.11.



14. [bookmark: _bookmark14]DISCOUNTS AND REBATES



14.1. The Supplier will disclose to the Customer any commission, discount or rebate earned by the Supplier arising in respect of third party costs directly related to the Projects. The Customer will receive the full benefit of such commission, discount or rebate.



15. [bookmark: _bookmark15]CONFIDENTIALITY, TRANSPARENCY AND FREEDOM OF INFORMATION CONFIDENTIALITY



15.1. For the purposes of the Clauses below, a Party which receives or obtains, directly or indirectly, Confidential Information is a “Recipient”. A Party which discloses or makes available Confidential Information is a “Disclosing Party”.



15.2. Unless a Recipient has express permission to disclose Confidential Information, it must:



15.2.1. treat the Disclosing Party's Confidential Information as confidential and store it securely



15.2.2. not disclose the Disclosing Party's Confidential Information to any other person except as expressly set out in this Contract or with the owner's prior written consent



15.2.3. use or exploit the Disclosing Party's Confidential Information in any way except for the purposes anticipated under this Contract, and



15.2.4. immediately notify the Disclosing Party if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the Disclosing Party's Confidential Information.



15.3 A Recipient is entitled to disclose Confidential Information: if:



15.3.1. where disclosure is required by applicable Law or by a court with the required jurisdiction if the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information Contract and extent of the disclosure;



15.3.2. if the Recipient already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;



15.3.3. if the information was given to it by a third party without obligation of confidentiality;



15.3.4. if the information was in the public domain at the time of the disclosure;



15.3.5. if the information was independently developed without access to the Disclosing Party’s Confidential Information;



15.3.6. to its auditors or for the purposes of regulatory requirements;



15.3.7. on a confidential basis, to its professional advisers on a need-to-know basis; and/or



15.3.8. to the Serious Fraud Office where the Recipient has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.



15.3. If the Recipient is required by Law to disclose Confidential Information, it should notify the Disclosing Party as soon as reasonably practicable and to the extent permitted by Law. It may advise the Disclosing Party of what Law or regulatory body requires such disclosure and what Confidential Information it will be required to disclose.



15.4. Subject to Clauses 15.3 and 15.4, the Supplier may disclose Confidential Information, on a confidential basis, to:



15.5.1. Supplier personnel or Sub-Contractors who are directly involved in the provision of the Project and need to know the Confidential Information to enable performance under this Contract, and



15.5.2. its professional advisers for the purposes of obtaining advice in relation to this Contract.



15.5. Where the Supplier discloses Confidential Information in such circumstances, it remains responsible for ensuring the persons to whom the information was disclosed comply with the confidentiality obligations set out in this Contract.



15.6. The Customer may disclose the Confidential Information of the Supplier:



15.7.1. to any Central Government Body, on the basis that the information may only be further disclosed to Central Government Bodies



15.7.2. to Parliament, including any Parliamentary committees, or if required by any British Parliamentary reporting requirement



15.7.3. if disclosure is necessary or appropriate in the course of carrying out its public functions



15.7.4. on a confidential basis to a professional adviser, consultant, supplier or other person engaged by a Central Government Body or Contracting Body (including any benchmarking organisation) for any purpose relating to or connected with this Contract



15.7.5. on a confidential basis for the purpose of the exercise of its rights under this Contract, or



15.7.6. to a proposed successor in title (transferee, assignee or novatee) to the Customer.
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15.10. If the Supplier fails to comply with this Clause 15, the Customer can terminate this Contract.



TRANSPARENCY



15.11. Except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Contract (and any Transparency Reports submitted by the Supplier under it) is not Confidential Information. This will be made available in accordance with the procurement policy note 13/15  www.gov.uk/government/uploads/system/uploads/attachment_data/file/458554/Procureme  nt_Policy_Note_13_15.pdf  and the Transparency Principles referred to therein.



15.12. The Customer will determine whether any of the content of this Contract is exempt from disclosure in accordance with the provisions of the FOIA. The Customer may consult with the Supplier to inform its decision regarding any redactions but will have absolute discretion over the final decision.



15.13. Notwithstanding any other provision of this Contract, the Supplier consents to the Customer publishing this Contract in its entirety (including any agreed changes). Any information which is exempt from disclosure in accordance with the provisions of the FOIA will be redacted).



15.14. The Supplier will cooperate with the Customer to enable publication of this Contract.



FREEDOM OF INFORMATION



15.15. The Customer is subject to the requirements of the FOIA and the EIRs. The Supplier will:



15.15.1. provide all necessary assistance to the Customer to enable it to comply with its Information disclosure obligations.



15.15.2. send all Requests for Information it receives relating to this Contract to the Customer as soon as practicable and within a maximum of 2 Working Days from receipt.



15.15.3. provide the Customer with a copy of all Information belonging to the Customer requested in the Request for Information which is in its possession or control in the form that the Customer requires within five (5) Working Days of the Customer’s request.



15.16. The Supplier must not respond directly to a Request for Information without the Customer’s Approval.
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(including Commercially Sensitive Information) without consulting or obtaining consent from



the Supplier. The Customer will take reasonable steps to notify the Supplier of a Request for Information where it is permissible and reasonably practical for it to do so. However, the Customer will be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information are exempt from disclosure in accordance with the FOIA and/or the EIRs.



16. [bookmark: _bookmark16]SUPPLIER WARRANTIES



16.1. The Supplier warrants that:



16.2.1. it has full capacity and authority to enter into this Contract and that by doing so it will not be in breach of any obligation to a third party;



16.2.2. the personnel who perform the Project are competent and suitable do so;



16.2. The Supplier undertakes that:



16.2.3. the use of the Deliverables by the Customer in accordance with this Contract and for the purposes set out in the Statement of Work will not infringe the copyright of any third party; and



16.2.4. as at the date they are delivered, the Deliverables of this Contract may be used for the purposes set out in the Statement of Work and comply with all relevant regulations and standards stipulated within the Statement of Work.



16.3. The Supplier hereby indemnifies the Customer against any Losses incurred by the Customer as a result of breach by the Supplier of its warranty and undertaking in Clauses



16.1 and 16.2.



17. [bookmark: _bookmark17]CUSTOMER WARRANTIES



17.1. The Customer warrants that:



17.1.1 it has full capacity and authority to enter into this Contract and that by doing so it will not be in breach of any obligation to a third party; and



17.1.2 the Customer Materials will not, when used in accordance with this Contract and any written instructions given by the Customer, infringe third party copyright.



18. [bookmark: _bookmark18]LIABILITY



18.1. Nothing in this Contract will exclude or in any way limit either Party's liability for fraud, death or personal injury caused by its negligence.



18.2. Subject always to Clauses 18.1 and 18.3, the maximum amount the Supplier can be liable for in respect of all Defaults shall in no event exceed:



18.2.1. in relation to any Defaults occurring from the Effective Date to the end of the first Contract Year, the higher of the figure specified in the Letter of Appointment or a sum equal to 125% of the Contract Charges estimated by the Customer for the first Contract Year;
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18.2.2. in  relation  to  any  Defaults  occurring  in  each  subsequent  Contract  Year  that



commences during the remainder of the Term, the higher of the figure specified in the Letter of Appointment or a sum equal to 125% of the Contract Charges payable to the Supplier under this Contract in the previous Contract Year; and



18.2.3. in relation to any Defaults occurring in each Contract Year that commences after the end of the Initial Term, the higher of the figure specified in the Letter of Appointment or a sum equal to 125% of the Contract Charges payable to the Supplier under this Contract in the last Contract Year commencing during the Term;



18.3. Subject to Clause 18.1 and except for any claims arising under Clause 20.12, neither Party will be liable to the other in any situation for any:



18.3.1. loss of profits



18.3.2. loss of goodwill or reputation



18.3.3. loss of revenue



18.3.4. loss of savings whether anticipated or otherwise; or



18.3.5. indirect or consequential loss or damage of any kind



18.4. Without prejudice to its obligation to pay the undisputed Contract Charges as and when they fall due for payment, the Customer’s total aggregate liability in respect of all defaults, claims, losses or damages howsoever caused will in no event exceed the figure specified in the Letter of Appointment.



19. [bookmark: _bookmark19]INSURANCE



19.1. The Supplier will hold insurance policies to the value sufficient to meet its liabilities in connection with this Contract (including any specific insurance requirements as are set out in the Statements of Work). The Supplier will provide the Customer with evidence that such insurance is in place at the Customer’s request.



19.2. The Supplier will effect and maintain the policy or policies of insurance as stipulated in the Letter of Appointment.



19.3. If, for whatever reason, the Supplier fails to comply with the provisions of this Clause 19 the Customer may make alternative arrangements to protect its interests. If the Customer does so, it may recover the premium and other costs of such arrangements as a debt due from the Supplier.



19.4. Any insurance effected by the Supplier will not relieve it of any liability under this Contract. It is the Supplier’s responsibility to determine the amount of insurance cover that will be adequate to enable the Supplier to satisfy any liability in relation to the performance of its obligations under this Contract.



19.5. The Supplier must ensure that the policies of insurance it holds pursuant to this Clause 19 are not cancelled, suspended or vitiated. The Supplier will use all reasonable endeavours to notify the Customer (subject to third party confidentiality obligations) as soon as practicable when it becomes aware of any circumstance whereby the relevant insurer could give notice to cancel, rescind, suspend or void any insurance, or any cover or claim under any insurance in whole or in part.











 (
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20.2. [bookmark: _bookmark20][FOR NON CROWN BODIES][The Supplier hereby assigns to the Customer all of the Intellectual Property Rights in the  Supplier  Materials which are  capable of being assigned (and in the case of copyright, by way of a present assignment of future copyright), together with the right to sue for past infringement of the Intellectual Property Rights in the Supplier Materials.] [FOR CROWN BODIES, INCLUDING CENTRAL GOVERNMENT DEPARTMENTS][The Supplier hereby:



20.2.1. assigns to the Customer all of the IPR other than copyright and database rights in the Supplier Materials which are capable of being assigned, together with the right to sue for past infringement of such IPR in the Supplier Materials; and



20.2.2. assigns to the Crown all of the copyright and database rights in the Supplier Materials which are capable of being assigned, together with the right to sue for past infringement of such copyright and database rights in the Supplier Materials.][DELETE AS APPROPRIATE]



20.3. All IPR in the Supplier Proprietary Materials remain the property of the Supplier. The Supplier grants to the Customer a non-exclusive, royalty-free license to use any Supplier Proprietary Materials as are included in the Deliverables, in the Territory, for the period of time and for the purposes set out in the Statement of Work.



20.4. All IPR in Project Specific Materials shall be owned by the Customer and the Customer hereby grants a non-exclusive, royalty-free license to use any Project Specific Materials for the purposes of providing the Project throughout the Term.



20.5. Prior to delivery of the Deliverables to the Customer, the Supplier will obtain all licenses or consents in respect of Third Party Materials that are required so the Customer can use these Third Party Materials for the purposes set out in the Statement of Work. The Supplier will notify the Customer of any restrictions on usage and any other contractual restrictions arising in respect of such Third Party Materials.



20.6. The Supplier agrees:



20.6.1. at the Customer ’s request and expense, to take all such actions and execute all such documents as are necessary (in the Customer ’s reasonable opinion) to enable the Customer to obtain, defend or enforce its rights in the Supplier Materials and Deliverables; and



20.6.2. neither to do nor fail to do any act which would or might prejudice the Customer’s rights under this Clause 20.



20.7. To the extent permitted by law, the Supplier shall ensure that all Moral Rights in the Supplier Materials are waived. Where it is not lawfully possible to waive Moral Rights, the Supplier agrees not to assert any Moral Rights in respect of the Supplier Materials.



20.8. The Supplier will use its reasonable endeavours to ensure that all Moral Rights in



Third Party Materials are waived. Where it is not lawfully possible to waive Moral Rights, the Supplier will work with the owner or creator of the Third Party Materials to procure that Moral Rights are not asserted in respect of Third Party Materials. If the Supplier cannot obtain such waiver of (or agreement not to assert) such Moral Rights in respect of any Third Party Materials, the Supplier will notify the Customer and will obtain the Customer ’s Approval prior to incorporating such Third Party Materials into the Deliverables.



20.9. During the Term, if the Supplier is asked to take part in a competitive pitch or other similar process for the Customer, then notwithstanding any of the previous provisions of this Clause 20, the Supplier will retain ownership of all Intellectual Property Rights in any Materials forming part of the pitch process. If the Supplier is successful in such pitch and the Parties agree that such Materials will be used in a Project the Supplier will assign all such Intellectual Property Rights to the Customer.



20.10. The Supplier is not liable in connection with this Contract for any modifications, adaptations or amendments to any Deliverables made by the Customer or by a third party on the Customer’s behalf after the Supplier has handed them over. The Supplier is also not liable if any fault, error, destruction or other degradation in the quality and/or quantity of the Deliverables arises due to the acts or omissions of the Customer or its Affiliates.



20.11. The terms of and obligations imposed by this Clause 20 continue after the termination of this Contract.



20.12. The Supplier will indemnify the Customer in full against all Losses (whether direct or indirect) in connection with any claim made against the Customer for actual or alleged infringement of a third party’s intellectual property rights in connection with the supply or use of the Project, if the claim is attributable to the acts or omission of the Supplier any of its Associates. This indemnity extends to any interest, penalties, and reasonable legal and other professional fees awarded against or incurred or paid by the Customer.











21. [bookmark: _bookmark21]AUDIT



21.1. The Supplier will keep and maintain full and accurate records and accounts of the operation of this Contract, the Project provided under it, any Sub-Contracts and the amounts paid by the Customer for at least seven (7) years after the Expiry Date or New Expiry Date, or such longer period as the Parties agree.



21.2. The Supplier will:



21.2.1. keep the records and accounts referred to in Clause 21.1 in accordance with Good Industry Practice and Law, and 



21.2.2. afford any Auditor access to the records and accounts referred to in Clause 21.1 at  the Supplier's premises and/or provide records and accounts (including copies of the Supplier's published accounts) or copies of the same to Auditors throughout the Term and the period specified in Clause 21.1. This is so the Auditor(s) can assess compliance by the Supplier and/or its Sub-Contractors with the Supplier's obligations under this Contract, and in particular to: 



a) verify the accuracy of the Contract Charges and any other amounts payable by the Customer under this Contract (and proposed or actual variations to them in accordance with this Contract);



b) verify the costs of the Supplier (including the costs of all Sub-Contractors and any third party suppliers) in connection with the provision of the Project;



c) verify the Supplier's and each Sub-Contractor's compliance with the applicable Laws;



d) identify or investigate an actual or suspected act of fraud or bribery, impropriety or accounting mistakes or any breach or threatened breach of security. In these circumstances, the Customer is not obliged to inform the Supplier of the purpose or objective of its investigations;



e) identify or investigate any circumstances which may impact upon the financial stability of the Supplier or any Sub-Contractors or their ability to perform the Project;



f) obtain such information as is necessary to fulfil the Customer’s obligations to supply information for parliamentary, ministerial,  judicial or  administrative purposes, including the supply of information to the Comptroller and Auditor General;



g) review any books of account and the internal contract management accounts kept by the Supplier in connection with this Contract;



h) carry out the Customer’s internal and statutory audits and to prepare, examine and/or certify the Customer’s annual and interim reports and accounts



i) enable the National Audit Office to carry out an examination under Section 6(1) of the National Audit Act 1983;



j) review any records relating to the Supplier's performance of the provision of the Project and to verify that these reflect the Supplier's own internal reports and records;



k) verify the accuracy and completeness of any information delivered or required by this Contract;



l) inspect the Customer Materials, including the Customer 's IPRs, equipment and facilities, for the purposes of ensuring that the Customer Materials are secure; and



m) review the integrity, confidentiality and security of any Customer data.







21.2.3. audit does not unreasonably disrupt the Supplier or delay the provision of the Project (although the Supplier accepts and acknowledges that control over the conduct of audits carried out by the Auditor(s) is outside of the control of the Customer.)



21.3. Supplier's rights in respect of Confidential Information, the Supplier will    on demand, provide the Auditor(s) with all reasonable co-operation and assistance in providing:







21.3.1. all reasonable information requested by the Customer within the scope of the audit;



21.3.2. reasonable access to sites controlled by the Supplier and to any equipment used in the provision of the Project; and



21.3.3. access to the Supplier personnel.



21.4. The Parties agree that they will bear their own respective costs and expenses incurred during any Audit, unless the Audit reveals a default by the Supplier, whereby the Supplier will reimburse the Customer for the Customer's reasonable costs incurred in relation to the Audit.



21.5. If an Audit reveals that the Customer has been overcharged, the Supplier will reimburse to the Customer the amount of the overcharge within thirty (30) days. If an Audit reveals the Supplier has been underpaid, the Customer shall pay to the Supplier the amount of the underpayment within thirty (30) days.



22. NOT USED



23. TERMINATION



Customer Rights of Termination



23.1. The Customer may, by giving no less than three (3) month’s written notice to the Supplier, terminate this Contract without cause.



23.2. The Customer may terminate or cancel a Project at any time subject to Clause 9.8 and payment of all Contract Charges specifically set out at Clause 9.9 of Clause 9 (Variations and Cancellations).



23.3. The Customer may terminate this Contract or a Project by written notice to the Supplier with immediate effect if the Supplier:



23.3.1. commits a material Default which cannot be remedied;



23.3.2. repeatedly breaches any of the terms and conditions of this Contract in such a manner as to indicate that it does not have the intention or ability to adhere to the terms and conditions;



23.3.3. commits a Default, including a material Default, which in the opinion of the Customer is remediable but has not remedied such Default to the satisfaction of the Customer within thirty (30) days of receiving notice specifying the Default and requiring it to be remedied or in accordance with the Rectification Plan Process;



23.3.4. breaches any of the provisions of Clauses 6.1 (Supplier: Other Appointments), 10 (Approvals and Authority), 15 (Confidentiality, Transparency and Freedom of Information), and 32 (Prevention of Fraud and Bribery);



23.3.5. is subject to an Insolvency Event; or



23.3.6. fails to comply with legal obligations.



23.4. The Supplier must notify the Customer as soon as practicable of any Change of Control or any potential Change of Control.



23.5. The Customer may terminate this Contract with immediate effect by written notice to the Supplier within six (6) Months of:



23.5.1. being notified in writing that a Change of Control is anticipated or in contemplation or has occurred; or



23.5.2. where no notification has been made, the date that the Customer becomes aware that a Change of Control is anticipated or is in contemplation or has occurred,



but shall not be permitted to terminate where an Approval was granted prior to the Change of Control.



23.6. The Customer may terminate this Contract or a Project by giving the Supplier at least fourteen (14) days’ notice if:



23.6.1. the DPS Agreement is terminated for any reason;



23.6.2. the Parties fail to agree a Variation under Clause 9; or



23.6.3. the Supplier fails to implement an agreed Variation.







23.7. Where this Contract is conditional upon them Supplier procuring a Guarantee pursuant to Clause 3 (Contract Guarantee), the Customer may terminate this Contract by issuing a notice of termination Notice to the Supplier where:



23.7.1. the Guarantor withdraws the Guarantee for any reason;



23.7.2. the Guarantor is in breach or anticipatory breach of Guarantee;



23.7.3. an Insolvency Event occurs in respect of the Guarantor; or



23.7.4. the Guarantee becomes invalid or unenforceable for any reason whatsoever,



23.7.5. and in each case the Guarantee (as applicable) is not replaced by an alternative guarantee agreement acceptable to the Customer; or



23.7.6. the Supplier fails to provide the documentation required by Clause 3.1 by the date so specified by the Customer.











Supplier Rights to Terminate



23.7.7. The Supplier may terminate a Project by written notice to the Customer if:



23.7.8. the Customer has not paid any undisputed amounts falling due under that Project,    and



23.7.9. the undisputed sum due remains outstanding for forty (40) Working Days after the Customer has received a written notice of non-payment from the Supplier specifying:



a) the Customer’s failure to pay;



b) the correct overdue and undisputed sum;



c) the reasons why the undisputed sum is due; and



d) the requirement on the Customer to remedy the failure to pay



This right of termination does not apply where the failure to pay is due to the Customer exercising its rights under this Contract (including the right to set off under Clause 29).















24. CONSEQUENCES OF TERMINATION



24.1. Termination of a Project in accordance with the terms of this Contract by either Party shall not serve to terminate this Contract, which will continue in full force and effect.



24.2. If this Contract is terminated, all ongoing and outstanding Projects will also terminate on the same date as this Contract.



24.3. Upon termination of this Contract or a Project for any reason:



24.3.1. the Expiry Date or New Expiry Date shall be the date this Contract terminates;



24.3.2. the Customer will pay the Supplier all Contract Charges falling properly due and payable to the Supplier prior to the date of termination (including in accordance with Clause 9 where relevant);



24.3.3. each Party will, following a reasonable request by the other Party, promptly deliver or dispose of any and all materials and property belonging or relating to the other Party (including all Confidential Information) and all copies of the same, which are then in its possession, custody or control and which relate to all affected Projects. On the request of the other Party, each will certify in writing that the same has been done; and



24.3.4. the Supplier and its staff will vacate any premises of the Customer occupied for any purpose of providing the Project or Deliverables.



24.4. Any provisions of this Contract which are to continue after termination will remain in full force and effect after this Contract is terminated. Such provisions may include (but are not limited to):



24.4.1. Clause 15 (Confidentiality, Transparency and Freedom of Information)



24.4.2. Clause 16 (Supplier warranties)











24.4.3. Clause 17 (Customer warranties)



24.4.4. Clause 18 (Liability)



24.4.5. Clause 19 (Insurance)



24.4.6. Clause 20 (Intellectual Property Rights)



24.4.7. Clause 21 (Audit)



24.4.8. Clause 23 (Termination)



24.4.9. Clause 26 (Notices)



24.4.10. Clause 27 (Staff Transfer)



24.4.11. Clause 28 (Third Party Rights)



24.4.12. Clause 29 (GDPR, Security & Publicity)



24.4.13. Clause 32 (General) and



24.4.14. Clause 34 (Governing law and jurisdiction)



24.4.15. Contract Schedule 1 (Definitions and Interpretation), Contract Schedule 3 (Staff Transfer), Contract Schedule 4 (Dispute Resolution Procedure).



25. FORCE MAJEURE











25.1. Neither Party will have any liability under or be in breach of this Contract for any delays or failures in performance which result from circumstances beyond the reasonable control of the Party seeking to claim relief (a Force Majeure Event and the Affected Party).



25.2. Following a Force Majeure Event, the Affected Party must promptly notify the other Party in writing, both when the event causes a delay or failure in performance, and when the event has ended. If a Force Majeure Event continues for sixty (60) consecutive Working Days, the Party not affected by the Force Majeure Event can suspend or terminate this DPS Agreement. They must do so in writing, and state the date from which the suspension or termination will come into effect.



25.3. If a Force Majeure event occurs, the Parties will use all reasonable endeavours to prevent and mitigate the impact, and continue to perform their obligations under this Contract as far as is possible. Where the Supplier is the Affected Party, it will take all steps in accordance with Good Industry Practice to overcome or minimise the consequences of the Force Majeure Event.



26. NOTICES



26.1. Any notices sent under this Contract must be in writing and sent by hand, by post or by email. The table below sets out deemed time of delivery and proof of service for each.















[bookmark: _bookmark22][bookmark: _bookmark23][bookmark: _bookmark24][bookmark: _bookmark25]



				



				



				











				



				







				



				Notice delivered



				Deemed time of delivery



				Proof of service



				







				



				In person



				At the time of delivery



				Proof that delivery was made (e.g. a signature is obtained)



				







				



				By first class post, special delivery or other recorded delivery



				2 Working Days from the date of posting



				Proof that the envelope was addressed and delivered into the custody of the postal authorities



				







				



				Email



				09:00 hours on the first Working Day after sending



				Dispatched in an emailed pdf to the correct email address without any error message



				















26.2. The address and email address of each Party will be:



26.2.1. Supplier:



26.2.2. Customer:



26.3. For the purpose of this Clause and calculating receipt all references to time are to local time in the place of receipt.







27. [bookmark: _bookmark26]STAFF TRANSFER



27.1. The Parties agree that



27.1.1. if providing the Project means staff must be transferred from the Customer to the Supplier, where the commencement of the provision of the Project or any part of the Project results in one or more Relevant Transfers, Schedule 3 (Staff Transfer) will apply as follows:



a) where the Relevant Transfer involves the transfer of Transferring Customer Employees, Part A of Schedule 3 (Staff Transfer) will apply



b) where the Relevant Transfer involves the transfer of Transferring Former Supplier Employees, Part B of Schedule 3 (Staff Transfer) will apply



c) where the Relevant Transfer involves the transfer of Transferring Customer Employees and Transferring Former Supplier Employees, Parts A and B of Schedule 3 (Staff Transfer) will apply, and



d) Part C of Schedule 3 (Staff Transfer) will not apply



27.2. Where providing the Project does not result in a Relevant Transfer, Part C of Schedule 3 (Staff Transfer)) will apply and Parts A and B of Schedule 3 (Staff Transfer) shall not apply; and











27.3. Part D of Schedule 3 (Staff Transfer) will apply on the expiry or termination of the



Services or any part of the Project.



27.4. Both during and after the Term, the Supplier will indemnify the Customer against all Employee Liabilities that may arise as a result of any claims brought against the Customer due to any act or omission of the Supplier or any Supplier personnel.



28. [bookmark: _bookmark27][bookmark: LASTCURSORPOSITION]THIRD PARTY RIGHTS



28.1. Except for CCS and the persons that the provisions of Schedule 3 of this Contract confer benefits on, a person who is not a Party to this Contract has no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties.



29. [bookmark: _bookmark28]DATA PROTECTION, SECURITY AND PUBLICITY



29.1. In addition to its general security obligations under this Contract, the Supplier shall comply with any security requirements specifically set out in the Statement of Work.



Data Protection



29.2. The Parties acknowledge that for the purposes of the Data Protection Legislation, THE CUSTOMER is the Controller and the Supplier is the Processor. The only processing that the Supplier is authorised to do is listed in Contract Schedule 7 (Processing, Personal Data and Data Subjects) by THE CUSTOMER and may not be determined by the Supplier.  



29.3. The Supplier shall notify THE CUSTOMER immediately if it considers that any of THE CUSTOMER's instructions infringe the Data Protection Legislation.



29.4. The Supplier shall provide all reasonable assistance to THE CUSTOMER in the preparation of any Data Protection Impact Assessment prior to commencing any processing.  Such assistance may, at the discretion of THE CUSTOMER, include:



29.4.1. a systematic description of the envisaged processing operations and the purpose of the processing;



29.4.2. an assessment of the necessity and proportionality of the processing operations in relation to the Project;



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



29.4.4. the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.



29.5. The Supplier shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:



29.5.1. process that Personal Data only in accordance with Schedule 7 (Processing, Personal Data and Data Subjects), unless the Supplier is required to do otherwise by Law. If it is so required the Supplier shall promptly notify THE CUSTOMER before processing the Personal Data unless prohibited by Law;



29.5.2. ensure that it has in place Protective Measures, which have been reviewed and approved by THE CUSTOMER as appropriate to protect against a Data Loss Event having taken account of the:



(i) nature of the data to be protected;



(ii) harm that might result from a Data Loss Event;



(iii) state of technological development; and



(iv) cost of implementing any measures; 



29.5.3. ensure that :



(i) the Supplier Personnel do not process Personal Data except in accordance with this Agreement (and in particular Contract Schedule 7 (Processing, Personal Data and Data Subjects));



(ii) it takes all reasonable steps to ensure the reliability and integrity of any Contractor Personnel who have access to the Personal Data and ensure that they:



(A) are aware of and comply with the Supplier’s duties under this clause;



(B) are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;



(C) are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by THE CUSTOMER or as otherwise permitted by this Agreement; and



(D) have undergone adequate training in the use , care, protection and handling of Personal Data; and 



29.5.4. not transfer Personal Data outside of the EU unless the prior written consent of THE CUSTOMER has been obtained and the following conditions are fulfilled:



(i) THE CUSTOMER or the Supplier has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by THE CUSTOMER;



(ii) the Data Subject has enforceable rights and effective legal remedies;



(iii) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist THE CUSTOMER in meeting its obligations); and



(iv) the Supplier complies with any reasonable instructions notified to it in advance by THE CUSTOMER with respect to the processing of the Personal Data;



29.5.5. at the written direction of THE CUSTOMER, delete or return Personal Data (and any copies of it) to THE CUSTOMER on termination of the Agreement unless the Supplier is required by Law to retain the Personal Data.



29.6. [bookmark: _Ref503190566]Subject to Clause 29.7, the Supplier shall notify THE CUSTOMER immediately if it:



29.6.1. notify the Customer promptly if the Supplier receives a Data Subject Access Request (or purported Data Subject Access Request);



29.6.2. receives a request to rectify, block or erase any Personal Data; 



29.6.3. receives any other request, any complaint, notice or communication relating to either Party's obligations under the Data Protection Legislation; 



29.6.4. receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement; 



29.6.5. receives a request from any third Party for disclosure of Personal Data where that relates directly to its compliance with such request is required or purported to be required by Law; or Data Protection Legislation and/or the processing of personal data under or in connection with this Contract;



29.6.6. becomes aware of a Data Loss Event.



29.7. [bookmark: _Ref503190547]The Supplier’s obligation to notify under Clause 29.6 shall include the provision of further information to THE CUSTOMER in phases, as details become available. 



29.8. Taking into account the nature of the processing, the Supplier shall provide THE CUSTOMER the Customer with full cooperation and assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 29.6 (and insofar as possible (within the timescales reasonably required by THE CUSTOMER) including by promptly providing:



29.8.1. THE CUSTOMER with full details and copies of the complaint, communication or request;



29.8.2. the Customer) in relation to any such assistance as is reasonably requested by THE CUSTOMER to enable THE CUSTOMER to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation; complaint, communication or request;



29.8.3. THE CUSTOMER, at its request, with any Personal Data it holds in relation to a Data Subject; 



29.8.4. assistance as if requested by THE CUSTOMER following any Data Loss Event; 



29.8.5. assistance as requested by THE CUSTOMER with respect to any request from the Information Commissioner’s Office, or any consultation by THE CUSTOMER with Customer, provide a written description of the Information Commissioner's Office.



29.9. The measures that the Supplier shall maintain complete has taken and accurate records technical and information to demonstrate its organisational security measures in place, for the purpose of compliance with this clause. This requirement does not apply where the Supplier employs fewer than 250 staff, unless: its Data Protection obligations in this Contract around Data Protection;



29.9.1. THE CUSTOMER determines that the processing is not occasional;



29.9.2. THE CUSTOMER determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and 



29.9.3. THE CUSTOMER determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.



29.10. The Supplier shall allow for audits of its Data Processing activity by THE CUSTOMER or THE CUSTOMER’s designated auditor.



29.11. The Supplier shall designate a data protection officer if required by use its reasonable endeavours to assist the Customer to comply with any obligations under the Data Protection Legislation. 



29.12. Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Supplier must:



29.12.1. notify THE CUSTOMER in writing of the intended Sub-processor and processing;



29.12.2. obtain the written consent of THE CUSTOMER; 



29.12.3. enter into a written agreement with the Sub-processor which give effect to the terms set out in this Clause Error! Reference source not found. such that they apply to the Sub-processor; and



29.12.4. provide THE CUSTOMER with such information regarding the Sub-processor as THE CUSTOMER may reasonably require.



29.13. The Supplier shall remain fully liable for all acts or omissions of any Sub-processor.



29.14. The Supplier may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).



29.15. The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. THE CUSTOMER may on not less than 30 Working Days’ notice to the Supplier amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office. 



29.16. The Supplier will not cause the Customer to breach any of the Customer's obligations under the Data Protection Legislation, to the extent the Supplier is aware (or ought reasonably to have been aware), that the same would be a breach of such obligations. It will not Process or otherwise transfer any Personal Data in or to any country outside the European Economic Area or any country which is not determined to be adequate by the European Commission under Article 25(6) of Directive 95/46/EC without Approval from the Customer.



29.17. The Supplier will use the latest versions of anti-virus definitions and software available from an industry accepted anti-virus software vendor (unless otherwise agreed in writing between the Parties) to check for, contain the spread of, and minimise the impact of Malicious Software (or as otherwise agreed between the Parties).



29.18. Notwithstanding Clause 28.6, if Malicious Software is found, the Parties will co- operate to reduce its impact. If Malicious Software causes loss of operational efficiency or loss or corruption of Customer Data, the Parties will assist each other to mitigate any losses and to restore the provision of the Project.



Customer Data



29.19. The Supplier will not store, copy, disclose, or use the Customer Data except as necessary to perform its obligations under this Contract or where the Customer has given Approval.



29.20. If any Customer Data is held and/or Processed by the Supplier, the Supplier must supply that Customer Data to the Customer, at the time and in the format the Customer requests.



29.21. The Supplier is responsible for preserving the integrity of any Customer Data it holds or processes, and preventing its corruption or loss.



29.22. The Supplier will perform secure back-ups of all customer data and shall ensure that such back-ups are available to the Customer (or to such other person as the Customer may direct) on request. 



29.23. The Supplier will ensure that any system it uses to holds any Customer Data, including back-up data, is secure. This system must comply with any security requirements and any government security requirement policy relating to this Customer Data.



29.24. If any time the Supplier suspects or has any reason to believe that the Customer Data is corrupted, lost or sufficiently degraded in any way, then the Supplier must notify the Customer immediately. This notification must contain information detailing the remedial action the Supplier proposes to take.



Publicity and Branding



29.25. The Supplier may not make any press announcements or publicise this Contract or use the Customer's name or brand in any promotion or marketing or announcement of orders without Approval from the Customer.







29.26. The Supplier will seek the Customer’s Approval before marketing their involvement in any Deliverable or draft Deliverable or entering into any industry awards or competition which will involve the disclosure of all or any part of any Deliverable or draft Deliverable.







30. [bookmark: _bookmark29]RETENTION AND SET OFF



30.1. If the Supplier owes the Customer any money, the Customer may retain or set off this money against any amount owed to the Supplier under this Contract or any other agreement between the Supplier and the Customer. In order to exercise this right, the Customer will, within thirty (30) days of receipt of the relevant invoice, notify the Supplier of its reasons for retaining or setting off the relevant Contract Charges.



30.2. The Supplier will make any payments due to the Customer without any deduction. Deductions, whether by way of set-off, counterclaim, discount, abatement or otherwise, are not permitted unless the Supplier has obtained a sealed court order requiring an amount equal to such deduction to be paid by the Customer.



31. [bookmark: _bookmark30]INCOME TAX AND NATIONAL INSURANCE CONTRIBUTIONS



31.1. Where the Supplier or any Supplier personnel are liable to be taxed in the UK or to pay national insurance contributions in respect of consideration received under this Contract, the Supplier will:



31.1.1. comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, and the Social Security Contributions and Benefits Act 1992 and all other statutes and regulations relating to national insurance contributions, and



31.1.2. indemnify the Customer against any income tax, national insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the provision of the Project by the Supplier or any Supplier Personnel.



31.2. If any of the Supplier Personnel is a Worker as defined in Contract Schedule 1 (Definitions) who receives consideration relating to the Project, then, in addition to its



obligations under Clause 31.1, the Supplier must ensure that its contract with the Worker contains the following requirements:



31.2.1. that the Customer may, at any time during the Term, request that the Worker provides information to demonstrate how the Worker complies with the requirements of Clause 31.1, or why those requirements do not apply to it. In such case, the Customer may specify the information which the Worker must provide and the period within which that information must be provided



31.2.2. that the Worker's contract may be terminated at the Customer’s request if:



a) the Worker fails to provide the information requested by the Customer within the time specified by the Customer under Clause 31.2.1 and/or



b) the Worker provides information which the Customer considers is inadequate to demonstrate how the Worker complies with Clause 31.2.1, or confirms that the Worker is not complying with those requirements



31.2.3. that the Customer may supply any information it receives from the Worker to HMRC for the purpose of the collection and management of revenue for which they are responsible.



32. [bookmark: _bookmark31]PREVENTION OF FRAUD AND BRIBERY



32.1. The Supplier represents and warrants that neither it, nor to the best of its knowledge any of its staff or Sub-Contractors, have at any time prior to the Effective Date:



32.1.1. committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; or



32.1.2. been listed by any government department or Supplier as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act.



32.2. The Supplier must not:



32.2.1. commit a Prohibited Act; or



32.2.2. do or suffer anything to be done which would cause the Customer or any of the Customer’s employees, consultants, contractors, sub-contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements.



32.3. The Supplier shall during the Term:



32.3.1. establish, maintain and enforce, and require that  its Sub-Contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Relevant Requirements and prevent the occurrence of a Prohibited Act;



32.3.2. keep appropriate records of its compliance with its obligations under 32.3.1 and make such records available to the Customer on request;



32.3.3. if so required by the Customer, within 20 days of the Effective Date, and annually thereafter, certify to the Customer in writing that the Supplier and all persons associated with it or its Sub-Contractors or other persons who are supplying the Project in connection with this Contract are compliant with the Relevant Requirements. The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request; and



32.4. have, maintain and (where appropriate) enforce an anti-bribery policy to prevent it and any Supplier staff or Sub-Contractors or any person acting on the Supplier’s behalf from committing a Prohibited Act. This anti-bribery policy must be disclosed to the Customer on request.



32.5. The Supplier shall immediately notify the Customer in writing if it becomes aware of any breach of Clause 32.1, or has reason to believe that it has or any of the Supplier staff or Sub-Contractors have:



32.5.1. been subject to an investigation or prosecution which relates to an alleged Prohibited Act;



32.5.2. been listed by any government department or Supplier as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act;



32.5.3. received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this Contract; or



32.5.4. otherwise suspects that any person or Party directly or indirectly connected with this Contract has committed or attempted to commit a Prohibited Act.



32.6. If the Supplier makes a notification to the Customer under to Clause 32.5, the Supplier shall respond promptly to the Customer's enquiries, co-operate with any investigation, and allow the Customer to audit any books, records and/or any other relevant documentation in accordance with Clause 21 (Audit).



32.7. If the Supplier breaches Clause 32.5, the Customer may by notice:



32.7.1. require the Supplier to remove any Supplier Personnel whose acts or omissions have caused the Supplier’s breach from any Project; or



32.7.2. immediately terminate this Contract for material Default.



32.8. Any notice served by the Customer under Clause 32.5 shall set out:



32.8.1. the nature of the Prohibited Act;



32.8.2. the identity of the Party who the Customer believes has committed the Prohibited Act;



32.8.3. the action that the Customer has elected to take; and



32.8.4. if relevant, the date on which this Contract shall terminate.







 (
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33. [bookmark: _bookmark32]GENERAL



33.1. Each of the Parties represents and warrants to the other that it has full capacity and authority, and all necessary consents, licenses and permissions to enter into and perform



33.2. its obligations under this Contract, and that this Contract is executed by its duly authorised representative.



33.3. This Contract contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into this Contract on the basis of any representation that is not expressly incorporated into this Contract.



33.4. Nothing in this Clause excludes liability for fraud or fraudulent misrepresentation.



33.5. Any entire or partial waiver or relaxation of any of the terms and conditions of this Contract will be valid only if it is communicated to the other Party in writing, and expressly stated to be a waiver. A waiver of any right or remedy arising from a particular breach of this Contract will not constitute a waiver of any right or remedy arising from any other breach of the same Contract.



33.6. This Contract does not constitute or imply any partnership, joint venture, Supplier, fiduciary relationship between the Parties other than the contractual relationship expressly provided for in this Contract. Neither Party has, or has represented, any authority to make any commitments on the other Party’s behalf.



33.7. Unless expressly stated in this Contract, all remedies available to either Party for breach of this Contract are cumulative and may be exercised concurrently or separately. The exercise of one remedy does not mean it has been selected to the exclusion of other remedies.



33.8. If any provision of this Contract is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision will, to the extent required, be severed from this Contract. Any severance will not, so far as is possible, modify the remaining provisions. It will not in any way affect any other circumstances of or the validity or enforcement of this Contract.



34. [bookmark: _bookmark33]DISPUTE RESOLUTION



34.1. The Parties shall resolve Disputes in accordance with the Dispute Resolution Procedure.



34.2. The Supplier shall continue to provide the Project in accordance with the terms of this Contract until a Dispute has been resolved.



35. [bookmark: _bookmark34]GOVERNING LAW AND JURISDICTION



35.1. This Agreement will be governed by the laws of England and Wales.



35.2. Each Party submits to the exclusive jurisdiction of the courts of England and Wales and agrees that all disputes shall be conducted within England and Wales.







36. Additional Clauses







36.1. Where the Customer has so specified in the Letter of Appointment, the Supplier shall comply with the provisions of set out in Schedule 6 (Additional Clauses).



	







SCHEDULE 1



Definitions and Interpretation







1. INTERPRETATION



1.1. In this Contract, any references to numbered Clauses and schedules refer to those within this Contract unless specifically stated otherwise. If there is any conflict between this Contract, the Letter of Appointment, the provisions of the DPS Agreement and the Statements of Work(s), the conflict shall be resolved in accordance with the following order of precedence:



1.1.1. the Letter of Appointment (except the Supplier Proposal)



1.1.2. the Statement of Work



1.1.3. the Contract Terms



1.1.4. the Supplier Proposal, and



1.2. The definitions and interpretations used in this Contract are set out in this Schedule 1 (Definitions).



1.3. Definitions which are relevant and used only within a particular Clause or Schedule are defined in that Clause or Schedule.



1.4. Unless the context otherwise requires:



1.4.1. words importing the singular meaning include where the context so admits the plural meaning and vice versa



1.4.2. words importing the masculine include the feminine and the neuter and vice versa



1.4.3. the words ‘include’, ‘includes’ ‘including’ ‘for example’ and ‘in particular’ and words of similar effect will not limit the general effect of the words which precede them



1.4.4. references to any person will include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind



1.4.5. references to any statute, regulation or other similar instrument mean a reference to the statute, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted



1.4.6. headings are included in this Contract for ease of reference only and will not affect the interpretation or construction of this Contract



1.5. If a capitalised expression does not have an interpretation in Contract Schedule 1 (Definitions) or relevant Schedule, it shall have the meaning given to it in the DPS Agreement. If no meaning is given to it in the DPS Agreement,  it  shall  be  interpreted  in  accordance  with  the  relevant  market sector/ industry meaning. Otherwise it shall be interpreted in accordance with the dictionary.



1.6. In this contract the following terms have the following meaning:







	







				Agreement 



				means this Contract;











				Approval



				means the Approval  given in accordance with Clause 10.1 or 10.2 as the context requires and "Approve", “Approving” and "Approved" shall be construed accordingly.







				Affected Party



				means the Customer or the Supplier affected by the



event 







				Associates



				A Party’s	employees,	officers, agents, sub-contractors or authorised representatives.







				Authorised	Supplier Approver



				Any personnel of the Supplier who have the authority to contractually bind the Supplier in all matters relating to Contract. They must be named in the applicable Statement of Work, and the Customer must be notified if they change.







				Authorised   Customer Approver



				Any personnel of the Customer who have the authority to contractually bind the Customer in all matters relating to this Contract. They must be named in the applicable Statement of Work, and the Supplier must be notified if they change.







				Contract



				This contract between the Customer and the Supplier (entered into under the provisions of the DPS Agreement), which consists of the terms set out in the Letter of Appointment, the Contract Terms, the Schedules and any Statement of Work.







				Contract Terms



				The terms and conditions set out in this Contract including this Schedule 1 but not including any other Schedules or Statement of Work.







				Central Government Body



				A body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics: Government Department; Non- Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal); Non-Ministerial Department; or Executive Supplier.







				Change of Control



				Change of Control has the same meaning as in section 416 of the Income and Corporation Taxes Act 1988.







				Customer Affiliates



				Any organisation associated with the Customer that will directly receive the benefit of the Project. Customer Affiliates must be named in a Statement of Work, or subsequently notified to the Supplier.







				Customer	Project Specification



				The document containing the Customer’s requirements issued either as part of the Call For Competition Process set out in Section 3 of the DPS Agreement or as set out in a Statement of Work from time to time.







				Customer Cause



				A situation where the Customer does not fulfil its obligations in connection with this Contract (including its payment obligations), and as a consequence the Supplier is prevented from performing any of the agreed Project.







				Customer Confidential Information



				All Customer Data and any information that the Customer or CCS gives to Agencies that is designated as being confidential, or which ought to be reasonably be considered to be confidential (whether or not it is marked “confidential”). This may include information, however conveyed, that is politically or security sensitive and/or relates to the Customer’s business, affairs, developments, trade secrets, Know-How, personnel and suppliers.







				Customer Data



				Data, text, drawings, diagrams, images or sounds (together with any database made up of any of these), including any Customer’s Confidential Information, supplied to the Supplier by or on behalf of the Customer, or which the Supplier is required to generate, process, store or transmit in connection this Contract, and any Personal Data for which the Customer is the Data Controller.







				Customer Materials



				Any Customer Data, Customer equipment, computer systems, software, documents, copy, Intellectual Property Rights, artwork, logos and any other materials or information owned by or licensed to the Customer which are provided to the Supplier or its Associates by or on behalf of the Customer.







				Contracting Body



				CCS, the Customer and any other bodies listed in the OJEU Notice.







				Contract Charges



				All charges payable by the Customer for the Project provided under this Contract calculated in accordance with DPS Schedule 3 (Charging Structure) and the Letter of Appointment including all Approved costs properly incurred by the Customer including but not limited to all Expenses, disbursement, taxes, sub-contractor or third party costs, and fees.







				Confidential Information



				The Customers Confidential Information and/or the Supplier Confidential Information.







				Contractor Personnel



				means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any Sub-Contractor engaged in the performance of its obligations under this Agreement.







				Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer



				The meaning given in the GDPR.







				Contract Year



				A consecutive 12- month period during the Term commencing on the Effective Date or each anniversary thereof.







				Data Loss Event



				any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.







				DPA 2018



				Data Protection Act 2018







				Data Protection Impact Assessment 



				an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.







				Data Subject Access Request



				a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.







				Data	Protection Legislation or DPA



				(i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 [subject to Royal Assent] to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;







				Default



				Any breach of the obligations of the Supplier (including but not limited failing to provide any Deliverables by any date set out in the applicable Statement of Work (or any other deadline agreed by the Parties in writing), and abandonment of this Contract inbreach of its terms) or any other default (including material Default), act, omission, negligence or statement of the Supplier, of its Sub-Contractors or any of its staff howsoever arising in connection with or in relation to the subject-matter of this Contract and in respect of which the Supplier is liable to the Customer.	







				Deliverables



				The applied research services from Section 2 of the DPS Agreement that are to be provided as specified in a Statement of Work.







				Dispute



				Any dispute, difference or question of interpretation arising out of or in connection with this Contract, including any dispute, difference or question of interpretation relating to the Project, failure to agree in accordance with the Variation Procedure or any matter where this Contract directs the Parties to resolve an issue by reference to the Dispute Resolution Procedure.







				Dispute	Resolution Procedure



				The dispute resolution procedure set out in Contract Schedule 4 (Dispute Resolution Procedure).







				DPS Agreement 



				The DPS Agreement between CCS and the Supplier reference number: RM6018 referred to in the Letter of Appointment







				DPS



				Means the dynamic purchasing system established by CCS for the provision of Research Services which are to be provided by the Supplier under the DPS Agreement.







				Effective Date



				The date this Contract starts, as set out in the Letter of Appointment.







				Environmental Information Regulations or EIRs



				The Environmental Information Regulations 2004 together with any related guidance and/or codes of practice issued by the Information Commissioner or relevant Government department.







				Expenses



				Reasonable travelling, hotel, subsistence and other expenses incurred by the Supplier in connection with the supply Services of and Deliverables, provided that such Expenses have either received the Customers Approval or are in accordance with any expenses policies which have been supplied to the Supplier and set out in the agreed Statement of Work.







				Expiry Date



				The date this Contract ends, as set out in the Letter of Appointment.







				Extension Expiry Date



				The latest date this Contract can end, as set out in the Letter of Appointment.







				FOIA



				The Freedom of Information Act 2000 as amended from time to time and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation.







				



Force Majure



				



Means:



•	acts, events, omissions, happenings or non•-happenings beyond the reasonable control of the Affected Party



•	riots, war  or armed conflict, acts of terrorism, nuclear, biological or chemical warfare



•	fire, flood, any disaster and any failure or shortage of power or fuel



•	an industrial dispute affecting a third party for which a substitute third party is not reasonably available but does not mean:



· any industrial dispute relating to the Supplier, its staff, or any other failure in the Supplier’s (or a subcontractor’s) supply chain



· any event or occurrence which is attributable to the wilful act, neglect or failure to take reasonable precautions against the event or occurrence by the Party concerned, and



any failure of delay caused by a lack of funds







				Further Competition Procedure



				The process of a Customer issuing a Project Specification and the Supplier submitting a proposal in response to such Project Specification, as set out in DPS Clause 3.10.







				GDPR



				Means the General Data Protection Regulation (Regulation (EU) 2016/679)











				Good	Industry Practice



				Standards, practices, methods and procedures conforming to the Law and the exercise of the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged within the relevant industry or business sector.







				Guarantee



				A deed of guarantee that may be required under this Contract in favour of the Customer in the form set out in DPS Schedule 9 (Guarantee) granted pursuant to Clause 3 (Contract Guarantee).







				Guarantor



				The person, in the event that a Guarantee is required under this Contract, acceptable to the Customer to give a Guarantee.







				Impact Assessment



				The assessment to be carried out by a Party requesting a Variation in accordance with Clause 9.4.







				Information



				The same meaning given under section 84 of the Freedom of Information Act 2000 as amended from time to time







				Insolvency Event



				Means, in respect of the Supplier [or DPS Guarantor (as applicable)]:



a) a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986; or



b) a winding-up resolution is considered or passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or



c) a petition is presented for its winding up (which is not dismissed within fourteen (14) Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; or



d) a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or



e) an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or



f) it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or



g) being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or



h) where the Supplier is an individual or partnership, any event analogous to these listed in this definition occurs in relation to that individual or partnership; or



d) any event analogous to these listed in this definition occurs under the law of any other jurisdiction







				Intellectual	Property Rights or IPR



				The following rights, wherever in the world enforceable, or such similar rights, which have equivalent effect, including all reversions and renewals and all applications for registration:



· any patents or patent applications



· any trade marks (whether or not registered)



· inventions, discoveries, utility models and improvements whether or not capable of protection by patent or registration



· copyright or design rights (whether registered or unregistered)



· database rights



· performer's property rights as described in Part II of the Copyright Designs and Patents Act 1988 and any similar rights of performers anywhere in the world



· any goodwill in any trade or service name, trading style or get-up and



· any and all other intellectual or proprietary rights







				Key Individuals



				Individuals named by the Supplier in the Letter or Appointment or Statement of Work as having a major responsibility for delivering the Project.







				Law



				means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Contractor is bound to comply;







				LCIA



				 means London Court of International Arbitration







				LED



				 means Law Enforcement Directive (Directive (EU) 2016/680)







				Letter of Appointment



				The Letter of Appointment, substantially in the form set out in DPS Schedule 4, signed by both Parties and dated on the Effective Date.







				Losses



				Any losses, damages, liabilities, claims, demands, actions, penalties, fines, awards, costs and expenses (including reasonable legal and other professional expenses) to either Party subject to Clause 18.1 and 18.2.







				Malicious Software



				Any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence.







				Materials



				Any questionnaires, discussion guides, transcripts, tables, data files, reports, pre-notifications, stimulus materials or any other material protected by Intellectual Property Rights or produced as part of a Project.







				Moral Rights



				All rights described in Part I, Chapter IV of the Copyright Designs and Patents act 1988 and any similar rights of authors anywhere in the world.







				New Expiry Date



				Has the meaning given to it in Clause 2.3







				Party



				Means a Party to this Agreement.







				Personal Data



				Personal Data has the same meaning as set out in the Data Protection Act 2018







				Prohibited Act



				To directly or indirectly offer, promise or give any person working for or engaged by a Customer or CCS a financial or other advantage to:



a) induce that person to perform improperly a relevant function or activity



b) reward that person for improper performance of a relevant function or activity



c) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Agreement;



d) commit any offence:



· under the Bribery Act 2010 (or any legislation repealed or revoked by such Act); or



· under legislation or common law concerning fraudulent acts; or



· defrauding, attempting to defraud or conspiring to defraud the Customer ; or



· any activity, practice or conduct which would constitute one of the offences listed above if such activity, practice or conduct had been carried out in the UK;







				Project



				Any project(s) agreed between the Parties from time to time whereby the Supplier performs the Project which are the subject of this Contract and supplies Deliverables to the Customer as more fully described in the applicable Statement of Work;







				Project Commencement Date



				The date a Project will start, as set out in the relevant Statement of Work.







				Project	Completion Date



				The date by which a Project is to be completed, as set out in the relevant Statement of Work.







				Project Notice Period



				The period of notice for cancellation of a Project as set out in the Statement of Work.







				Project Specific Materials



				Means:



Intellectual Property Rights in items created by the Supplier (or by a third party on behalf of the Supplier) specifically for the purposes of this Contract and updates and amendments of these items including (but not limited to) database schema; and/or



IPR in or arising as a result of the performance of the Supplier’s obligations under this Contract and all updates and amendments to the same.







				Project Term



				The period during which the Project for each Project will be provided as specified in the applicable Statement of Work.







				Protective Measures



				means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.







				Purchase Order Number



				The order number set out in the Letter of Appointment.







				Records



				The accounts and information maintained by the Supplier related to the operation and delivery of this Contract, including all expenditure which is reimbursable by the Customer, as are necessary for the provision of management information and to enable the Customer to conduct an audit as set out in Clause 21.







				Rectification Plan



				The rectification plan pursuant to the Rectification Plan Process.







				Rectification Plan Process



				The process set out in Clauses 5.8 to 5.14.







				Regulations



				The Public Contracts Regulations 2015.







				Relevant Requirements



				All applicable Law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010;







				Request for



Information



				A request for information or an apparent request relating to this Contract or the provision of the Project or an apparent request for such information under the FOIA or the EIRs.







				Schedule



				Any Schedule attached to this Contract.







				Services



				The Project to be supplied by the Supplier under this Contract and in accordance with Section 2 of the DPS Agreement, as set out in the relevant Statement of Work. This includes the provision of Deliverables.







				Special Terms



				Any terms specifically designated as varying these Contract Terms or the terms of any schedule, as set out in the applicable Statement of Work.







				Standards



				Any:



standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent bodies (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with; 



•	standards detailed in the specification in DPS Section 2 (Services and Key Performance Indicators):



•	standards detailed by the Customer in the Letter of Appointment and any Statement of Work or agreed between the Parties from time to time;



•	relevant Government codes of practice and guidance applicable from time to time i.e. including but not limited to Market Research Society (MRS) Code of Conduct and Social Research Association (SRA).







				Statement of Work



				One or more documents describing the relevant Project(s) as agreed and signed by the parties and which shall comprise both the Customer Project Specification and the Supplier’s Proposal (whether agreed as part of a Call for Competition or during the Term of this Contract).







				Sub-Contract



				A contract entered into between the Supplier and a Sub- Contractor.







				Sub-Contractor



				Any person or Supplier appointed by the Supplier to provide elements of the Project on behalf of the Supplier to the Customer.







				Sub-Processor



				Means any third Party appointed to process Personal Data on behalf of the Contractor related to this Agreement  







				Supplier Affiliate



				Any company, partnership or other entity which at any time directly or indirectly controls, is controlled by or is under common control with the Supplier, including as a subsidiary, parent or holding company.







				Supplier	Confidential Information



				Any information that the Supplier gives to CCS or to Customer’s that is designated as being confidential, or which ought to be reasonably be considered to be confidential (whether or not it is marked “confidential”). This may include information, however it is conveyed, that relates to the Supplier’s business, affairs, developments, trade secrets, Know-How, personnel and suppliers including all IPRs.







				Supplier Materials



				Those Materials specifically created by any officers, employees, sub-contractors or freelancers of the Supplier for the purposes of a Project, whether or not these materials are incorporated into Deliverables during the Term. (Includes any Materials adapted, modified or derived from the Customer Materials).







				Supplier	Proprietary Materials



				Software (including all programming code in object and source code form), methodology, know-how and processes and Materials in relation to which the Intellectual Property Rights are owned by (or licensed to) the Supplier and which:



-	were in existence prior to the date on which it is intended to use them for a Project, or



are created by or for the Supplier outside of a Project and which are intended to be reused across its business







				Supplier Proposal



				The Supplier’s solution in response to the Customer’s Project Specification, as set out in the Letter of Appointment or in any Statement of Work.







				



Tender



				The tender submitted by the Supplier in response to the Invitation to Tender.







				Term



				The period from the Effective Date to the earlier of:



· the Expiry Date or New Expiry Date; and



· any date of termination







				Territory



				The United Kingdom, unless specified otherwise in the applicable Statement of Work. Publication and marketing on globally accessible mediums such as the internet shall not mean that the Territory is deemed to be worldwide.







				Third Party Materials



				Any Materials used in the Deliverables which are either commissioned by the Supplier from third parties or which have already been created by a third party and the Supplier proposes to use. Excludes software which is owned or licensed by a third party.







				Transparency Principles



				The	principles	set	out	at  www.gov.uk/government/publications/transparency-of-suppliers-  and-government-to-the-public  detailing  the  requirement  for  the proactive release of contract information under the Government’s transparency commitment.







				Transparency Reports



				The information relating to the Project and performance of this Contract which the Supplier is required to provide to the CCS in accordance with its reporting requirements.







				Variation



				A change in this Contract that is formally agreed by both Parties, as detailed in Clause 10.2.







				Variation Form



				The template form to process and record variations to this Contract as set out at Schedule 5.







				Worker



				Any Supplier personnel to whom the Customer considers Procurement Policy Note 08/15 (Tax Arrangements of Public Appointees) applies



See https://www.gov.uk/government/publications/procurement-  policy-note-0815-tax-arrangements-of-appointees







				Working Day



				Any  day  other  than  a  Saturday,  Sunday  or  public  holiday  in England and Wales.
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S
CHEDULE
 
2
Statement
 
of
 Work-
This Statement of Work is issued under and in accordance with the Contract entered into between the parties dates [insert date of signature of Contract]
)



















































				Project:



				



				



				Set out a short description of the Project.



				







				



				



				



				



				







				Project start Date



Notice	period	for cancellation



[Project	Notice Period]:



				



				



				Set out the start date for this Project and its duration and the likely end date if known– state whether for a fixed term or an initial term and then rolling subject to notice.



Where the parties are agreeing a Project Notice Period for cancellation of Project, specify the notice period



				







				



				



				



				



				







				Services & Deliverables:



				



				



				Set out a description of the Project and Deliverables to be supplied by the Supplier for this Project.



State any specific agreed activities that are to be delivered as part of the Project.











State if you require any specific requirements and ways of working such as third party consents, licenses, clearances that Supplier needs to obtain and products or purchases.



State that Customers use of the Deliverables will be “subject to  any third party usage rights which are notified to the Customer in accordance with this Contract“. 



				











































 







				Inclusion of Additional Schedules



				



				



				The following Schedule are incorporated into this Scope of Work. This could include a copy of the agreed Proposal from the Supplier or the original project description.



				







				Project Plan:



				



				



				Set out the timing of each phase of the project, any key dates and/ or delivery of the Project and/or the Deliverables (if known)
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				Contract Charges:



				



				Set out the calculation of the Contract Charges [(including rules for the recovery of expenses)] payable to Supplier for this Project e.g. details of any fixed price, time and materials in which case Supplier’s Rate Card should be att ached, together with invoice  dates or milestones that trigger payment.



All rates should be less than the maximum rates set out in the Supplier rate card submitted as part of the original DPS as set out in DPS Schedule 3.



Set out any payment terms specific to the Project.



Examples of different wording for Contract Charges:



The Customer shall pay the Supplier the sum of £[...] for delivery of these Services, payable in monthly instalments. For the avoidance of doubt, the Contract Charges shall be inclusive of all third party costs



OR



The Contract Charges shall be calculated using the hourly charge out rates shown in [the Supplier’s rate card,  [provided that the total Contract Charges shall not exceed



£ [...].] For the avoidance of doubt, the Contract Charges shall inclusive of all third party costs.



				











 







































































 



				







				Customer Materials:



				



				Set out details of the materials or information to be provided to the Supplier.



				



				







				International locations



				



				If Services are to be supplied outside the UK, specify additional territories here



				



				







				Customer Affiliates:



				



				If relevant, set out any Customer Affiliates which will be using Deliverables



				



				







				Special Terms:



				



				Set out any special terms that are intended to take precedence over the Contract Terms and/or the Schedules to the Contract Terms such as, security requirements, warranties, specific insurance requirements etc.



				



				







				Key Individuals :



				



				Set out details of the key personnel from the Supplier for this Project if relevant.



				



				







				Authorised Supplier Approver:



				



				Set out details of the person(s) who have the authority to agree day to day decisions on behalf of Supplier for this project.
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 (
Authorised
Customer
Approver:
)	 (
Set
 
out
 
details
 
of
 
the
 
person(s)
 
who
 
have
 
the
 
authority
 
to
 
agree
 
day
to day
 
decisions
 on
 
behalf
 
of 
Customer for this
 
Project.
)























 (
Signed
 
by:………………………………………..........
by
 
(print
 
name):……………………………………….
)As Supplier Authorised Approver for and on behalf of [Supplier] 	



 Date………..................................................................... 















 Sig ned by:……………………………………….......... 



 by (print name):………………………………………. 



As Customer Authorised Approver for and on behalf of [Customer] 	



 Date………... ................................................................
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 (
SCHEDULE
 
3:
 
STAFF
 
TRANSFER
1.
 
 
DEFINITIONS
In
 
this
 
Contract Schedule
 
3,
 
the
 
following
 
definitions
 
shall
 
apply:
)







				“Admission Agreement”



				The agreement to be entered into by which the Supplier 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 eligible employee as defined in the Admission Agreement;







				“Employee Liabilities”



				all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to employment including in relation to the following:



(a) redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments;



(b) unfair, wrongful or constructive dismissal compensation;



(c) compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, 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 deduction of wages including any PAYE and national insurance contributions;



(f) employment claims whether in tort, contract or statute or otherwise;



any investigation relating to employment matters by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation;
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“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 Employees who originally transferred pursuant to a Relevant Transfer under the Employment Regulations (or the predecessor 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”



				any Supplier supplying services to the Customer before the Relevant Transfer Date that are the same as or substantially similar to the Project (or any part of the Project) 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-Contractor”



				a Sub-Contractor identified in the Annex to this Contract Schedule 3 to whom Transferring Customer Employees and/or Transferring Former Supplier Employees will transfer on a Relevant 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   Employment 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 under the Superannuation Act 1972, as governed by rules adopted by Parliament; the Partnership Pension Account and its (i) Ill health Benefits Scheme and (ii) Death Benefits Scheme; the Civil Service Additional Voluntary Contribution Scheme; and the 2015 New Scheme (with effect from a date to be notified to the Supplier by the Minister for the Cabinet Office);







				“Service Transfer”



				any transfer of the Project (or any part of the Project), for whatever reason, from the Supplier or any Sub-Contractor 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 Provisional Supplier Personnel List or Supplier's Final Supplier Personnel List, as the case may be, such information as  the  Customer  may  reasonably  request  (subject  to  all
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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 otherwise;



(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 arrangements as applicable;



(f) details of other employment-related benefits, including (without limitation) medical insurance, life assurance, 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 (including 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 relating to such information, including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and



(j) any other “employee liability information” as such term is defined in regulation 11 of the Employment Regulations;







				“Supplier's Final Supplier 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 Provisional Supplier Personnel List”



				a list prepared and updated by the Supplier of all Supplier Personnel who are engaged in or wholly or mainly assigned to the provision of the Project or any relevant part of the Project 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 Employment Regulations will apply on the Relevant Transfer Date;
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2. Where a provision in this Contract 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.
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 (
P
A
R
T
 
A
TRANSFERRING 
CUSTOMER 
EMPLOYEES
 
AT
 COMMENCEMENT OF 
SERVICES
3.
 
 
RELEVANT
 
TRANSFERS
3.1
The
 
Customer and
 
the
 
Supplier
 
agree
 
that:
the
 
commencement
 
of
 
the
 
provision
 
of
 
the
 
Project 
or
 
of
 
each
 
relevant
 
part
 
of
 
the
 
Project 
will
 
be
 
a
 
Relevant
 
Transfer
 
in
 
relation
 
to
 
the
 
Transferring
 
Customer
 
Employees;
 
and
)







































as a result of the operation of the Employment Regulations, the contracts of employment between the Customer and the Transferring Customer 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 Regulations and shall perform and discharge all its obligations in respect of the Transferring 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: (i) the Customer ; and (ii) the Supplier and/or any Notified Sub-Contractor (as appropriate).



4. CUSTOMER INDEMNITIES



4.1 Subject to Paragraph 4.2, the Customer shall indemnify the Supplier and any Notified Sub-Contractor 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 as a result of:



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



4.1.2 the breach or non-observance by the Customer before 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 Employees which the Customer is contractually bound to honour;



4.1.3 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;



4.1.4 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary 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



 (
- 
51
 
-
)







relates to financial obligations arising before the Relevant Transfer



Date; and



b) in relation to any employee who is not a Transferring Customer Employee 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.



4.1.5 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 insurance contributions relating to the Transferring Customer Employees arising before the Relevant Transfer Date;



4.1.6 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 liable by virtue of the Employment Regulations and/or the Acquired Rights Directive; and



4.1.7 any claim made by or in respect of a Transferring Customer Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Customer Employee relating to any act or omission of the Customer 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.



4.2 The indemnities in Paragraph 4.1 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 or not a Notified Sub-Contractor) whether occurring or having 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 obligations under the Employment Regulations.



4.3 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 employment has been transferred from the Customer to the Supplier and/or any Notified Sub- Contractor pursuant to the Employment Regulations or the Acquired Rights Directive then:



4.3.1 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



4.3.2 the Customer may offer (or may procure that a third party may offer) employment 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 are in compliance with Law.



4.4 If an offer referred to in Paragraph 4.3.2 is accepted, or if the situation has otherwise been resolved by the Customer, the Supplier shall, or shall procure that the Notified Sub- Contractor shall, immediately release the person from his/her employment or alleged employment.



4.5 If by the end of the 15 Working Day period specified in Paragraph 4.3.2:



4.5.1 no such offer of employment has been made;



4.5.2 such offer has been made but not accepted; or



4.5.3 the situation has not otherwise been resolved,



4.5.4 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.



4.6 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the provisions of Paragraphs 4.3 to 4.5 and in accordance with all applicable proper employment procedures set out in applicable Law, the Customer shall indemnify 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 4.5 provided that the Supplier takes, or procures that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.



4.7 The indemnity in Paragraph 4.6:



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, 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,



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



· any claim that the termination of employment was unfair because 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 4.3.1 is made by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Customer  within 6 months of the Contract Commencement Date.



4.8 If any such person as is referred to in Paragraph 4.3 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 4.5 such person shall be treated as having transferred to the Supplier and/or any 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 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 as a result 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 Employees 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 Transferring 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 the terms and conditions of employment or working conditions of any person who would have been a Transferring Customer Employee but for their resignation (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 before 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 primary 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 Employee, 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 or a Sub-Contractor, 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;
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5.1.7 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 Customer Employees 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 Regulations) of any Transferring Customer Employee relating to any act or omission of the Supplier or any Sub-Contractor in relation to their obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the Customer 's failure to comply with its obligations under regulation 13 of the Employment Regulations.



5.2 The indemnities in Paragraph 5.1 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.



5.3 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 insurance 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 provide 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 Regulations. 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 regulation 13 of the Employment Regulations.



7. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE



7.1 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 employees whose employment begins after the Relevant Transfer Date, and the Supplier undertakes to treat such employees in accordance with the provisions of the Principles of Good Employment Practice.



7.2 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
7.2.4
HM
 
Treasury's
 
guidance
 
“Fair
 
deal
 
for
 
staff
 
pensions:
 
procurement
 
of
 
Bulk
Transfer
 
Agreements
 
and
 
Related
 
Issues”
 
of
 
June
 
2004; and/or
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
 
7.1
 
or
 
7.2
 
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 pensions provisions in the following Annex to PART A (PENSIONS).



 (
- 
56
 
-
)







 (
ANNEX
 TO 
PART
 
A:
 
PENSIONS
PARTICIPATION
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
 
participate
 
in
 the
 
Schemes
 in 
respect 
of
 
the
 
Fair
 
Deal
 
Employees;
)







































9.2.2 agree that the Customer is entitled to make arrangements 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 9.2.2 of this Annex, the Supplier shall notify the Customer in the event that it breaches the Admission Agreement; and



9.2.4 agree that the Customer may terminate this Contract for material default in the event that 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 documents to facilitate the Supplier participating in the Schemes.



10. FUTURE SERVICE BENEFITS



10.1 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.



10.2 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.



10.3 The Parties acknowledge that the Civil Service Compensation Scheme and the Civil Service Injury Benefit Scheme (established pursuant to section 1 of the Superannuation 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 employee contributions as are required by the Schemes.



11.2 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:
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matters referred to in this Annex and set out in the Admission Agreement, and to supply



the information as expeditiously as possible; and



12.2 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 Customer 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 service 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 Replacement Supplier and/or the Customer may reasonably require to enable the Replacement 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 Contract, to terminate the Agreement or any part of the Project; or



15.3.2 after the date which is two (2) years prior to the date of expiry of this Contract,



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 Approval of the Customer (such Approval not to be unreasonably withheld). Save that this sub-paragraph shall not apply to any change made as a consequence of participation in an Admission Agreement.
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16.1.2 as a result 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 effect 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, commissions, payments of PAYE, national insurance contributions and pension contributions 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 INDEMINITIES



17.1 Subject to Paragraphs 17.2 and 21, 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 Regulations) arising from or as a result of:



17.1.1 any act or omission by the Former Supplier arising before the Relevant Transfer 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 which 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 primary 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
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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 employment 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 obligations 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 employed by the Former Supplier other than a Transferring Former Supplier Employee for whom it is alleged the Supplier and/or any Notified Sub-Contractor as appropriate may be liable by virtue of this Contract and/or the Employment Regulations and/or the Acquired Rights Directive; 



17.1.6 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 Former Supplier to comply with any legal obligation to such trade union, body or person arising before the Relevant Transfer Date; and



17.1.7 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 17.1 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 comply with its obligations under the Employment Regulations.



17.3 If any person who is not identified by the Customer as a Transferring Former Supplier Employee claims, or it is determined in relation to any person who is not identified by the Customer as a Transferring Former Supplier Employee, that his/her contract of employment has been transferred from a Former Supplier to the Supplier 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
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17.3.2 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 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 are in compliance with applicable Law.











17.4 If an offer referred to in Paragraph 17.3.2 is accepted, or if the situation has otherwise 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 person from his/her employment or alleged employment.



17.4.1 If by the end of the fifteen (15) Working Day period specified in Paragraph 17.3.2:



17.4.2 no such offer of employment has been made;



17.4.3 such offer has been made but not accepted; or



17.4.4 the situation has not otherwise been resolved,



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







17.5 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the provisions of Paragraphs 17.3 to 17.5 and in accordance with all applicable proper employment procedures set out in Law, the Customer shall procure that the Former Supplier indemnifies 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 17.5 provided that the Supplier takes, or shall procure that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.



17.6 The indemnity in Paragraph 17.6:



17.6.1 shall not apply to:



a) any claim for:



· discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, 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,



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 dismissal procedure; and



17.6.2 shall apply only where the notification referred to in Paragraph 17.3.1 is made by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Customer and, if applicable, the Former Supplier, within 6 months of the Contract Commencement Date.



17.7 If any such person as is described in Paragraph 17.3 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 17.5, 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 18.2, the Supplier shall indemnify the Customer and/or the Former Supplier against any Employee Liabilities in respect of any Transferring Former Supplier.



18.2 Employee  (or,  where  applicable  any  employee  representative  as  defined  in  the Employment Regulations) arising from or as a result of:  



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



18.2.2 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 Supplier 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;



18.2.3 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;



18.2.4 any proposal by the Supplier or a Sub-Contractor prior to the Relevant Transfer Date to make changes to the terms and conditions of employment or working 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 conditions of employment or working conditions of any person who would have been a Transferring Former Supplier Employee but for their resignation (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;



18.2.5 any statement communicated to or action undertaken by the Supplier or a Sub- Contractor to, or in respect of, any Transferring Former Supplier Employee 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;



18.2.6 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary 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 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  so  as 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 statutory authority relates to financial obligations arising on or after the Relevant 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 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 Supplier or any Sub- Contractor 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.



18.3 The indemnities in Paragraph 18.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Former Supplier 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.



18.4 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with all its obligations under the Employment Regulations (including without limitation 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, 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 from (and including) the Relevant 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. Subject to Paragraph 21, 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 Sector 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 20.1 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 something, such obligation shall be limited so that it extends only to the extent that the Customer 's contract 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.



22. PENSIONS



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







22.1 



ANNEX to PART B: PENSIONS







23. PARTICIPATION



17. 



18. 



19. 



20. 



21. 



22. 



23. 



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 participate in the Schemes in respect of the Fair Deal Employees;



23.2.2 agree that the Customer  is entitled to make arrangements with the body responsible for the Schemes for the Customer to be notified if the Supplier breaches the Admission Agreement;



23.2.3 notwithstanding Paragraph 23.2.2 of this Annex, the Supplier shall notify the Customer in the event that it breaches the Admission Agreement; and



23.2.4 agree that the Customer may terminate this Contract for material default in the event that 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 documents to facilitate the Supplier participating in the Schemes.



24. FUTURE SERVICE BENEFITS



24.1 If the Supplier is rejoining the Schemes for the first time, the Supplier shall procure 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 Superannuation 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 under the Admission Agreement and shall deduct and pay to the Schemes such employee contributions as are required by the Schemes.



25.2 The Supplier shall indemnify and keep indemnified the Customer on demand against any claim  by, claim 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 (i) 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 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).



27. INDEMNITY



The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer 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 service 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.



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 period ending on the date of the relevant future transfer;



29.2 provide all such co-operation and assistance as the Schemes and the Replacement Supplier and/or the Customer may reasonably require to enable the Replacement 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 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 provisions of this Contract, to terminate the Agreement or any part of the Project; or







29.3.2 after the date which is two (2) years prior to the date of expiry of this Contract, 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 Approval of the Customer (such Approval not to be unreasonably withheld). Save that this sub-paragraph shall not apply to any change made as a consequence 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 Project or of any part of the Project will not be a Relevant Transfer in relation to any employees of the Customer and/or any Former Supplier.



30.2 If any employee of the Customer and/or a Former Supplier claims, or it is determined in relation to any employee of the Customer and/or a Former Supplier, that his/her contract of employment has been transferred from the Customer and/or the Former Supplier to the Supplier and/or any Sub-Contractor pursuant 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 writing 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 always that such steps are in compliance with applicable Law.



30.3 If an offer referred to in Paragraph 30.2.2 is accepted (or if the situation has otherwise been resolved by the Customer and/or the Former Supplier), the Supplier shall, or shall procure that the Sub-Contractor shall, immediately release the person from his/her employment or alleged employment.



30.4 If by the end of the fifteen (15) Working Day period specified in Paragraph 30.2.2:



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 30.2 to 30.4 and in accordance with all applicable employment procedures set out in applicable Law and subject also to Paragraph 31.4, the Customer shall:



31.1.1 indemnify the Supplier and/or the relevant Sub-Contractor against all Employee Liabilities arising out of the termination of the employment of any employees of the Customer referred to in Paragraph 30.2 made pursuant to the provisions of Paragraph 30.4 provided that the Supplier takes, or shall procure that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities; and



31.1.2 subject to paragraph 32, procure that the Former Supplier indemnifies the Supplier and/or any Notified Sub-Contractor against all Employee Liabilities arising out of termination of the employment of the employees of the former Supplier made pursuant to the provisions of Paragraph 30.4 provided that the Supplier takes, or shall procure that the relevant Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.



31.2 If any such person as is described in Paragraph 30.2 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 30.4 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-Contract pursuant to Paragraph 30.2, all Employee Liabilities in relation to such employee shall remain with the Supplier and/or the Sub-Contractor and the Supplier shall indemnify 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 employees of the Supplier and/or employees of the Sub-Contractor.



31.4 The indemnities in Paragraph 31.1:



31.4.1 shall not apply to:



a) any claim for:



· discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, 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,



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 any Sub-Contractor neglected to follow a fair dismissal procedure; and



31.4.2 shall apply only where the notification referred to in Paragraph 30.2.1 is made by the Supplier and/or any Sub-Contractor to the Customer and, if applicable, Former Supplier within 6 months of the Contract Commencement Date.



32. PROCUREMENT OBLIGATIONS



Where in this Part C the Customer accepts an obligation to procure that a Former Supplier does or does not do something, such obligation shall be limited so that it extends only to the extent that the Customer's contract 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 intended Service Transfer;



33.1.2 receipt of the giving of notice of early termination or any Partial Termination of this Contract;



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),



it shall provide in a suitably anonymised format so as to comply with the DPA, the Supplier's Provisional Supplier Personnel List, together with the Staffing Information in relation to the Supplier's Provisional Supplier Personnel List and it shall provide an updated Supplier's Provisional Supplier Personnel List at such intervals as are reasonably requested by the Customer.



33.2 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 Replacement 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 Personnel List (insofar as such information has not previously been provided).



33.3 The Customer shall be permitted to use and disclose information provided by the Supplier under Paragraphs 33.1 and 33.2 for the purpose of informing any prospective Replacement Supplier and/or Replacement Sub-Contractor.



33.4 The Supplier warrants, for the benefit of the Customer, any Replacement Supplier, and any Replacement Sub-Contractor that all information provided pursuant to Paragraphs 33.1 and 33.2 shall be true and accurate in all material respects at the time of providing the information.



33.5 From the date of the earliest event referred to in Paragraph 33.1, 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 Project who is not listed on the Supplier’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 Provisional Supplier Personnel List other than where any replacement is of equivalent 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 Project (or the relevant



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 making of any lump sum payment on the termination of employment of any employees 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 Project (or the relevant part of the Project); 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 Customer, 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 During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor shall provide, to the Customer any information the Customer may reasonably require relating to the manner in which the Project are organised, which shall include:



33.6.1 the numbers of employees engaged in providing the Project;



33.6.2 the percentage of time spent by each employee engaged in providing the Project; and



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



33.7 The Supplier shall provide, and shall procure that each Sub-Contractor shall provide, all reasonable cooperation and assistance to the Customer, any Replacement 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 Service 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 appropriate), 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 pay 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 The Customer and the Supplier acknowledge that subsequent to the commencement of the provision of the Project, the identity of the Supplier of the Project (or any part of











this Contract or otherwise) resulting in the Project 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 Relevant 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 occurs, 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 Replacement Supplier and/or a Replacement Sub-Contractor (as the case may be) and each such Transferring Supplier Employee.



34.2 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 Transferring Supplier Employees arising in respect of the period up to (and including) the Service 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 ending on (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between: (i) the Supplier and/or the Sub-Contractor (as appropriate); and



(ii) the Replacement Supplier and/or Replacement Sub-Contractor.



34.3 Subject to Paragraph 34.4, where a Relevant Transfer occurs the Supplier shall indemnify the Customer and/or the Replacement Supplier and/or any Replacement Sub- Contractor against any Employee Liabilities in respect of any Transferring Supplier Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:



34.3.1 any act or omission of the Supplier or any Sub-Contractor whether occurring before, on or after the Service Transfer Date;



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



a) any collective agreement applicable to the Transferring Supplier Employees; 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 primary 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
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b) in relation to any employee who is not a Transferring Supplier Employee, 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 Supplier to the Customer and/or Replacement Supplier and/or any Replacement Sub-Contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates 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 deductions and national insurance contributions relating to the Transferring Supplier 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 employed by the Supplier or  any Sub-Contractor other than a Transferring Supplier Employee for whom it is alleged the Customer and/or the Replacement Supplier and/or any Replacement Sub-Contractor may be liable by virtue of this Contract 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 Regulations) of any Transferring Supplier Employee relating to any act or omission 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 34.3 shall not apply to the extent that the Employee 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 Liabilities:



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 Regulations.



34.5 If any person who is not a Transferring Supplier Employee claims, or it is determined 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 Replacement Sub-Contractor shall, within five (5) Working Days of becoming aware of that fact, give notice in writing to the Supplier; and
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employment to such person within fifteen (15) Working Days of the notification



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 are in compliance with 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 34.5.2 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 acting in accordance with the provisions of Paragraphs 34.5 to 34.7, and in accordance 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 34.7 provided that the Replacement Supplier takes, or shall procure that the Replacement Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.



34.9 The indemnity in Paragraph 34.8:



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, 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,



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 34.5.1 is made by the Replacement Supplier and/or Replacement Sub-Contractor to the Supplier within six (6) months of the Service Transfer Date.



34.10 If any such person as is described in Paragraph 34.5 is neither re-employed by the Supplier or any Sub-Contractor nor dismissed by the Replacement Supplier and/or Replacement Sub-Contractor within the time scales set out in Paragraphs 34.5 to 34.7, such person shall be treated as a Transferring Supplier Employee and the Replacement
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be imposed upon it under applicable Law.



34.11 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with all its obligations under 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 Supplier Employees before and on the Service 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 in respect of the period up to (and including) the Service Transfer Date) and any necessary 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 writing such information as is necessary to enable the Supplier and each Sub-Contractor to carry out their respective duties under regulation 13 of the Employment Regulations.



34.13 Subject to Paragraph 34.14, 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-contractors 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 as a result 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 Employees; and/or



b) any custom or practice in respect of any Transferring Supplier Employees 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 after the Relevant Transfer Date;



34.13.4 any proposal by the Replacement Supplier and/or Replacement Sub-Contractor to change the terms and conditions of employment or working conditions 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 employment or working
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conditions  of  any  person  who  would  have  been  a  Transferring  Supplier



Employee but for their resignation (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;



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 primary 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 Employee, 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 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 a failure of the Replacement Supplier or Replacement 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 Supplier Employees in respect of the period from (and including) the Service Transfer Date; and



14.13.8 any claim made by or in respect of a Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee relating to any act or omission 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 34.13 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 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.
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3. If any dispute arises between the Parties in connection with this Contract or any Project, they must try to settle it within 20 Working Days of either Party notifying the other of the dispute.



4. If the Parties have not settled the Dispute in accordance with paragraph 3 above, they must notify CCS of the details of the Dispute and escalate the dispute to the Customer Representative, the Supplier Representative and CCS who will have a further 10 Working Days from the date of escalation to settle the dispute.



5. If the dispute cannot be resolved by the Parties within 30 Working Days of the notice 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.



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



· appoint a neutral adviser or mediator (the “Mediator”). Ideally, 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



7. Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it will be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings.



8. 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.



9. If the Parties fail to reach a resolution, either Party may invite the Mediator to provide 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 Contract without the prior written consent of both Parties.



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



11. If a dispute is referred to arbitration, the Parties must comply with the following provisions:



· the arbitration will be governed by the provisions of the Arbitration Act 1996
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· if the Parties fail to agree on the appointment of the arbitrator within 10 Working Days or, if the person appointed is unable or unwilling to act, LCIA will appoint an arbitrator, and



· the arbitration proceedings shall take place in a location to be agreed between the Parties.
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No of Letter of Appointment being varied:



…………………………………………………………………… Variation Form No:



…………………………………………………………………………………… BETWEEN:



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



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



1. This Contract  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 Contract.



3. This Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.



Signed by an authorised signatory for and on behalf of the Customer Signature







Date











Name (in Capitals) Address











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







Date











Name (in Capitals) Address 
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SCHEDULE 6: CONTRACT CHARGES







1. General provisions 



This Contract Schedule 6 details:



the Contract  Charges for the Project  under this Contract ; and



the procedure applicable to any adjustments of the Contract  Charges.







2. Contract Charges







1. 



The Contract Charges which are applicable to this Contract are set out in Annex 1 of this Contract Schedule 6. 



The Supplier acknowledges and agrees that:



in accordance with paragraph 1 (General Provisions) and of this Contract Schedule 6 (Contract Charges), the Contract Charges can in no event exceed the Contract Charges set out in Annex 1 to Contract Schedule 6 (Contract Charges); and



The Contract Charges comprise of the maximum daily rates for each category of the Supplier staff and (in each case exclusive of VAT) are as set out in Annex 1 of this Contract Schedule 6.



Daily rates are based on a Working Day consisting of eight (8) hours (excluding break). 



Unless a Customer agrees otherwise under the terms of a specific Contract, the Supplier cannot charge for any more than eight (8) working hours in one (1) day.



All daily rates are inclusive of travel, subsistence, lodging and related expenses. Any additional Charges shall be calculated as detailed in the Letter of Appointment as detailed in DPS Schedule 4 (Letter of Appointment) and agreed with the Customer. The Supplier shall provide invoices detailing additional Charges to the Customer.







3. 	Adjustment of Contract Charges 







3.1 The Contract Charges shall only be varied:







3.1.1 due to a specific change in Law in relation to which the Parties agrees that a change is required to all of part of the Contract Charges in accordance with Clause 11.4 of the DPS Agreement, or 







3.1.2 where a review of the Contract Charges is agreed by the Parties, in accordance with the provisions of Section 4 of this Contract Schedule 6.







4. 	Review of the Contract Charges 







4.1  If the Supplier determines that some or all of the Contract Charges need to be increased, the Supplier shall notify the Customer in writing of its request to increase some or all of the Contract Charges. It must provide the Customer with a list of the Contract Charges it wishes to vary together with written evidence of the justification for the requested increase. This should include:



4.1.1 a breakdown of the profit and cost components that comprise the relevant rate



4.1.2 details of the movement in the different identified cost components of the relevant rate



4.1.3 reasons for the movement in the different identified cost components of the relevant rate



4.1.4 evidence that the Supplier has attempted to mitigate against the increase in the relevant cost components, and



4.1.5 the date on which the Supplier wants the Variation to come into force







4.2 The Customer may in its absolute discretion, grant or refuse the Supplier’s request (in whole or in part).







5. 	Implementation of adjusted Contract Charges 



5.1	Variations to the Contract Charges will take effect on a date determined by the Customer.



5.2	Variations do not affect the Charges payable to a Customer under a Contract which had already been agreed before the variation takes effect.



5.3	Any variation to the Charges payable under a Contract must be agreed in writing between the Supplier and the relevant Customer and implemented in accordance with the provisions applicable to the Contract. 







6		E-commerce transactions with central government bodies 



6.1	The Supplier accepts e-commerce as the preferred transacting model for all Government’s purchasing transactions. 



































































































ANNEX 1 – CONTRACT CHARGES























































































































































SCHEDULE 7: PROCESSING, PERSONAL DATA AND DATA SUBJECTS 







1. The Supplier shall comply with any further written instructions with respect to processing by the Customer.



2. Any such further instructions shall be incorporated into this Schedule.



				Description



				Details







				Subject matter of the processing



				[This should be a high level, short description of what the processing is about i.e. its subject matter]







				Duration of the processing



				[Clearly set out the duration of the processing including dates]







				Nature and purposes of the processing



				[Please be as specific as possible, but make sure that you cover all intended purposes. 



The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.



The purpose might include: employment processing, statutory obligation, recruitment assessment etc]







				Type of Personal Data



				[Examples here include: name, address, date of birth, NI number, telephone number, pay, images, biometric data etc]







				Categories of Data Subject



				[Examples include: Staff (including volunteers, agents, and temporary workers), customers/ clients, suppliers, patients, students / pupils, members of the public, users of a particular
website etc]







				Plan for return and destruction of the data once the processing is complete



UNLESS requirement under union or member state law to preserve that type of data



				[Describe how long the data will be retained for, how it be returned or destroyed]























SCHEDULE 8: ADDITIONAL CLAUSES















MINISTRY OF DEFENCE (MOD) ADDITIONAL CLAUSES











[Guidance Note: Ministry of Defence clauses are only applicable for MoD Contracts.  MoD select and refine during Competition Procedure]



1.1 The definition of Contract in Contract Schedule 1 (Definitions) to the Contract Terms shall be replaced with the following:



· "Contract"



This written Agreement between the Customer and the Supplier consisting of the terms set out in the Letter of Appointment, the Contract Terms, the Schedules and any Statement of Work and the MoD Terms and Conditions.



1.2 The following definitions shall be inserted into in Contract Schedule 1 (Definitions) to the Contract Terms:



· “MoD Terms and Conditions”



1.3 The contractual terms and conditions listed in Schedule [8] which form part of the Contract Terms [Guidance Note: read with the Guidance Note below]



· "Site"



1.4 Any of Her Majesty's Ships or Vessels and Service Stations.



· "Officer in charge"



Officers Commanding Service Stations, Ships' Masters or Senior Officers, and Officers superintending Government Establishments.



1.5 The following Clauses shall be inserted as a new Clause 4 to this Contract:







· “4. Due Diligence”



4.1 The Supplier confirms that it has had the opportunity to review the MoD Terms and Conditions and has raised all questions in relation to those documents with the Customer prior to the Effective Date.



4.2 Where required by the Customer, the Supplier will take all actions necessary to ensure that the MoD Terms and Conditions constitute legal, valid, binding and enforceable obligations on the Supplier.”



1.6 The following new Clause [36] shall apply:







 (
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36.	[ACCESS TO MOD SITES











approved for admission to the Site and a representative will not be admitted unless in possession of such a pass. Passes are the property of the Customer and will be surrendered on demand or on completion of the Project.



36.2 The Supplier's representatives when employed within the boundaries of a Site, must comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force for the time being for the conduct of personnel at that Site. When on board ship, compliance shall be with the Ship's Regulations as interpreted by the Officer in charge. Details of these rules, regulations and requirements will be provided, on request, by the Officer in charge.



36.3 The Supplier will be responsible for the living accommodation and maintenance of its representatives while they are employed at a Site. Sleeping accommodation and messing facilities, if required, may be provided by the Customer wherever possible, at the discretion of the Officer in charge. These facilities will be charges at a cost fixed in accordance with current Ministry of Defence regulations. At Sites overseas, accommodation and messing facilities, if required, shall be provided wherever possible. The status to be accorded to the Supplier's personnel for messing purposes shall be at the discretion of the Officer in charge. The Officer in charge will, wherever possible give his decision before the commencement of this Contract if asked to do so by the Supplier. When sleeping accommodation and messing facilities are not available, a certificate to this effect may be required by the Customer and shall be obtained by the Supplier from the Officer in Charge. Such certificate shall be presented to the Customer with other evidence relating to the costs of this Contract.







36.4 Where the Supplier's representatives are required by this Contract to join or visit a Site overseas, transport between the United Kingdom and the place of duty (but excluding transport within the United Kingdom) will be provided for them free of charge by the Ministry of Defence whenever possible, normally by Royal Air Force or by MOD chartered aircraft. The Supplier must make such arrangements through the Technical Branch named for this purpose in this Contract. When this transport is not available within a reasonable time, or in circumstances where the Supplier wishes its representatives to accompany material for installation which it is to arrange to be delivered, the Supplier will make its own transport arrangements. The Customer will reimburse the Supplier's reasonable costs for transport of its representatives on presentation of evidence supporting the use of alternative transport and of the costs involved. Transport of the Supplier's representatives locally overseas which is necessary for the purpose of this Contract shall be provided wherever possible by the Ministry of Defence, or by the Officer in charge. If so provided it will be free of charge.



36.5 Out-patient medical treatment given to the Supplier's representatives by a Service Medical Officer or other Government Medical Officer at a Site overseas will be free of charge. Treatment in a Service hospital or medical centre, dental treatment, the provision of dentures or spectacles, conveyance to and from a hospital, medical centre or surgery not within the Site and transportation of the Suppliers representatives back to the United Kingdom, or elsewhere, for medical reasons, will be charged to the Supplier at rates fixed in accordance with current Ministry of Defence regulations.
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36.8 The Supplier must arrange for funds to be provided to its representatives overseas through normal banking channels (e.g. by travellers' cheques). If banking or other suitable facilities are not available, the Customer will, on request by the Supplier and subject to any limitation required by the Supplier, make arrangements for payments, converted at the prevailing rate of exchange (where applicable), to be made at the Site to which the Supplier's representatives are attached. All such advances made by the Customer will be recovered from the Supplier.



36.9 The following new Contract Schedule [9] shall apply only for MOD Contracts:



CONTRACT SCHEDULE [9]: MOD DEFCONS AND DEFFORMS







The following MOD DEFCONs and DEFFORMs form part of this Contract:



DEFCONs
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DEFFORMs (Ministry of Defence Forms)
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Version
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[Guidance Note: the above documents can be found at http://www.aof.mod.uk/]
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Contract, and set them out in Contract Schedule [8].]







[insert text of applicable DEFCONs and DEFFORMs]
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            Contract Terms





This Contract is made on the	[	]	day	of	[	]	201  between:

The [insert name of Customer] with offices at [insert address] (“the Customer”); and

[Insert name of Supplier] a company registered in [England and Wales] under Company Number [insert registered company number] whose registered office is at [insert registered office address] (“the Supplier”),

Both the Customer and the Supplier can be referred to as a “Party” or together the “Parties”.





[bookmark: _bookmark0]INTRODUCTION

(1) The Supplier is one of a number of organisations appointed by Crown Commercial Service (CCS) to the Dynamic Purchasing System (DPS) and is therefore able to enter into this Contract to provide the Project(s) to the Customer.

(2) This Contract, made between the Customer and the Supplier, sets out the terms of the Supplier’s appointment as a provider of the Project to the Customer. The Project will be delivered according to the terms of this Contract, any agreed Statement of Work, and the DPS Agreement.

(3) The Supplier’s appointment has been confirmed in the Letter of Appointment.

(4) The Parties agree that the Project and associated Deliverables shall be supplied in accordance with the terms of the DPS Agreement and this Contract.





















1. [bookmark: _bookmark1]APPOINTMENT & STATEMENTS OF WORK

1.1. Throughout the Term of this Contract, the Supplier will perform Projects in accordance with agreed Statements of Work.

1.2. Subject to Clause 1.4 the Parties may agree new Projects to be delivered under this Contract by agreeing a new Statement of Work. This must be done in writing and using the form set out at Schedule 2 (Statement of Work). Once both Parties have signed a Statement of Work, it shall form part of this Contract.

1.3. Any schedule attached to a Statement of Work will describe in detail the different types of Services to be provided under that Statement of Work. A schedule attached to a Statement of Work only applies to the relevant Project to be delivered under that Statement of Work, and not to any other Statement of Work, or to the provision of the Project as a whole.

1.4. Where a Customer requires changes to the Project being provided this shall be dealt with as a proposed Variation to this Contract in accordance with the Variation procedure set out in Clause 9.

2. [bookmark: _bookmark2]TERM

2.1. This Contract starts on the Effective Date and ends on the Expiry Date, as stated in the Letter of Appointment unless changed in accordance with the terms of this Contract.



2.2. The Customer may extend this Contract for any period up to the Extension Expiry Date by giving the Supplier notice in writing before the Expiry Date. The minimum notice which must be given in order to amend the Expiry Date is specified in the Letter of Appointment.

2.3. The revised date the contract will end (the New Expiry Date) will be set out in the notice given under Clause 2.2 above.

2.4. The terms and conditions of this Contract will apply throughout any extended period.

2.5. Each Project starts on the Project Commencement Date and ends on the Project Completion Date, unless it is terminated earlier in accordance with Clause 23.







3. [bookmark: _bookmark3]CONTRACT GUARANTEE

3.1. Where the Customer has stated in the Letter of Appointment that this Contract is conditional on receipt of a Guarantee, then, on or prior to the Effective Date (or on any other date specified by the Customer), the Supplier must provide:

3.1.1. an executed Guarantee from a Guarantor; and

`

	

3.1.2. a certified copy extract of the board minutes and/or resolution of the Guarantor

approving the execution of the Guarantee.

3.2. The Customer may at any time agree to waive compliance with the requirement in Clause

3.1 by giving the Supplier notice in writing.

4. [bookmark: _bookmark4]CUSTOMER’S OBLIGATIONS

4.1. The Customer will give the Supplier instructions as to its requirements for the Project. These will be included in a Statement of Work and may include start and end dates for each stage of the proposed Project.

5. [bookmark: _bookmark5]SERVICE DELAY, DELIVERY & RECTIFICATION Service Delivery

5.1. The Supplier will give the Customer full and clear instructions as to what, if any, Customer Materials it reasonably requires to perform the Project.

5.1.1 comply with all Law;

5.1.2 use all reasonable and proper skill and care in its performance of Project;

5.1.3 comply with all reasonable Customer instructions regarding the Project, as long as these instructions do not materially amend the Statement of Work (unless the amendment has been agreed in accordance with Clause 9.1);

5.1.4 keep Customer Materials under its control safe and secure and in accordance with any security policy provided by the Customer; and

5.1.5 provide all Deliverables by any dates set out in the applicable Statement of Work or any other date(s) agreed by the parties in writing.

Delay

5.2. If the Customer materially breaches its obligations in connection with this Contract (including its payment obligations), and consequently delays or prevents the Supplier from performing any of the agreed Services or providing any of the agreed Deliverables this will be a “Customer Cause”. In the event of a Customer Cause, the Supplier will be granted an appropriate extension of time (to be approved by the Customer, acting reasonably) to perform the agreed Services or provide the agreed Deliverables. The Supplier will not be liable for any Losses incurred by the Customer as a result of Customer Cause, provided the Supplier complies with its obligations set out at Clause 5.4.

5.3. The Supplier must notify the Customer within two (2) Working Days of the Supplier becoming aware that the Customer has breached, or is likely to breach, its obligations in connection with this Contract. This notice must detail:

5.3.1 the Customer Cause and its actual or potential effect on the Supplier’s ability to meet its obligations under this Contract, and

5.3.2 any steps which the Customer can take to eliminate or mitigate the consequences and impact of such Customer Cause.







5.4. The Supplier must use all reasonable endeavours to eliminate or mitigate the consequences and impact of a Customer Cause. The Supplier must try to mitigate against any Losses that the Customer or the Supplier may incur, and the duration and consequences of any delay or anticipated delay.

5.5. If at any time the Supplier becomes aware that it may not be able to deliver the Project by any date set out in the applicable Statement of Work (or any other deadline agreed by the Parties in writing), this will constitute a Default and the Supplier will immediately notify the Customer of the Default and the reasons for the Default.

5.6. If the Default described in Clause 5.6 above is, in the Customer’s opinion capable of remedy, the Customer may, up to 10 Working Days from being notified of the Default, instruct the Supplier to comply with the Rectification Plan Process.

Rectification Plan Process

5.7. If instructed to comply with the Rectification Plan Process by the Customer under Clause

5.7 above, the Supplier will submit a draft Rectification Plan to the Customer to review as soon as possible and in any event within ten (10) Working Days (or such other period as may be agreed between the Parties) from being instructed to do so. The Supplier shall submit a draft Rectification Plan even if the Supplier does not agree that the Default is capable of remedy.

5.8. The draft Rectification Plan shall set out:

5.6.1 full details of the Default that has occurred, including the underlying reasons for it;

5.6.2 the actual or anticipated effect of the Default; and

5.6.3 the steps which the Supplier proposes to take to rectify or mitigate the Default and to prevent any recurrence of the Default, including timescales for such steps and for the rectification of the Default (where applicable).

5.9. The Supplier shall promptly provide to the Customer any further documentation that the Customer requires to assess the Supplier’s reasoning behind the default. If the Parties do not agree on the root cause set out in the draft Rectification Plan, either Party may refer the matter to be determined in accordance with paragraph 5 of Schedule 4 (Dispute Resolution Procedure).

5.10 The Customer may reject the draft Rectification Plan by notice to the Supplier if, acting reasonably, it considers that the draft Rectification Plan is inadequate. An example of an inadequate draft Rectification Plan is one which:

5.10.1 is insufficiently detailed to be capable of proper evaluation;

5.10.2 will take too long to complete;

5.10.3 will not prevent reoccurrence of the Default;

5.10.4 will rectify the Default but in a manner which is unacceptable to the Customer; or

5.10.5 will not rectify the Default.

5.11 The Customer will tell the Supplier as soon as reasonably practicable if it agrees to or rejects the draft Rectification Plan.

5.12 The customer rejects the draft Rectification Plan, the customer will give reasons for its decision in its rejection notice. The Supplier must take these reasons into account in the preparation of a revised Rectification Plan. The Supplier shall submit a revised draft of the Rectification Plan to the Customer for review within five (5) Working Days (or such other period as agreed between the Parties) of the Customer’s rejection notice.

5.13 If the Customer agrees the draft Rectification Plan, or any revised draft Rectification Plan, the Supplier shall immediately start work on the actions set out in the Rectification Plan.





















6. SUPPLIER: OTHER APPOINTMENTS



6.1 [bookmark: _bookmark6]Adverse public perception could have a detrimental impact on the Customers desired outcomes for the Project. To minimise this risk, the Supplier must not, without the Customer’s Approval (not to be unreasonably withheld), provide research services to a third party during the Term of this Contract where the provision of such services (in the reasonable opinion of the Customer):



6.1.1 has the potential to adversely affect the Customer’s desired outcome of the Project or diminish the trust that the public places in the Customer; or



6.1.2 is likely to cause embarrassment to the Customer or bring the Customer into disrepute or may result in a conflict of interest for the Customer.



6.2 Where the Supplier is already providing research services to a third party in the situations set out in 6.1 prior to the Effective Date, the Supplier warrants that it has informed the Customer of this before entering into this Contract.



6.3 If the Supplier becomes aware of a breach, or potential breach, of its obligations under Clause 6.1, the Supplier must notify the Customer immediately, providing full details of the nature of the breach and the likely impact on any Projects



6.4 [bookmark: _bookmark7]If the Supplier breaches Clause 6.1, the Customer may terminate this Contract, a Project, or any part of a Project with immediate effect in accordance with Clause 23.3.



7. CUSTOMER: OTHER APPOINTMENTS



7.1 Subject to Clause 6 the relationship between the Parties is non-exclusive. The Customer is entitled to appoint any other Supplier to perform the Project which are the same or similar to the Project.

8. PERSONNEL



8.1 The Supplier must ensure that Supplier personnel who provide the Project Project:



8.1.1 are appropriately experienced, qualified and trained to provide the Project in accordance with this Contract;



8.1.2 apply all reasonable skill, care and diligence in providing the Project;



8.1.3 obey all lawful instructions and reasonable directions of the Customer and provide the Project to the reasonable satisfaction of the Customer, and



8.1.4 are vetted in accordance with Good Industry Practice and, where applicable, the security requirements of the Customer and the Standards.



	



8.2 The Supplier will be liable for all acts or omissions of the Supplier personnel. Any act or omission of a member of any Supplier personnel which results in a breach of this Contract is a breach by the Supplier.



8.3 The Customer acknowledges and agrees that it may be necessary for the Supplier to replace the personnel providing the Project with alternative personnel with similar levels of seniority and experience.



8.4 The Supplier will seek to ensure that any Key Individual responsible for the provision of the Project will remain involved in the Project. If any Key Individual leave the Supplier, or ceases to be involved in the provision of the Project for any reason (for example, if they are promoted to a different role within the Supplier), the Supplier will consult with the Customer and, subject to the Customer ’s Approval, appoint a suitable replacement.



8.5 If the Customer reasonably believes that any of the Supplier personnel are unsuitable to undertake work on this Contract, it will notify the Supplier who will then end the person’s involvement in providing the Project.

9. VARIATIONS AND CANCELLATIONS



9.1 [bookmark: _bookmark9]Either Party may request a change to this Contract, a Project or a Statement of Work. Any requested change must not amount to a material change of this Contract (within the meaning of the Regulations and the Law). A change, once implemented, is called a "Variation".



9.2 A Party may request a Variation by completing, signing and sending the Variation Form to the other Party.  The requesting Party must give sufficient information for the receiving Party to assess the extent of the proposed Variation and any additional cost that may be incurred by it.



9.3 Subject to Clause 9.5, the receiving Party must respond to the request within the time limits specified in the Variation Form. The time limits shall be reasonable and ultimately at the discretion of the Customer, having regard to the nature of the Project and the proposed Variation.



9.4 If the Supplier requests a Variation, the Customer can ask the Supplier to carry out an assessment of the effects of the proposed Variation (an Impact Assessment). The Impact Assessment must consider:



9.4.1 the impact of the proposed Variation on the Project and Supplier’s ability to meet its other obligations under this Contract (including in relation to other Statements of Work);



9.4.2 the initial cost of implementing the proposed Variation and any ongoing costs post- implementation;









9.4.3 



9.4.4 any increase or decrease in the Contract Charges, any alteration in the resources or expenditure required by either Party and any alteration to the working practices of either Party;



9.4.4 a timetable for the implementation, together with any proposals for the testing of the Variation; and



9.4.5 any other information the Customer reasonably asks for in response to the Variation request.



9.5 The Parties may agree to adjust the time limits specified in the Variation Form so the Impact Assessment can be carried out.



9.6 If the Parties agree the Variation, the Supplier will implement it, and be bound by it as if it was part of this Contract.



9.7 Until a Variation is agreed, the Supplier must continue to perform and be paid for the Project as originally agreed, unless otherwise notified by the Customer.



9.8 Subject to Clauses 9.9 and 23.1 the Customer can require the Supplier to suspend or cancel any Project or Statement of Work, or any part of a Project, including any plans, schedules or work in progress at any time, regardless of whether a Variation has been requested. Any request shall be made by an Authorised Customer Approver in writing. The Supplier will take all reasonable steps to comply with any such request as soon as possible.



9.9 In the event of any cancellation under Clause 9.8, the Customer will pay the Supplier all Contract Charges reasonably and properly incurred by the Supplier during the Project Notice Period, provided that the Supplier uses all reasonable endeavours to mitigate any charges or expenses.



10. APPROVALS AND AUTHORITY



10.1 For the purposes of this Contract, any reference to Customer Approval means written approval in one of the following ways:



10.1.1 the Customer issuing a purchase order bearing the signature of an Authorised Customer Approver, or



10.1.2 e-mail from the individual business e-mail address of an Authorised Customer Approver, or



10.1.3 the signature of an Authorised Customer Approver on the Supplier’s documentation



10.2 Any reference to Supplier Approval means written approval in one of the following ways:



10.2.1 e-mail from the individual business e-mail address of an Authorised Supplier Approver, or



10.2.2 the signature of an Authorised Supplier Approver on the Customer’s documentation



10.3 The Supplier will seek the Customer’s Approval of:



10.3.1 	any estimates or quotations for any costs to be paid by the Customer that are not

agreed in a Statement of Work; and



10.4 The Supplier will seek the Customer’s Approval of any draft Deliverables. The Customer’s Approval will be the Supplier’s authority to proceed with the use of the relevant Deliverables.



10.5 If the Customer does not approve of any matter requiring Approval, it must notify the Supplier of its reasons for disapproval within fourteen (14) days of the Supplier’s request.



10.6 If the Customer delays giving Approval or notifying the Supplier as to its disapproval, the Supplier will not be liable for any resulting delays or adverse impact caused to the delivery of the Project.



11. [bookmark: _bookmark11]PROJECT MANAGEMENT



11.1 During the Term of this Contract, the Supplier will:



11.1.1 keep the Customer fully informed as to the progress and status of all Services and Deliverables, by preparing and submitting written reports at such intervals and in such format as is agreed by the Parties.



11.1.2 promptly inform the Customer of any actual or anticipated problems relating to provision of the Deliverables.



11.2 During the Term, the Parties’ respective project managers will arrange and attend meetings to review the status and progress of the Project(s) and to seek to resolve any issues that have arisen. These meetings will be held at locations and intervals as agreed by the parties.



11.3 Unless otherwise agreed in the Statement of Work, the Supplier will produce contact reports providing each Party with a written record of matters of substance discussed at meetings or in telephone conversations between the parties within three (3) Working Days of such discussions. If the Customer does not question any of the subject matter of a contact report within seven (7) Working Days of its receipt, it will be taken to be a correct record of the meeting   or telephone conversation.





12. [bookmark: _bookmark12]FEES AND INVOICING

12.1. The Contract Charges for the Project will be the full and exclusive remuneration of the Supplier for supplying the Project.  Unless expressly agreed in writing by the Customer in the Statements of Work, the Contract Charges will include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Project.

12.2. All amounts stated are exclusive of VAT which will be charged at the prevailing rate. The Customer shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal to the VAT chargeable in respect of the Project.

12.3. The Supplier will invoice the Customer in accordance with the payment profile agreed in the Statements of Work. Each invoice will include all supporting information required by the Customer to verify the accuracy of the invoice, including the relevant Purchase Order Number and a breakdown of the Project supplied in the invoice period.

12.4. The Customer will pay the Supplier the invoiced amounts no later than thirty (30) days after verifying that the invoice is valid and undisputed and includes a valid Purchase Order Number. The Customer may, without prejudice to any other rights and remedies under this Contract, withhold or reduce payments in the event of unsatisfactory performance.

12.5. If the Customer does not pay an undisputed amount properly invoiced by the due date, the Supplier has the right to charge interest on the overdue amount at the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998.

12.6. NOT USED.

12.7. The Customer is entitled to deduct from any sum due any money that the Supplier owes the Customer. This includes any sum which the Supplier is liable to pay to the Customer in respect of breach of this Contract. In these circumstances, the Supplier may not assert any credit, set-off or counterclaim against the Customer.

12.8. The Supplier will indemnify the Customer on a continuing basis against any liability (to include any interest, penalties or costs incurred, levied, demanded or assessed) on the Customer at any time in respect of the Supplier's failure to account for or to pay any VAT on payments made to the Supplier under this Contract. Any amounts due under Clause

12.2 will be paid by the Supplier to the Customer not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Customer.

12.9. If there is a dispute between the Parties about an amount invoiced, the Customer will pay the undisputed amount by the due date. The Supplier will not suspend the supply of the Project in any Project, unless the Supplier is entitled to terminate that Project for a failure to pay undisputed sums in accordance with Clause 22.8.



13. [bookmark: _bookmark13]THIRD PARTY AGENCIES: ASSIGNMENT AND SUB-CONTRACTING Assignment and Sub-Contracting





13.1. Other than where a Sub-Contractor is agreed in the Letter of Appointment or a

Statement of Work, the Supplier will not, without the Approval of the Customer, assign, sub-contract, novate or in any way dispose of the benefit or the burden of this Contract or any part of it.

13.2. In requesting Approval to sub-contract, the Supplier will:

13.2.1 use reasonable care and skill in the selection of proposed Sub-Contractors;

13.2.2 if the Customer requests, the Supplier will obtain more than one quote for a particular sub-contracted service; and

13.2.3 provide the Customer with a business case for sub-contracting all or part of the Project, identifying the reasons for the Supplier to sub- contract to its proposed sub-contractor. The Customer may reject the Supplier’s request to appoint a proposed sub-contractor if it considers the proposed sub- contractor does not provide value for money.

13.3. If the Customer consents to the Supplier’s proposed sub-contractor, it shall be a Sub- Contractor as the term is defined in Schedule 1 (Definitions).

13.4. In granting consent to any assignment, novation sub-contracting or disposal, the Customer may set additional terms and conditions it considers necessary.

13.5. The Supplier shall ensure that its Sub-Contractor does not further sub-contract all or part of the Project or Deliverables without the Customer’s Approval.

13.6. Any contracts the Supplier enters into with third party suppliers for Services and Deliverables (“Sub-Contracts”) must be on terms that are in line with the Suppliers’ standard contractual terms and conditions, must not permit further sub-contracting, and must not conflict with the terms of this Contract.

13.7. Provided that the Supplier has notified the Customer of any significant restrictions or contract terms contained in any Sub-Contracts, the Customer hereby acknowledges that:

13.7.1. its right to use or otherwise benefit from any Services or Deliverables acquired under Sub-Contracts will be as set out in the Sub-Contracts; and

13.7.2. it will be responsible for any reasonable and proper charges or liabilities (including cancellation payments) that the Supplier is directly liable for under Sub-Contracts only to the extent that that these are caused by an act or omission of the Customer or its Affiliates.

13.8. The Supplier will promptly provide the Customer with a copy of any Sub-Contract if requested to do so.

13.9. The Supplier will be responsible for the acts and omissions of its sub-contractors as though those acts and omissions were its own.

13.10. The Supplier will obtain the Customer’s Approval before commissioning services from any Supplier Affiliate.



Supply Chain Protection

13.11. The Supplier will ensure that all Sub-Contracts contain provisions:





the Sub-Contractor within a specified period not exceeding thirty (30) days from the receipt of a Valid Invoice;

13.11.2. requiring the Supplier to verify any invoices submitted by a Sub-Contractor in a timely manner;

13.11.3. giving the Customer the right to publish the Supplier’s compliance with its obligation to pay undisputed invoices to the Sub-Contractor within the specified payment period;

13.11.4. giving the Supplier a right to terminate the Sub-Contract if the Sub-Contractor fails to comply with legal obligations in the fields of environmental, social or labour law; and

13.11.5. requiring the Sub-Contractor to include in any Sub-Contract which it in turn awards provisions to the same effect as those required by this Clause 13.11.

14. [bookmark: _bookmark14]DISCOUNTS AND REBATES

14.1. The Supplier will disclose to the Customer any commission, discount or rebate earned by the Supplier arising in respect of third party costs directly related to the Projects. The Customer will receive the full benefit of such commission, discount or rebate.

15. [bookmark: _bookmark15]CONFIDENTIALITY, TRANSPARENCY AND FREEDOM OF INFORMATION CONFIDENTIALITY

15.1. For the purposes of the Clauses below, a Party which receives or obtains, directly or indirectly, Confidential Information is a “Recipient”. A Party which discloses or makes available Confidential Information is a “Disclosing Party”.

15.2. Unless a Recipient has express permission to disclose Confidential Information, it must:

15.2.1. treat the Disclosing Party's Confidential Information as confidential and store it securely

15.2.2. not disclose the Disclosing Party's Confidential Information to any other person except as expressly set out in this Contract or with the owner's prior written consent

15.2.3. use or exploit the Disclosing Party's Confidential Information in any way except for the purposes anticipated under this Contract, and

15.2.4. immediately notify the Disclosing Party if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the Disclosing Party's Confidential Information.

15.3 A Recipient is entitled to disclose Confidential Information: if:

15.3.1. where disclosure is required by applicable Law or by a court with the required jurisdiction if the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information Contract and extent of the disclosure;

15.3.2. if the Recipient already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;

15.3.3. if the information was given to it by a third party without obligation of confidentiality;

15.3.4. if the information was in the public domain at the time of the disclosure;

15.3.5. if the information was independently developed without access to the Disclosing Party’s Confidential Information;

15.3.6. to its auditors or for the purposes of regulatory requirements;

15.3.7. on a confidential basis, to its professional advisers on a need-to-know basis; and/or

15.3.8. to the Serious Fraud Office where the Recipient has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.

15.3. If the Recipient is required by Law to disclose Confidential Information, it should notify the Disclosing Party as soon as reasonably practicable and to the extent permitted by Law. It may advise the Disclosing Party of what Law or regulatory body requires such disclosure and what Confidential Information it will be required to disclose.

15.4. Subject to Clauses 15.3 and 15.4, the Supplier may disclose Confidential Information, on a confidential basis, to:

15.5.1. Supplier personnel or Sub-Contractors who are directly involved in the provision of the Project and need to know the Confidential Information to enable performance under this Contract, and

15.5.2. its professional advisers for the purposes of obtaining advice in relation to this Contract.

15.5. Where the Supplier discloses Confidential Information in such circumstances, it remains responsible for ensuring the persons to whom the information was disclosed comply with the confidentiality obligations set out in this Contract.

15.6. The Customer may disclose the Confidential Information of the Supplier:

15.7.1. to any Central Government Body, on the basis that the information may only be further disclosed to Central Government Bodies

15.7.2. to Parliament, including any Parliamentary committees, or if required by any British Parliamentary reporting requirement

15.7.3. if disclosure is necessary or appropriate in the course of carrying out its public functions

15.7.4. on a confidential basis to a professional adviser, consultant, supplier or other person engaged by a Central Government Body or Contracting Body (including any benchmarking organisation) for any purpose relating to or connected with this Contract

15.7.5. on a confidential basis for the purpose of the exercise of its rights under this Contract, or

15.7.6. to a proposed successor in title (transferee, assignee or novatee) to the Customer.





 (
confidentiality
 
agreement
 
or
 
arrangement
 
containing
 
terms
 
no
 
less
 
stringent
 
than
 
those
placed
 on 
the
 
Customer
 
under this
 
Clause
 
15.
15.9.
Nothing
 
in
 
this
 
Clause
 
15
 
will
 
prevent
 
a
 
Recipient
 
from
 
using
 
any
 
techniques,
 
ideas
or
 
know-how
 
gained
 
during
 
the
 
performance
 
of
 
this
 
Contract
 
in
 
the
 
course
 
of
 
its
normal
 
business,
 
as
 
long
 
as
 
this
 
use
 
does
 
not
 
result
 
in
 
a
 
disclosure
 
of
 
the
 
Disclosing
 Party’s
 
Confidential Information
 
or
 
an
 
infringement 
of
 
Intellectual
 
Property
 
Rights.
)















15.10. If the Supplier fails to comply with this Clause 15, the Customer can terminate this Contract.

TRANSPARENCY

15.11. Except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Contract (and any Transparency Reports submitted by the Supplier under it) is not Confidential Information. This will be made available in accordance with the procurement policy note 13/15  www.gov.uk/government/uploads/system/uploads/attachment_data/file/458554/Procureme  nt_Policy_Note_13_15.pdf  and the Transparency Principles referred to therein.

15.12. The Customer will determine whether any of the content of this Contract is exempt from disclosure in accordance with the provisions of the FOIA. The Customer may consult with the Supplier to inform its decision regarding any redactions but will have absolute discretion over the final decision.

15.13. Notwithstanding any other provision of this Contract, the Supplier consents to the Customer publishing this Contract in its entirety (including any agreed changes). Any information which is exempt from disclosure in accordance with the provisions of the FOIA will be redacted).

15.14. The Supplier will cooperate with the Customer to enable publication of this Contract.

FREEDOM OF INFORMATION

15.15. The Customer is subject to the requirements of the FOIA and the EIRs. The Supplier will:

15.15.1. provide all necessary assistance to the Customer to enable it to comply with its Information disclosure obligations.

15.15.2. send all Requests for Information it receives relating to this Contract to the Customer as soon as practicable and within a maximum of 2 Working Days from receipt.

15.15.3. provide the Customer with a copy of all Information belonging to the Customer requested in the Request for Information which is in its possession or control in the form that the Customer requires within five (5) Working Days of the Customer’s request.

15.16. The Supplier must not respond directly to a Request for Information without the Customer’s Approval.
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(including Commercially Sensitive Information) without consulting or obtaining consent from

the Supplier. The Customer will take reasonable steps to notify the Supplier of a Request for Information where it is permissible and reasonably practical for it to do so. However, the Customer will be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information are exempt from disclosure in accordance with the FOIA and/or the EIRs.

16. [bookmark: _bookmark16]SUPPLIER WARRANTIES

16.1. The Supplier warrants that:

16.2.1. it has full capacity and authority to enter into this Contract and that by doing so it will not be in breach of any obligation to a third party;

16.2.2. the personnel who perform the Project are competent and suitable do so;

16.2. The Supplier undertakes that:

16.2.3. the use of the Deliverables by the Customer in accordance with this Contract and for the purposes set out in the Statement of Work will not infringe the copyright of any third party; and

16.2.4. as at the date they are delivered, the Deliverables of this Contract may be used for the purposes set out in the Statement of Work and comply with all relevant regulations and standards stipulated within the Statement of Work.

16.3. The Supplier hereby indemnifies the Customer against any Losses incurred by the Customer as a result of breach by the Supplier of its warranty and undertaking in Clauses

16.1 and 16.2.

17. [bookmark: _bookmark17]CUSTOMER WARRANTIES

17.1. The Customer warrants that:

17.1.1 it has full capacity and authority to enter into this Contract and that by doing so it will not be in breach of any obligation to a third party; and

17.1.2 the Customer Materials will not, when used in accordance with this Contract and any written instructions given by the Customer, infringe third party copyright.

18. [bookmark: _bookmark18]LIABILITY

18.1. Nothing in this Contract will exclude or in any way limit either Party's liability for fraud, death or personal injury caused by its negligence.

18.2. Subject always to Clauses 18.1 and 18.3, the maximum amount the Supplier can be liable for in respect of all Defaults shall in no event exceed:

18.2.1. in relation to any Defaults occurring from the Effective Date to the end of the first Contract Year, the higher of the figure specified in the Letter of Appointment or a sum equal to 125% of the Contract Charges estimated by the Customer for the first Contract Year;
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18.2.2. in  relation  to  any  Defaults  occurring  in  each  subsequent  Contract  Year  that

commences during the remainder of the Term, the higher of the figure specified in the Letter of Appointment or a sum equal to 125% of the Contract Charges payable to the Supplier under this Contract in the previous Contract Year; and

18.2.3. in relation to any Defaults occurring in each Contract Year that commences after the end of the Initial Term, the higher of the figure specified in the Letter of Appointment or a sum equal to 125% of the Contract Charges payable to the Supplier under this Contract in the last Contract Year commencing during the Term;

18.3. Subject to Clause 18.1 and except for any claims arising under Clause 20.12, neither Party will be liable to the other in any situation for any:

18.3.1. loss of profits

18.3.2. loss of goodwill or reputation

18.3.3. loss of revenue

18.3.4. loss of savings whether anticipated or otherwise; or

18.3.5. indirect or consequential loss or damage of any kind

18.4. Without prejudice to its obligation to pay the undisputed Contract Charges as and when they fall due for payment, the Customer’s total aggregate liability in respect of all defaults, claims, losses or damages howsoever caused will in no event exceed the figure specified in the Letter of Appointment.

19. [bookmark: _bookmark19]INSURANCE

19.1. The Supplier will hold insurance policies to the value sufficient to meet its liabilities in connection with this Contract (including any specific insurance requirements as are set out in the Statements of Work). The Supplier will provide the Customer with evidence that such insurance is in place at the Customer’s request.

19.2. The Supplier will effect and maintain the policy or policies of insurance as stipulated in the Letter of Appointment.

19.3. If, for whatever reason, the Supplier fails to comply with the provisions of this Clause 19 the Customer may make alternative arrangements to protect its interests. If the Customer does so, it may recover the premium and other costs of such arrangements as a debt due from the Supplier.

19.4. Any insurance effected by the Supplier will not relieve it of any liability under this Contract. It is the Supplier’s responsibility to determine the amount of insurance cover that will be adequate to enable the Supplier to satisfy any liability in relation to the performance of its obligations under this Contract.

19.5. The Supplier must ensure that the policies of insurance it holds pursuant to this Clause 19 are not cancelled, suspended or vitiated. The Supplier will use all reasonable endeavours to notify the Customer (subject to third party confidentiality obligations) as soon as practicable when it becomes aware of any circumstance whereby the relevant insurer could give notice to cancel, rescind, suspend or void any insurance, or any cover or claim under any insurance in whole or in part.
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20.2. [bookmark: _bookmark20][FOR NON CROWN BODIES][The Supplier hereby assigns to the Customer all of the Intellectual Property Rights in the  Supplier  Materials which are  capable of being assigned (and in the case of copyright, by way of a present assignment of future copyright), together with the right to sue for past infringement of the Intellectual Property Rights in the Supplier Materials.] [FOR CROWN BODIES, INCLUDING CENTRAL GOVERNMENT DEPARTMENTS][The Supplier hereby:

20.2.1. assigns to the Customer all of the IPR other than copyright and database rights in the Supplier Materials which are capable of being assigned, together with the right to sue for past infringement of such IPR in the Supplier Materials; and

20.2.2. assigns to the Crown all of the copyright and database rights in the Supplier Materials which are capable of being assigned, together with the right to sue for past infringement of such copyright and database rights in the Supplier Materials.][DELETE AS APPROPRIATE]

20.3. All IPR in the Supplier Proprietary Materials remain the property of the Supplier. The Supplier grants to the Customer a non-exclusive, royalty-free license to use any Supplier Proprietary Materials as are included in the Deliverables, in the Territory, for the period of time and for the purposes set out in the Statement of Work.

20.4. All IPR in Project Specific Materials shall be owned by the Customer and the Customer hereby grants a non-exclusive, royalty-free license to use any Project Specific Materials for the purposes of providing the Project throughout the Term.

20.5. Prior to delivery of the Deliverables to the Customer, the Supplier will obtain all licenses or consents in respect of Third Party Materials that are required so the Customer can use these Third Party Materials for the purposes set out in the Statement of Work. The Supplier will notify the Customer of any restrictions on usage and any other contractual restrictions arising in respect of such Third Party Materials.

20.6. The Supplier agrees:

20.6.1. at the Customer ’s request and expense, to take all such actions and execute all such documents as are necessary (in the Customer ’s reasonable opinion) to enable the Customer to obtain, defend or enforce its rights in the Supplier Materials and Deliverables; and

20.6.2. neither to do nor fail to do any act which would or might prejudice the Customer’s rights under this Clause 20.

20.7. To the extent permitted by law, the Supplier shall ensure that all Moral Rights in the Supplier Materials are waived. Where it is not lawfully possible to waive Moral Rights, the Supplier agrees not to assert any Moral Rights in respect of the Supplier Materials.

20.8. The Supplier will use its reasonable endeavours to ensure that all Moral Rights in

Third Party Materials are waived. Where it is not lawfully possible to waive Moral Rights, the Supplier will work with the owner or creator of the Third Party Materials to procure that Moral Rights are not asserted in respect of Third Party Materials. If the Supplier cannot obtain such waiver of (or agreement not to assert) such Moral Rights in respect of any Third Party Materials, the Supplier will notify the Customer and will obtain the Customer ’s Approval prior to incorporating such Third Party Materials into the Deliverables.

20.9. During the Term, if the Supplier is asked to take part in a competitive pitch or other similar process for the Customer, then notwithstanding any of the previous provisions of this Clause 20, the Supplier will retain ownership of all Intellectual Property Rights in any Materials forming part of the pitch process. If the Supplier is successful in such pitch and the Parties agree that such Materials will be used in a Project the Supplier will assign all such Intellectual Property Rights to the Customer.

20.10. The Supplier is not liable in connection with this Contract for any modifications, adaptations or amendments to any Deliverables made by the Customer or by a third party on the Customer’s behalf after the Supplier has handed them over. The Supplier is also not liable if any fault, error, destruction or other degradation in the quality and/or quantity of the Deliverables arises due to the acts or omissions of the Customer or its Affiliates.

20.11. The terms of and obligations imposed by this Clause 20 continue after the termination of this Contract.

20.12. The Supplier will indemnify the Customer in full against all Losses (whether direct or indirect) in connection with any claim made against the Customer for actual or alleged infringement of a third party’s intellectual property rights in connection with the supply or use of the Project, if the claim is attributable to the acts or omission of the Supplier any of its Associates. This indemnity extends to any interest, penalties, and reasonable legal and other professional fees awarded against or incurred or paid by the Customer.





21. [bookmark: _bookmark21]AUDIT

21.1. The Supplier will keep and maintain full and accurate records and accounts of the operation of this Contract, the Project provided under it, any Sub-Contracts and the amounts paid by the Customer for at least seven (7) years after the Expiry Date or New Expiry Date, or such longer period as the Parties agree.

21.2. The Supplier will:

21.2.1. keep the records and accounts referred to in Clause 21.1 in accordance with Good Industry Practice and Law, and 

21.2.2. afford any Auditor access to the records and accounts referred to in Clause 21.1 at  the Supplier's premises and/or provide records and accounts (including copies of the Supplier's published accounts) or copies of the same to Auditors throughout the Term and the period specified in Clause 21.1. This is so the Auditor(s) can assess compliance by the Supplier and/or its Sub-Contractors with the Supplier's obligations under this Contract, and in particular to: 

a) verify the accuracy of the Contract Charges and any other amounts payable by the Customer under this Contract (and proposed or actual variations to them in accordance with this Contract);

b) verify the costs of the Supplier (including the costs of all Sub-Contractors and any third party suppliers) in connection with the provision of the Project;

c) verify the Supplier's and each Sub-Contractor's compliance with the applicable Laws;

d) identify or investigate an actual or suspected act of fraud or bribery, impropriety or accounting mistakes or any breach or threatened breach of security. In these circumstances, the Customer is not obliged to inform the Supplier of the purpose or objective of its investigations;

e) identify or investigate any circumstances which may impact upon the financial stability of the Supplier or any Sub-Contractors or their ability to perform the Project;

f) obtain such information as is necessary to fulfil the Customer’s obligations to supply information for parliamentary, ministerial,  judicial or  administrative purposes, including the supply of information to the Comptroller and Auditor General;

g) review any books of account and the internal contract management accounts kept by the Supplier in connection with this Contract;

h) carry out the Customer’s internal and statutory audits and to prepare, examine and/or certify the Customer’s annual and interim reports and accounts

i) enable the National Audit Office to carry out an examination under Section 6(1) of the National Audit Act 1983;

j) review any records relating to the Supplier's performance of the provision of the Project and to verify that these reflect the Supplier's own internal reports and records;

k) verify the accuracy and completeness of any information delivered or required by this Contract;

l) inspect the Customer Materials, including the Customer 's IPRs, equipment and facilities, for the purposes of ensuring that the Customer Materials are secure; and

m) review the integrity, confidentiality and security of any Customer data.



21.2.3. audit does not unreasonably disrupt the Supplier or delay the provision of the Project (although the Supplier accepts and acknowledges that control over the conduct of audits carried out by the Auditor(s) is outside of the control of the Customer.)

21.3. Supplier's rights in respect of Confidential Information, the Supplier will    on demand, provide the Auditor(s) with all reasonable co-operation and assistance in providing:



21.3.1. all reasonable information requested by the Customer within the scope of the audit;

21.3.2. reasonable access to sites controlled by the Supplier and to any equipment used in the provision of the Project; and

21.3.3. access to the Supplier personnel.

21.4. The Parties agree that they will bear their own respective costs and expenses incurred during any Audit, unless the Audit reveals a default by the Supplier, whereby the Supplier will reimburse the Customer for the Customer's reasonable costs incurred in relation to the Audit.

21.5. If an Audit reveals that the Customer has been overcharged, the Supplier will reimburse to the Customer the amount of the overcharge within thirty (30) days. If an Audit reveals the Supplier has been underpaid, the Customer shall pay to the Supplier the amount of the underpayment within thirty (30) days.

22. NOT USED

23. TERMINATION

Customer Rights of Termination

23.1. The Customer may, by giving no less than three (3) month’s written notice to the Supplier, terminate this Contract without cause.

23.2. The Customer may terminate or cancel a Project at any time subject to Clause 9.8 and payment of all Contract Charges specifically set out at Clause 9.9 of Clause 9 (Variations and Cancellations).

23.3. The Customer may terminate this Contract or a Project by written notice to the Supplier with immediate effect if the Supplier:

23.3.1. commits a material Default which cannot be remedied;

23.3.2. repeatedly breaches any of the terms and conditions of this Contract in such a manner as to indicate that it does not have the intention or ability to adhere to the terms and conditions;

23.3.3. commits a Default, including a material Default, which in the opinion of the Customer is remediable but has not remedied such Default to the satisfaction of the Customer within thirty (30) days of receiving notice specifying the Default and requiring it to be remedied or in accordance with the Rectification Plan Process;

23.3.4. breaches any of the provisions of Clauses 6.1 (Supplier: Other Appointments), 10 (Approvals and Authority), 15 (Confidentiality, Transparency and Freedom of Information), and 32 (Prevention of Fraud and Bribery);

23.3.5. is subject to an Insolvency Event; or

23.3.6. fails to comply with legal obligations.

23.4. The Supplier must notify the Customer as soon as practicable of any Change of Control or any potential Change of Control.

23.5. The Customer may terminate this Contract with immediate effect by written notice to the Supplier within six (6) Months of:

23.5.1. being notified in writing that a Change of Control is anticipated or in contemplation or has occurred; or

23.5.2. where no notification has been made, the date that the Customer becomes aware that a Change of Control is anticipated or is in contemplation or has occurred,

but shall not be permitted to terminate where an Approval was granted prior to the Change of Control.

23.6. The Customer may terminate this Contract or a Project by giving the Supplier at least fourteen (14) days’ notice if:

23.6.1. the DPS Agreement is terminated for any reason;

23.6.2. the Parties fail to agree a Variation under Clause 9; or

23.6.3. the Supplier fails to implement an agreed Variation.



23.7. Where this Contract is conditional upon them Supplier procuring a Guarantee pursuant to Clause 3 (Contract Guarantee), the Customer may terminate this Contract by issuing a notice of termination Notice to the Supplier where:

23.7.1. the Guarantor withdraws the Guarantee for any reason;

23.7.2. the Guarantor is in breach or anticipatory breach of Guarantee;

23.7.3. an Insolvency Event occurs in respect of the Guarantor; or

23.7.4. the Guarantee becomes invalid or unenforceable for any reason whatsoever,

23.7.5. and in each case the Guarantee (as applicable) is not replaced by an alternative guarantee agreement acceptable to the Customer; or

23.7.6. the Supplier fails to provide the documentation required by Clause 3.1 by the date so specified by the Customer.





Supplier Rights to Terminate

23.7.7. The Supplier may terminate a Project by written notice to the Customer if:

23.7.8. the Customer has not paid any undisputed amounts falling due under that Project,    and

23.7.9. the undisputed sum due remains outstanding for forty (40) Working Days after the Customer has received a written notice of non-payment from the Supplier specifying:

a) the Customer’s failure to pay;

b) the correct overdue and undisputed sum;

c) the reasons why the undisputed sum is due; and

d) the requirement on the Customer to remedy the failure to pay

This right of termination does not apply where the failure to pay is due to the Customer exercising its rights under this Contract (including the right to set off under Clause 29).







24. CONSEQUENCES OF TERMINATION

24.1. Termination of a Project in accordance with the terms of this Contract by either Party shall not serve to terminate this Contract, which will continue in full force and effect.

24.2. If this Contract is terminated, all ongoing and outstanding Projects will also terminate on the same date as this Contract.

24.3. Upon termination of this Contract or a Project for any reason:

24.3.1. the Expiry Date or New Expiry Date shall be the date this Contract terminates;

24.3.2. the Customer will pay the Supplier all Contract Charges falling properly due and payable to the Supplier prior to the date of termination (including in accordance with Clause 9 where relevant);

24.3.3. each Party will, following a reasonable request by the other Party, promptly deliver or dispose of any and all materials and property belonging or relating to the other Party (including all Confidential Information) and all copies of the same, which are then in its possession, custody or control and which relate to all affected Projects. On the request of the other Party, each will certify in writing that the same has been done; and

24.3.4. the Supplier and its staff will vacate any premises of the Customer occupied for any purpose of providing the Project or Deliverables.

24.4. Any provisions of this Contract which are to continue after termination will remain in full force and effect after this Contract is terminated. Such provisions may include (but are not limited to):

24.4.1. Clause 15 (Confidentiality, Transparency and Freedom of Information)

24.4.2. Clause 16 (Supplier warranties)





24.4.3. Clause 17 (Customer warranties)

24.4.4. Clause 18 (Liability)

24.4.5. Clause 19 (Insurance)

24.4.6. Clause 20 (Intellectual Property Rights)

24.4.7. Clause 21 (Audit)

24.4.8. Clause 23 (Termination)

24.4.9. Clause 26 (Notices)

24.4.10. Clause 27 (Staff Transfer)

24.4.11. Clause 28 (Third Party Rights)

24.4.12. Clause 29 (GDPR, Security & Publicity)

24.4.13. Clause 32 (General) and

24.4.14. Clause 34 (Governing law and jurisdiction)

24.4.15. Contract Schedule 1 (Definitions and Interpretation), Contract Schedule 3 (Staff Transfer), Contract Schedule 4 (Dispute Resolution Procedure).

25. FORCE MAJEURE





25.1. Neither Party will have any liability under or be in breach of this Contract for any delays or failures in performance which result from circumstances beyond the reasonable control of the Party seeking to claim relief (a Force Majeure Event and the Affected Party).

25.2. Following a Force Majeure Event, the Affected Party must promptly notify the other Party in writing, both when the event causes a delay or failure in performance, and when the event has ended. If a Force Majeure Event continues for sixty (60) consecutive Working Days, the Party not affected by the Force Majeure Event can suspend or terminate this DPS Agreement. They must do so in writing, and state the date from which the suspension or termination will come into effect.

25.3. If a Force Majeure event occurs, the Parties will use all reasonable endeavours to prevent and mitigate the impact, and continue to perform their obligations under this Contract as far as is possible. Where the Supplier is the Affected Party, it will take all steps in accordance with Good Industry Practice to overcome or minimise the consequences of the Force Majeure Event.

26. NOTICES

26.1. Any notices sent under this Contract must be in writing and sent by hand, by post or by email. The table below sets out deemed time of delivery and proof of service for each.







[bookmark: _bookmark22][bookmark: _bookmark23][bookmark: _bookmark24][bookmark: _bookmark25]

		

		

		





		

		



		

		Notice delivered

		Deemed time of delivery

		Proof of service

		



		

		In person

		At the time of delivery

		Proof that delivery was made (e.g. a signature is obtained)

		



		

		By first class post, special delivery or other recorded delivery

		2 Working Days from the date of posting

		Proof that the envelope was addressed and delivered into the custody of the postal authorities

		



		

		Email

		09:00 hours on the first Working Day after sending

		Dispatched in an emailed pdf to the correct email address without any error message

		







26.2. The address and email address of each Party will be:

26.2.1. Supplier:

26.2.2. Customer:

26.3. For the purpose of this Clause and calculating receipt all references to time are to local time in the place of receipt.



27. [bookmark: _bookmark26]STAFF TRANSFER

27.1. The Parties agree that

27.1.1. if providing the Project means staff must be transferred from the Customer to the Supplier, where the commencement of the provision of the Project or any part of the Project results in one or more Relevant Transfers, Schedule 3 (Staff Transfer) will apply as follows:

a) where the Relevant Transfer involves the transfer of Transferring Customer Employees, Part A of Schedule 3 (Staff Transfer) will apply

b) where the Relevant Transfer involves the transfer of Transferring Former Supplier Employees, Part B of Schedule 3 (Staff Transfer) will apply

c) where the Relevant Transfer involves the transfer of Transferring Customer Employees and Transferring Former Supplier Employees, Parts A and B of Schedule 3 (Staff Transfer) will apply, and

d) Part C of Schedule 3 (Staff Transfer) will not apply

27.2. Where providing the Project does not result in a Relevant Transfer, Part C of Schedule 3 (Staff Transfer)) will apply and Parts A and B of Schedule 3 (Staff Transfer) shall not apply; and





27.3. Part D of Schedule 3 (Staff Transfer) will apply on the expiry or termination of the

Services or any part of the Project.

27.4. Both during and after the Term, the Supplier will indemnify the Customer against all Employee Liabilities that may arise as a result of any claims brought against the Customer due to any act or omission of the Supplier or any Supplier personnel.

28. [bookmark: _bookmark27][bookmark: LASTCURSORPOSITION]THIRD PARTY RIGHTS

28.1. Except for CCS and the persons that the provisions of Schedule 3 of this Contract confer benefits on, a person who is not a Party to this Contract has no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties.

29. [bookmark: _bookmark28]DATA PROTECTION, SECURITY AND PUBLICITY

29.1. In addition to its general security obligations under this Contract, the Supplier shall comply with any security requirements specifically set out in the Statement of Work.

Data Protection

29.2. The Parties acknowledge that for the purposes of the Data Protection Legislation, THE CUSTOMER is the Controller and the Supplier is the Processor. The only processing that the Supplier is authorised to do is listed in Contract Schedule 7 (Processing, Personal Data and Data Subjects) by THE CUSTOMER and may not be determined by the Supplier.  

29.3. The Supplier shall notify THE CUSTOMER immediately if it considers that any of THE CUSTOMER's instructions infringe the Data Protection Legislation.

29.4. The Supplier shall provide all reasonable assistance to THE CUSTOMER in the preparation of any Data Protection Impact Assessment prior to commencing any processing.  Such assistance may, at the discretion of THE CUSTOMER, include:

29.4.1. a systematic description of the envisaged processing operations and the purpose of the processing;

29.4.2. an assessment of the necessity and proportionality of the processing operations in relation to the Project;

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

29.4.4. the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

29.5. The Supplier shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:

29.5.1. process that Personal Data only in accordance with Schedule 7 (Processing, Personal Data and Data Subjects), unless the Supplier is required to do otherwise by Law. If it is so required the Supplier shall promptly notify THE CUSTOMER before processing the Personal Data unless prohibited by Law;

29.5.2. ensure that it has in place Protective Measures, which have been reviewed and approved by THE CUSTOMER as appropriate to protect against a Data Loss Event having taken account of the:

(i) nature of the data to be protected;

(ii) harm that might result from a Data Loss Event;

(iii) state of technological development; and

(iv) cost of implementing any measures; 

29.5.3. ensure that :

(i) the Supplier Personnel do not process Personal Data except in accordance with this Agreement (and in particular Contract Schedule 7 (Processing, Personal Data and Data Subjects));

(ii) it takes all reasonable steps to ensure the reliability and integrity of any Contractor Personnel who have access to the Personal Data and ensure that they:

(A) are aware of and comply with the Supplier’s duties under this clause;

(B) are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;

(C) are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by THE CUSTOMER or as otherwise permitted by this Agreement; and

(D) have undergone adequate training in the use , care, protection and handling of Personal Data; and 

29.5.4. not transfer Personal Data outside of the EU unless the prior written consent of THE CUSTOMER has been obtained and the following conditions are fulfilled:

(i) THE CUSTOMER or the Supplier has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by THE CUSTOMER;

(ii) the Data Subject has enforceable rights and effective legal remedies;

(iii) the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist THE CUSTOMER in meeting its obligations); and

(iv) the Supplier complies with any reasonable instructions notified to it in advance by THE CUSTOMER with respect to the processing of the Personal Data;

29.5.5. at the written direction of THE CUSTOMER, delete or return Personal Data (and any copies of it) to THE CUSTOMER on termination of the Agreement unless the Supplier is required by Law to retain the Personal Data.

29.6. [bookmark: _Ref503190566]Subject to Clause 29.7, the Supplier shall notify THE CUSTOMER immediately if it:

29.6.1. notify the Customer promptly if the Supplier receives a Data Subject Access Request (or purported Data Subject Access Request);

29.6.2. receives a request to rectify, block or erase any Personal Data; 

29.6.3. receives any other request, any complaint, notice or communication relating to either Party's obligations under the Data Protection Legislation; 

29.6.4. receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement; 

29.6.5. receives a request from any third Party for disclosure of Personal Data where that relates directly to its compliance with such request is required or purported to be required by Law; or Data Protection Legislation and/or the processing of personal data under or in connection with this Contract;

29.6.6. becomes aware of a Data Loss Event.

29.7. [bookmark: _Ref503190547]The Supplier’s obligation to notify under Clause 29.6 shall include the provision of further information to THE CUSTOMER in phases, as details become available. 

29.8. Taking into account the nature of the processing, the Supplier shall provide THE CUSTOMER the Customer with full cooperation and assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 29.6 (and insofar as possible (within the timescales reasonably required by THE CUSTOMER) including by promptly providing:

29.8.1. THE CUSTOMER with full details and copies of the complaint, communication or request;

29.8.2. the Customer) in relation to any such assistance as is reasonably requested by THE CUSTOMER to enable THE CUSTOMER to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation; complaint, communication or request;

29.8.3. THE CUSTOMER, at its request, with any Personal Data it holds in relation to a Data Subject; 

29.8.4. assistance as if requested by THE CUSTOMER following any Data Loss Event; 

29.8.5. assistance as requested by THE CUSTOMER with respect to any request from the Information Commissioner’s Office, or any consultation by THE CUSTOMER with Customer, provide a written description of the Information Commissioner's Office.

29.9. The measures that the Supplier shall maintain complete has taken and accurate records technical and information to demonstrate its organisational security measures in place, for the purpose of compliance with this clause. This requirement does not apply where the Supplier employs fewer than 250 staff, unless: its Data Protection obligations in this Contract around Data Protection;

29.9.1. THE CUSTOMER determines that the processing is not occasional;

29.9.2. THE CUSTOMER determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and 

29.9.3. THE CUSTOMER determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

29.10. The Supplier shall allow for audits of its Data Processing activity by THE CUSTOMER or THE CUSTOMER’s designated auditor.

29.11. The Supplier shall designate a data protection officer if required by use its reasonable endeavours to assist the Customer to comply with any obligations under the Data Protection Legislation. 

29.12. Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Supplier must:

29.12.1. notify THE CUSTOMER in writing of the intended Sub-processor and processing;

29.12.2. obtain the written consent of THE CUSTOMER; 

29.12.3. enter into a written agreement with the Sub-processor which give effect to the terms set out in this Clause Error! Reference source not found. such that they apply to the Sub-processor; and

29.12.4. provide THE CUSTOMER with such information regarding the Sub-processor as THE CUSTOMER may reasonably require.

29.13. The Supplier shall remain fully liable for all acts or omissions of any Sub-processor.

29.14. The Supplier may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).

29.15. The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. THE CUSTOMER may on not less than 30 Working Days’ notice to the Supplier amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office. 

29.16. The Supplier will not cause the Customer to breach any of the Customer's obligations under the Data Protection Legislation, to the extent the Supplier is aware (or ought reasonably to have been aware), that the same would be a breach of such obligations. It will not Process or otherwise transfer any Personal Data in or to any country outside the European Economic Area or any country which is not determined to be adequate by the European Commission under Article 25(6) of Directive 95/46/EC without Approval from the Customer.

29.17. The Supplier will use the latest versions of anti-virus definitions and software available from an industry accepted anti-virus software vendor (unless otherwise agreed in writing between the Parties) to check for, contain the spread of, and minimise the impact of Malicious Software (or as otherwise agreed between the Parties).

29.18. Notwithstanding Clause 28.6, if Malicious Software is found, the Parties will co- operate to reduce its impact. If Malicious Software causes loss of operational efficiency or loss or corruption of Customer Data, the Parties will assist each other to mitigate any losses and to restore the provision of the Project.

Customer Data

29.19. The Supplier will not store, copy, disclose, or use the Customer Data except as necessary to perform its obligations under this Contract or where the Customer has given Approval.

29.20. If any Customer Data is held and/or Processed by the Supplier, the Supplier must supply that Customer Data to the Customer, at the time and in the format the Customer requests.

29.21. The Supplier is responsible for preserving the integrity of any Customer Data it holds or processes, and preventing its corruption or loss.

29.22. The Supplier will perform secure back-ups of all customer data and shall ensure that such back-ups are available to the Customer (or to such other person as the Customer may direct) on request. 

29.23. The Supplier will ensure that any system it uses to holds any Customer Data, including back-up data, is secure. This system must comply with any security requirements and any government security requirement policy relating to this Customer Data.

29.24. If any time the Supplier suspects or has any reason to believe that the Customer Data is corrupted, lost or sufficiently degraded in any way, then the Supplier must notify the Customer immediately. This notification must contain information detailing the remedial action the Supplier proposes to take.

Publicity and Branding

29.25. The Supplier may not make any press announcements or publicise this Contract or use the Customer's name or brand in any promotion or marketing or announcement of orders without Approval from the Customer.



29.26. The Supplier will seek the Customer’s Approval before marketing their involvement in any Deliverable or draft Deliverable or entering into any industry awards or competition which will involve the disclosure of all or any part of any Deliverable or draft Deliverable.



30. [bookmark: _bookmark29]RETENTION AND SET OFF

30.1. If the Supplier owes the Customer any money, the Customer may retain or set off this money against any amount owed to the Supplier under this Contract or any other agreement between the Supplier and the Customer. In order to exercise this right, the Customer will, within thirty (30) days of receipt of the relevant invoice, notify the Supplier of its reasons for retaining or setting off the relevant Contract Charges.

30.2. The Supplier will make any payments due to the Customer without any deduction. Deductions, whether by way of set-off, counterclaim, discount, abatement or otherwise, are not permitted unless the Supplier has obtained a sealed court order requiring an amount equal to such deduction to be paid by the Customer.

31. [bookmark: _bookmark30]INCOME TAX AND NATIONAL INSURANCE CONTRIBUTIONS

31.1. Where the Supplier or any Supplier personnel are liable to be taxed in the UK or to pay national insurance contributions in respect of consideration received under this Contract, the Supplier will:

31.1.1. comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, and the Social Security Contributions and Benefits Act 1992 and all other statutes and regulations relating to national insurance contributions, and

31.1.2. indemnify the Customer against any income tax, national insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the provision of the Project by the Supplier or any Supplier Personnel.

31.2. If any of the Supplier Personnel is a Worker as defined in Contract Schedule 1 (Definitions) who receives consideration relating to the Project, then, in addition to its

obligations under Clause 31.1, the Supplier must ensure that its contract with the Worker contains the following requirements:

31.2.1. that the Customer may, at any time during the Term, request that the Worker provides information to demonstrate how the Worker complies with the requirements of Clause 31.1, or why those requirements do not apply to it. In such case, the Customer may specify the information which the Worker must provide and the period within which that information must be provided

31.2.2. that the Worker's contract may be terminated at the Customer’s request if:

a) the Worker fails to provide the information requested by the Customer within the time specified by the Customer under Clause 31.2.1 and/or

b) the Worker provides information which the Customer considers is inadequate to demonstrate how the Worker complies with Clause 31.2.1, or confirms that the Worker is not complying with those requirements

31.2.3. that the Customer may supply any information it receives from the Worker to HMRC for the purpose of the collection and management of revenue for which they are responsible.

32. [bookmark: _bookmark31]PREVENTION OF FRAUD AND BRIBERY

32.1. The Supplier represents and warrants that neither it, nor to the best of its knowledge any of its staff or Sub-Contractors, have at any time prior to the Effective Date:

32.1.1. committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; or

32.1.2. been listed by any government department or Supplier as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act.

32.2. The Supplier must not:

32.2.1. commit a Prohibited Act; or

32.2.2. do or suffer anything to be done which would cause the Customer or any of the Customer’s employees, consultants, contractors, sub-contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements.

32.3. The Supplier shall during the Term:

32.3.1. establish, maintain and enforce, and require that  its Sub-Contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Relevant Requirements and prevent the occurrence of a Prohibited Act;

32.3.2. keep appropriate records of its compliance with its obligations under 32.3.1 and make such records available to the Customer on request;

32.3.3. if so required by the Customer, within 20 days of the Effective Date, and annually thereafter, certify to the Customer in writing that the Supplier and all persons associated with it or its Sub-Contractors or other persons who are supplying the Project in connection with this Contract are compliant with the Relevant Requirements. The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request; and

32.4. have, maintain and (where appropriate) enforce an anti-bribery policy to prevent it and any Supplier staff or Sub-Contractors or any person acting on the Supplier’s behalf from committing a Prohibited Act. This anti-bribery policy must be disclosed to the Customer on request.

32.5. The Supplier shall immediately notify the Customer in writing if it becomes aware of any breach of Clause 32.1, or has reason to believe that it has or any of the Supplier staff or Sub-Contractors have:

32.5.1. been subject to an investigation or prosecution which relates to an alleged Prohibited Act;

32.5.2. been listed by any government department or Supplier as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act;

32.5.3. received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this Contract; or

32.5.4. otherwise suspects that any person or Party directly or indirectly connected with this Contract has committed or attempted to commit a Prohibited Act.

32.6. If the Supplier makes a notification to the Customer under to Clause 32.5, the Supplier shall respond promptly to the Customer's enquiries, co-operate with any investigation, and allow the Customer to audit any books, records and/or any other relevant documentation in accordance with Clause 21 (Audit).

32.7. If the Supplier breaches Clause 32.5, the Customer may by notice:

32.7.1. require the Supplier to remove any Supplier Personnel whose acts or omissions have caused the Supplier’s breach from any Project; or

32.7.2. immediately terminate this Contract for material Default.

32.8. Any notice served by the Customer under Clause 32.5 shall set out:

32.8.1. the nature of the Prohibited Act;

32.8.2. the identity of the Party who the Customer believes has committed the Prohibited Act;

32.8.3. the action that the Customer has elected to take; and

32.8.4. if relevant, the date on which this Contract shall terminate.
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33. [bookmark: _bookmark32]GENERAL

33.1. Each of the Parties represents and warrants to the other that it has full capacity and authority, and all necessary consents, licenses and permissions to enter into and perform

33.2. its obligations under this Contract, and that this Contract is executed by its duly authorised representative.

33.3. This Contract contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into this Contract on the basis of any representation that is not expressly incorporated into this Contract.

33.4. Nothing in this Clause excludes liability for fraud or fraudulent misrepresentation.

33.5. Any entire or partial waiver or relaxation of any of the terms and conditions of this Contract will be valid only if it is communicated to the other Party in writing, and expressly stated to be a waiver. A waiver of any right or remedy arising from a particular breach of this Contract will not constitute a waiver of any right or remedy arising from any other breach of the same Contract.

33.6. This Contract does not constitute or imply any partnership, joint venture, Supplier, fiduciary relationship between the Parties other than the contractual relationship expressly provided for in this Contract. Neither Party has, or has represented, any authority to make any commitments on the other Party’s behalf.

33.7. Unless expressly stated in this Contract, all remedies available to either Party for breach of this Contract are cumulative and may be exercised concurrently or separately. The exercise of one remedy does not mean it has been selected to the exclusion of other remedies.

33.8. If any provision of this Contract is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision will, to the extent required, be severed from this Contract. Any severance will not, so far as is possible, modify the remaining provisions. It will not in any way affect any other circumstances of or the validity or enforcement of this Contract.

34. [bookmark: _bookmark33]DISPUTE RESOLUTION

34.1. The Parties shall resolve Disputes in accordance with the Dispute Resolution Procedure.

34.2. The Supplier shall continue to provide the Project in accordance with the terms of this Contract until a Dispute has been resolved.

35. [bookmark: _bookmark34]GOVERNING LAW AND JURISDICTION

35.1. This Agreement will be governed by the laws of England and Wales.

35.2. Each Party submits to the exclusive jurisdiction of the courts of England and Wales and agrees that all disputes shall be conducted within England and Wales.



36. Additional Clauses



36.1. Where the Customer has so specified in the Letter of Appointment, the Supplier shall comply with the provisions of set out in Schedule 6 (Additional Clauses).

	



SCHEDULE 1

Definitions and Interpretation



1. INTERPRETATION

1.1. In this Contract, any references to numbered Clauses and schedules refer to those within this Contract unless specifically stated otherwise. If there is any conflict between this Contract, the Letter of Appointment, the provisions of the DPS Agreement and the Statements of Work(s), the conflict shall be resolved in accordance with the following order of precedence:

1.1.1. the Letter of Appointment (except the Supplier Proposal)

1.1.2. the Statement of Work

1.1.3. the Contract Terms

1.1.4. the Supplier Proposal, and

1.2. The definitions and interpretations used in this Contract are set out in this Schedule 1 (Definitions).

1.3. Definitions which are relevant and used only within a particular Clause or Schedule are defined in that Clause or Schedule.

1.4. Unless the context otherwise requires:

1.4.1. words importing the singular meaning include where the context so admits the plural meaning and vice versa

1.4.2. words importing the masculine include the feminine and the neuter and vice versa

1.4.3. the words ‘include’, ‘includes’ ‘including’ ‘for example’ and ‘in particular’ and words of similar effect will not limit the general effect of the words which precede them

1.4.4. references to any person will include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind

1.4.5. references to any statute, regulation or other similar instrument mean a reference to the statute, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted

1.4.6. headings are included in this Contract for ease of reference only and will not affect the interpretation or construction of this Contract

1.5. If a capitalised expression does not have an interpretation in Contract Schedule 1 (Definitions) or relevant Schedule, it shall have the meaning given to it in the DPS Agreement. If no meaning is given to it in the DPS Agreement,  it  shall  be  interpreted  in  accordance  with  the  relevant  market sector/ industry meaning. Otherwise it shall be interpreted in accordance with the dictionary.

1.6. In this contract the following terms have the following meaning:



	



		Agreement 

		means this Contract;





		Approval

		means the Approval  given in accordance with Clause 10.1 or 10.2 as the context requires and "Approve", “Approving” and "Approved" shall be construed accordingly.



		Affected Party

		means the Customer or the Supplier affected by the

event 



		Associates

		A Party’s	employees,	officers, agents, sub-contractors or authorised representatives.



		Authorised	Supplier Approver

		Any personnel of the Supplier who have the authority to contractually bind the Supplier in all matters relating to Contract. They must be named in the applicable Statement of Work, and the Customer must be notified if they change.



		Authorised   Customer Approver

		Any personnel of the Customer who have the authority to contractually bind the Customer in all matters relating to this Contract. They must be named in the applicable Statement of Work, and the Supplier must be notified if they change.



		Contract

		This contract between the Customer and the Supplier (entered into under the provisions of the DPS Agreement), which consists of the terms set out in the Letter of Appointment, the Contract Terms, the Schedules and any Statement of Work.



		Contract Terms

		The terms and conditions set out in this Contract including this Schedule 1 but not including any other Schedules or Statement of Work.



		Central Government Body

		A body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics: Government Department; Non- Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal); Non-Ministerial Department; or Executive Supplier.



		Change of Control

		Change of Control has the same meaning as in section 416 of the Income and Corporation Taxes Act 1988.



		Customer Affiliates

		Any organisation associated with the Customer that will directly receive the benefit of the Project. Customer Affiliates must be named in a Statement of Work, or subsequently notified to the Supplier.



		Customer	Project Specification

		The document containing the Customer’s requirements issued either as part of the Call For Competition Process set out in Section 3 of the DPS Agreement or as set out in a Statement of Work from time to time.



		Customer Cause

		A situation where the Customer does not fulfil its obligations in connection with this Contract (including its payment obligations), and as a consequence the Supplier is prevented from performing any of the agreed Project.



		Customer Confidential Information

		All Customer Data and any information that the Customer or CCS gives to Agencies that is designated as being confidential, or which ought to be reasonably be considered to be confidential (whether or not it is marked “confidential”). This may include information, however conveyed, that is politically or security sensitive and/or relates to the Customer’s business, affairs, developments, trade secrets, Know-How, personnel and suppliers.



		Customer Data

		Data, text, drawings, diagrams, images or sounds (together with any database made up of any of these), including any Customer’s Confidential Information, supplied to the Supplier by or on behalf of the Customer, or which the Supplier is required to generate, process, store or transmit in connection this Contract, and any Personal Data for which the Customer is the Data Controller.



		Customer Materials

		Any Customer Data, Customer equipment, computer systems, software, documents, copy, Intellectual Property Rights, artwork, logos and any other materials or information owned by or licensed to the Customer which are provided to the Supplier or its Associates by or on behalf of the Customer.



		Contracting Body

		CCS, the Customer and any other bodies listed in the OJEU Notice.



		Contract Charges

		All charges payable by the Customer for the Project provided under this Contract calculated in accordance with DPS Schedule 3 (Charging Structure) and the Letter of Appointment including all Approved costs properly incurred by the Customer including but not limited to all Expenses, disbursement, taxes, sub-contractor or third party costs, and fees.



		Confidential Information

		The Customers Confidential Information and/or the Supplier Confidential Information.



		Contractor Personnel

		means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any Sub-Contractor engaged in the performance of its obligations under this Agreement.



		Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer

		The meaning given in the GDPR.



		Contract Year

		A consecutive 12- month period during the Term commencing on the Effective Date or each anniversary thereof.



		Data Loss Event

		any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.



		DPA 2018

		Data Protection Act 2018



		Data Protection Impact Assessment 

		an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.



		Data Subject Access Request

		a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.



		Data	Protection Legislation or DPA

		(i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 [subject to Royal Assent] to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;



		Default

		Any breach of the obligations of the Supplier (including but not limited failing to provide any Deliverables by any date set out in the applicable Statement of Work (or any other deadline agreed by the Parties in writing), and abandonment of this Contract inbreach of its terms) or any other default (including material Default), act, omission, negligence or statement of the Supplier, of its Sub-Contractors or any of its staff howsoever arising in connection with or in relation to the subject-matter of this Contract and in respect of which the Supplier is liable to the Customer.	



		Deliverables

		The applied research services from Section 2 of the DPS Agreement that are to be provided as specified in a Statement of Work.



		Dispute

		Any dispute, difference or question of interpretation arising out of or in connection with this Contract, including any dispute, difference or question of interpretation relating to the Project, failure to agree in accordance with the Variation Procedure or any matter where this Contract directs the Parties to resolve an issue by reference to the Dispute Resolution Procedure.



		Dispute	Resolution Procedure

		The dispute resolution procedure set out in Contract Schedule 4 (Dispute Resolution Procedure).



		DPS Agreement 

		The DPS Agreement between CCS and the Supplier reference number: RM6018 referred to in the Letter of Appointment



		DPS

		Means the dynamic purchasing system established by CCS for the provision of Research Services which are to be provided by the Supplier under the DPS Agreement.



		Effective Date

		The date this Contract starts, as set out in the Letter of Appointment.



		Environmental Information Regulations or EIRs

		The Environmental Information Regulations 2004 together with any related guidance and/or codes of practice issued by the Information Commissioner or relevant Government department.



		Expenses

		Reasonable travelling, hotel, subsistence and other expenses incurred by the Supplier in connection with the supply Services of and Deliverables, provided that such Expenses have either received the Customers Approval or are in accordance with any expenses policies which have been supplied to the Supplier and set out in the agreed Statement of Work.



		Expiry Date

		The date this Contract ends, as set out in the Letter of Appointment.



		Extension Expiry Date

		The latest date this Contract can end, as set out in the Letter of Appointment.



		FOIA

		The Freedom of Information Act 2000 as amended from time to time and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation.



		

Force Majure

		

Means:

•	acts, events, omissions, happenings or non•-happenings beyond the reasonable control of the Affected Party

•	riots, war  or armed conflict, acts of terrorism, nuclear, biological or chemical warfare

•	fire, flood, any disaster and any failure or shortage of power or fuel

•	an industrial dispute affecting a third party for which a substitute third party is not reasonably available but does not mean:

· any industrial dispute relating to the Supplier, its staff, or any other failure in the Supplier’s (or a subcontractor’s) supply chain

· any event or occurrence which is attributable to the wilful act, neglect or failure to take reasonable precautions against the event or occurrence by the Party concerned, and

any failure of delay caused by a lack of funds



		Further Competition Procedure

		The process of a Customer issuing a Project Specification and the Supplier submitting a proposal in response to such Project Specification, as set out in DPS Clause 3.10.



		GDPR

		Means the General Data Protection Regulation (Regulation (EU) 2016/679)





		Good	Industry Practice

		Standards, practices, methods and procedures conforming to the Law and the exercise of the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged within the relevant industry or business sector.



		Guarantee

		A deed of guarantee that may be required under this Contract in favour of the Customer in the form set out in DPS Schedule 9 (Guarantee) granted pursuant to Clause 3 (Contract Guarantee).



		Guarantor

		The person, in the event that a Guarantee is required under this Contract, acceptable to the Customer to give a Guarantee.



		Impact Assessment

		The assessment to be carried out by a Party requesting a Variation in accordance with Clause 9.4.



		Information

		The same meaning given under section 84 of the Freedom of Information Act 2000 as amended from time to time



		Insolvency Event

		Means, in respect of the Supplier [or DPS Guarantor (as applicable)]:

a) a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986; or

b) a winding-up resolution is considered or passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or

c) a petition is presented for its winding up (which is not dismissed within fourteen (14) Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; or

d) a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or

e) an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or

f) it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or

g) being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or

h) where the Supplier is an individual or partnership, any event analogous to these listed in this definition occurs in relation to that individual or partnership; or

d) any event analogous to these listed in this definition occurs under the law of any other jurisdiction



		Intellectual	Property Rights or IPR

		The following rights, wherever in the world enforceable, or such similar rights, which have equivalent effect, including all reversions and renewals and all applications for registration:

· any patents or patent applications

· any trade marks (whether or not registered)

· inventions, discoveries, utility models and improvements whether or not capable of protection by patent or registration

· copyright or design rights (whether registered or unregistered)

· database rights

· performer's property rights as described in Part II of the Copyright Designs and Patents Act 1988 and any similar rights of performers anywhere in the world

· any goodwill in any trade or service name, trading style or get-up and

· any and all other intellectual or proprietary rights



		Key Individuals

		Individuals named by the Supplier in the Letter or Appointment or Statement of Work as having a major responsibility for delivering the Project.



		Law

		means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Contractor is bound to comply;



		LCIA

		 means London Court of International Arbitration



		LED

		 means Law Enforcement Directive (Directive (EU) 2016/680)



		Letter of Appointment

		The Letter of Appointment, substantially in the form set out in DPS Schedule 4, signed by both Parties and dated on the Effective Date.



		Losses

		Any losses, damages, liabilities, claims, demands, actions, penalties, fines, awards, costs and expenses (including reasonable legal and other professional expenses) to either Party subject to Clause 18.1 and 18.2.



		Malicious Software

		Any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence.



		Materials

		Any questionnaires, discussion guides, transcripts, tables, data files, reports, pre-notifications, stimulus materials or any other material protected by Intellectual Property Rights or produced as part of a Project.



		Moral Rights

		All rights described in Part I, Chapter IV of the Copyright Designs and Patents act 1988 and any similar rights of authors anywhere in the world.



		New Expiry Date

		Has the meaning given to it in Clause 2.3



		Party

		Means a Party to this Agreement.



		Personal Data

		Personal Data has the same meaning as set out in the Data Protection Act 2018



		Prohibited Act

		To directly or indirectly offer, promise or give any person working for or engaged by a Customer or CCS a financial or other advantage to:

a) induce that person to perform improperly a relevant function or activity

b) reward that person for improper performance of a relevant function or activity

c) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Agreement;

d) commit any offence:

· under the Bribery Act 2010 (or any legislation repealed or revoked by such Act); or

· under legislation or common law concerning fraudulent acts; or

· defrauding, attempting to defraud or conspiring to defraud the Customer ; or

· any activity, practice or conduct which would constitute one of the offences listed above if such activity, practice or conduct had been carried out in the UK;



		Project

		Any project(s) agreed between the Parties from time to time whereby the Supplier performs the Project which are the subject of this Contract and supplies Deliverables to the Customer as more fully described in the applicable Statement of Work;



		Project Commencement Date

		The date a Project will start, as set out in the relevant Statement of Work.



		Project	Completion Date

		The date by which a Project is to be completed, as set out in the relevant Statement of Work.



		Project Notice Period

		The period of notice for cancellation of a Project as set out in the Statement of Work.



		Project Specific Materials

		Means:

Intellectual Property Rights in items created by the Supplier (or by a third party on behalf of the Supplier) specifically for the purposes of this Contract and updates and amendments of these items including (but not limited to) database schema; and/or

IPR in or arising as a result of the performance of the Supplier’s obligations under this Contract and all updates and amendments to the same.



		Project Term

		The period during which the Project for each Project will be provided as specified in the applicable Statement of Work.



		Protective Measures

		means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.



		Purchase Order Number

		The order number set out in the Letter of Appointment.



		Records

		The accounts and information maintained by the Supplier related to the operation and delivery of this Contract, including all expenditure which is reimbursable by the Customer, as are necessary for the provision of management information and to enable the Customer to conduct an audit as set out in Clause 21.



		Rectification Plan

		The rectification plan pursuant to the Rectification Plan Process.



		Rectification Plan Process

		The process set out in Clauses 5.8 to 5.14.



		Regulations

		The Public Contracts Regulations 2015.



		Relevant Requirements

		All applicable Law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010;



		Request for

Information

		A request for information or an apparent request relating to this Contract or the provision of the Project or an apparent request for such information under the FOIA or the EIRs.



		Schedule

		Any Schedule attached to this Contract.



		Services

		The Project to be supplied by the Supplier under this Contract and in accordance with Section 2 of the DPS Agreement, as set out in the relevant Statement of Work. This includes the provision of Deliverables.



		Special Terms

		Any terms specifically designated as varying these Contract Terms or the terms of any schedule, as set out in the applicable Statement of Work.



		Standards

		Any:

standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent bodies (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with; 

•	standards detailed in the specification in DPS Section 2 (Services and Key Performance Indicators):

•	standards detailed by the Customer in the Letter of Appointment and any Statement of Work or agreed between the Parties from time to time;

•	relevant Government codes of practice and guidance applicable from time to time i.e. including but not limited to Market Research Society (MRS) Code of Conduct and Social Research Association (SRA).



		Statement of Work

		One or more documents describing the relevant Project(s) as agreed and signed by the parties and which shall comprise both the Customer Project Specification and the Supplier’s Proposal (whether agreed as part of a Call for Competition or during the Term of this Contract).



		Sub-Contract

		A contract entered into between the Supplier and a Sub- Contractor.



		Sub-Contractor

		Any person or Supplier appointed by the Supplier to provide elements of the Project on behalf of the Supplier to the Customer.



		Sub-Processor

		Means any third Party appointed to process Personal Data on behalf of the Contractor related to this Agreement  



		Supplier Affiliate

		Any company, partnership or other entity which at any time directly or indirectly controls, is controlled by or is under common control with the Supplier, including as a subsidiary, parent or holding company.



		Supplier	Confidential Information

		Any information that the Supplier gives to CCS or to Customer’s that is designated as being confidential, or which ought to be reasonably be considered to be confidential (whether or not it is marked “confidential”). This may include information, however it is conveyed, that relates to the Supplier’s business, affairs, developments, trade secrets, Know-How, personnel and suppliers including all IPRs.



		Supplier Materials

		Those Materials specifically created by any officers, employees, sub-contractors or freelancers of the Supplier for the purposes of a Project, whether or not these materials are incorporated into Deliverables during the Term. (Includes any Materials adapted, modified or derived from the Customer Materials).



		Supplier	Proprietary Materials

		Software (including all programming code in object and source code form), methodology, know-how and processes and Materials in relation to which the Intellectual Property Rights are owned by (or licensed to) the Supplier and which:

-	were in existence prior to the date on which it is intended to use them for a Project, or

are created by or for the Supplier outside of a Project and which are intended to be reused across its business



		Supplier Proposal

		The Supplier’s solution in response to the Customer’s Project Specification, as set out in the Letter of Appointment or in any Statement of Work.



		

Tender

		The tender submitted by the Supplier in response to the Invitation to Tender.



		Term

		The period from the Effective Date to the earlier of:

· the Expiry Date or New Expiry Date; and

· any date of termination



		Territory

		The United Kingdom, unless specified otherwise in the applicable Statement of Work. Publication and marketing on globally accessible mediums such as the internet shall not mean that the Territory is deemed to be worldwide.



		Third Party Materials

		Any Materials used in the Deliverables which are either commissioned by the Supplier from third parties or which have already been created by a third party and the Supplier proposes to use. Excludes software which is owned or licensed by a third party.



		Transparency Principles

		The	principles	set	out	at  www.gov.uk/government/publications/transparency-of-suppliers-  and-government-to-the-public  detailing  the  requirement  for  the proactive release of contract information under the Government’s transparency commitment.



		Transparency Reports

		The information relating to the Project and performance of this Contract which the Supplier is required to provide to the CCS in accordance with its reporting requirements.



		Variation

		A change in this Contract that is formally agreed by both Parties, as detailed in Clause 10.2.



		Variation Form

		The template form to process and record variations to this Contract as set out at Schedule 5.



		Worker

		Any Supplier personnel to whom the Customer considers Procurement Policy Note 08/15 (Tax Arrangements of Public Appointees) applies

See https://www.gov.uk/government/publications/procurement-  policy-note-0815-tax-arrangements-of-appointees



		Working Day

		Any  day  other  than  a  Saturday,  Sunday  or  public  holiday  in England and Wales.
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S
CHEDULE
 
2
Statement
 
of
 Work-
This Statement of Work is issued under and in accordance with the Contract entered into between the parties dates [insert date of signature of Contract]
)

























		Project:

		

		

		Set out a short description of the Project.

		



		

		

		

		

		



		Project start Date

Notice	period	for cancellation

[Project	Notice Period]:

		

		

		Set out the start date for this Project and its duration and the likely end date if known– state whether for a fixed term or an initial term and then rolling subject to notice.

Where the parties are agreeing a Project Notice Period for cancellation of Project, specify the notice period

		



		

		

		

		

		



		Services & Deliverables:

		

		

		Set out a description of the Project and Deliverables to be supplied by the Supplier for this Project.

State any specific agreed activities that are to be delivered as part of the Project.





State if you require any specific requirements and ways of working such as third party consents, licenses, clearances that Supplier needs to obtain and products or purchases.

State that Customers use of the Deliverables will be “subject to  any third party usage rights which are notified to the Customer in accordance with this Contract“. 

		





















 



		Inclusion of Additional Schedules

		

		

		The following Schedule are incorporated into this Scope of Work. This could include a copy of the agreed Proposal from the Supplier or the original project description.

		



		Project Plan:

		

		

		Set out the timing of each phase of the project, any key dates and/ or delivery of the Project and/or the Deliverables (if known)
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		Contract Charges:

		

		Set out the calculation of the Contract Charges [(including rules for the recovery of expenses)] payable to Supplier for this Project e.g. details of any fixed price, time and materials in which case Supplier’s Rate Card should be att ached, together with invoice  dates or milestones that trigger payment.

All rates should be less than the maximum rates set out in the Supplier rate card submitted as part of the original DPS as set out in DPS Schedule 3.

Set out any payment terms specific to the Project.

Examples of different wording for Contract Charges:

The Customer shall pay the Supplier the sum of £[...] for delivery of these Services, payable in monthly instalments. For the avoidance of doubt, the Contract Charges shall be inclusive of all third party costs

OR

The Contract Charges shall be calculated using the hourly charge out rates shown in [the Supplier’s rate card,  [provided that the total Contract Charges shall not exceed

£ [...].] For the avoidance of doubt, the Contract Charges shall inclusive of all third party costs.

		





 



































 

		



		Customer Materials:

		

		Set out details of the materials or information to be provided to the Supplier.

		

		



		International locations

		

		If Services are to be supplied outside the UK, specify additional territories here

		

		



		Customer Affiliates:

		

		If relevant, set out any Customer Affiliates which will be using Deliverables

		

		



		Special Terms:

		

		Set out any special terms that are intended to take precedence over the Contract Terms and/or the Schedules to the Contract Terms such as, security requirements, warranties, specific insurance requirements etc.

		

		



		Key Individuals :

		

		Set out details of the key personnel from the Supplier for this Project if relevant.

		

		



		Authorised Supplier Approver:

		

		Set out details of the person(s) who have the authority to agree day to day decisions on behalf of Supplier for this project.
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 (
Authorised
Customer
Approver:
)	 (
Set
 
out
 
details
 
of
 
the
 
person(s)
 
who
 
have
 
the
 
authority
 
to
 
agree
 
day
to day
 
decisions
 on
 
behalf
 
of 
Customer for this
 
Project.
)











 (
Signed
 
by:………………………………………..........
by
 
(print
 
name):……………………………………….
)As Supplier Authorised Approver for and on behalf of [Supplier] 	

 Date………..................................................................... 







 Sig ned by:……………………………………….......... 

 by (print name):………………………………………. 

As Customer Authorised Approver for and on behalf of [Customer] 	

 Date………... ................................................................
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 (
SCHEDULE
 
3:
 
STAFF
 
TRANSFER
1.
 
 
DEFINITIONS
In
 
this
 
Contract Schedule
 
3,
 
the
 
following
 
definitions
 
shall
 
apply:
)



		“Admission Agreement”

		The agreement to be entered into by which the Supplier 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 eligible employee as defined in the Admission Agreement;



		“Employee Liabilities”

		all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to employment including in relation to the following:

(a) redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments;

(b) unfair, wrongful or constructive dismissal compensation;

(c) compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, 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 deduction of wages including any PAYE and national insurance contributions;

(f) employment claims whether in tort, contract or statute or otherwise;

any investigation relating to employment matters by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation;
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“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 Employees who originally transferred pursuant to a Relevant Transfer under the Employment Regulations (or the predecessor 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”

		any Supplier supplying services to the Customer before the Relevant Transfer Date that are the same as or substantially similar to the Project (or any part of the Project) 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-Contractor”

		a Sub-Contractor identified in the Annex to this Contract Schedule 3 to whom Transferring Customer Employees and/or Transferring Former Supplier Employees will transfer on a Relevant 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   Employment 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 under the Superannuation Act 1972, as governed by rules adopted by Parliament; the Partnership Pension Account and its (i) Ill health Benefits Scheme and (ii) Death Benefits Scheme; the Civil Service Additional Voluntary Contribution Scheme; and the 2015 New Scheme (with effect from a date to be notified to the Supplier by the Minister for the Cabinet Office);



		“Service Transfer”

		any transfer of the Project (or any part of the Project), for whatever reason, from the Supplier or any Sub-Contractor 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 Provisional Supplier Personnel List or Supplier's Final Supplier Personnel List, as the case may be, such information as  the  Customer  may  reasonably  request  (subject  to  all
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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 otherwise;

(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 arrangements as applicable;

(f) details of other employment-related benefits, including (without limitation) medical insurance, life assurance, 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 (including 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 relating to such information, including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and

(j) any other “employee liability information” as such term is defined in regulation 11 of the Employment Regulations;



		“Supplier's Final Supplier 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 Provisional Supplier Personnel List”

		a list prepared and updated by the Supplier of all Supplier Personnel who are engaged in or wholly or mainly assigned to the provision of the Project or any relevant part of the Project 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 Employment Regulations will apply on the Relevant Transfer Date;
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2. Where a provision in this Contract 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.
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P
A
R
T
 
A
TRANSFERRING 
CUSTOMER 
EMPLOYEES
 
AT
 COMMENCEMENT OF 
SERVICES
3.
 
 
RELEVANT
 
TRANSFERS
3.1
The
 
Customer and
 
the
 
Supplier
 
agree
 
that:
the
 
commencement
 
of
 
the
 
provision
 
of
 
the
 
Project 
or
 
of
 
each
 
relevant
 
part
 
of
 
the
 
Project 
will
 
be
 
a
 
Relevant
 
Transfer
 
in
 
relation
 
to
 
the
 
Transferring
 
Customer
 
Employees;
 
and
)



















as a result of the operation of the Employment Regulations, the contracts of employment between the Customer and the Transferring Customer 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 Regulations and shall perform and discharge all its obligations in respect of the Transferring 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: (i) the Customer ; and (ii) the Supplier and/or any Notified Sub-Contractor (as appropriate).

4. CUSTOMER INDEMNITIES

4.1 Subject to Paragraph 4.2, the Customer shall indemnify the Supplier and any Notified Sub-Contractor 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 as a result of:

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

4.1.2 the breach or non-observance by the Customer before 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 Employees which the Customer is contractually bound to honour;

4.1.3 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;

4.1.4 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary 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
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relates to financial obligations arising before the Relevant Transfer

Date; and

b) in relation to any employee who is not a Transferring Customer Employee 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.

4.1.5 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 insurance contributions relating to the Transferring Customer Employees arising before the Relevant Transfer Date;

4.1.6 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 liable by virtue of the Employment Regulations and/or the Acquired Rights Directive; and

4.1.7 any claim made by or in respect of a Transferring Customer Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Customer Employee relating to any act or omission of the Customer 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.

4.2 The indemnities in Paragraph 4.1 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 or not a Notified Sub-Contractor) whether occurring or having 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 obligations under the Employment Regulations.

4.3 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 employment has been transferred from the Customer to the Supplier and/or any Notified Sub- Contractor pursuant to the Employment Regulations or the Acquired Rights Directive then:

4.3.1 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

4.3.2 the Customer may offer (or may procure that a third party may offer) employment 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 are in compliance with Law.

4.4 If an offer referred to in Paragraph 4.3.2 is accepted, or if the situation has otherwise been resolved by the Customer, the Supplier shall, or shall procure that the Notified Sub- Contractor shall, immediately release the person from his/her employment or alleged employment.

4.5 If by the end of the 15 Working Day period specified in Paragraph 4.3.2:

4.5.1 no such offer of employment has been made;

4.5.2 such offer has been made but not accepted; or

4.5.3 the situation has not otherwise been resolved,

4.5.4 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.

4.6 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the provisions of Paragraphs 4.3 to 4.5 and in accordance with all applicable proper employment procedures set out in applicable Law, the Customer shall indemnify 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 4.5 provided that the Supplier takes, or procures that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.

4.7 The indemnity in Paragraph 4.6:

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, 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,

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

· any claim that the termination of employment was unfair because 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 4.3.1 is made by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Customer  within 6 months of the Contract Commencement Date.

4.8 If any such person as is referred to in Paragraph 4.3 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 4.5 such person shall be treated as having transferred to the Supplier and/or any 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 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 as a result 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 Employees 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 Transferring 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 the terms and conditions of employment or working conditions of any person who would have been a Transferring Customer Employee but for their resignation (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 before 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 primary 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 Employee, 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 or a Sub-Contractor, 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;

 (
- 
)



5.1.7 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 Customer Employees 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 Regulations) of any Transferring Customer Employee relating to any act or omission of the Supplier or any Sub-Contractor in relation to their obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the Customer 's failure to comply with its obligations under regulation 13 of the Employment Regulations.

5.2 The indemnities in Paragraph 5.1 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.

5.3 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 insurance 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 provide 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 Regulations. 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 regulation 13 of the Employment Regulations.

7. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

7.1 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 employees whose employment begins after the Relevant Transfer Date, and the Supplier undertakes to treat such employees in accordance with the provisions of the Principles of Good Employment Practice.

7.2 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;
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The Supplier shall, and shall procure that each of its Sub-Contractors shall, comply with the pensions provisions in the following Annex to PART A (PENSIONS).
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9.2.2 agree that the Customer is entitled to make arrangements 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 9.2.2 of this Annex, the Supplier shall notify the Customer in the event that it breaches the Admission Agreement; and

9.2.4 agree that the Customer may terminate this Contract for material default in the event that 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 documents to facilitate the Supplier participating in the Schemes.

10. FUTURE SERVICE BENEFITS

10.1 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.

10.2 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.

10.3 The Parties acknowledge that the Civil Service Compensation Scheme and the Civil Service Injury Benefit Scheme (established pursuant to section 1 of the Superannuation 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 employee contributions as are required by the Schemes.

11.2 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:
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matters referred to in this Annex and set out in the Admission Agreement, and to supply

the information as expeditiously as possible; and

12.2 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 Customer 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 service 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 Replacement Supplier and/or the Customer may reasonably require to enable the Replacement 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 Contract, to terminate the Agreement or any part of the Project; or

15.3.2 after the date which is two (2) years prior to the date of expiry of this Contract,

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 Approval of the Customer (such Approval not to be unreasonably withheld). Save that this sub-paragraph shall not apply to any change made as a consequence of participation in an Admission Agreement.
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16.1.2 as a result 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 effect 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, commissions, payments of PAYE, national insurance contributions and pension contributions 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 INDEMINITIES

17.1 Subject to Paragraphs 17.2 and 21, 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 Regulations) arising from or as a result of:

17.1.1 any act or omission by the Former Supplier arising before the Relevant Transfer 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 which 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 primary 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
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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 employment 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 obligations 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 employed by the Former Supplier other than a Transferring Former Supplier Employee for whom it is alleged the Supplier and/or any Notified Sub-Contractor as appropriate may be liable by virtue of this Contract and/or the Employment Regulations and/or the Acquired Rights Directive; 

17.1.6 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 Former Supplier to comply with any legal obligation to such trade union, body or person arising before the Relevant Transfer Date; and

17.1.7 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 17.1 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 comply with its obligations under the Employment Regulations.

17.3 If any person who is not identified by the Customer as a Transferring Former Supplier Employee claims, or it is determined in relation to any person who is not identified by the Customer as a Transferring Former Supplier Employee, that his/her contract of employment has been transferred from a Former Supplier to the Supplier 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

 (
- 
60
 
-
)

17.3.2 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 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 are in compliance with applicable Law.





17.4 If an offer referred to in Paragraph 17.3.2 is accepted, or if the situation has otherwise 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 person from his/her employment or alleged employment.

17.4.1 If by the end of the fifteen (15) Working Day period specified in Paragraph 17.3.2:

17.4.2 no such offer of employment has been made;

17.4.3 such offer has been made but not accepted; or

17.4.4 the situation has not otherwise been resolved,

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



17.5 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the provisions of Paragraphs 17.3 to 17.5 and in accordance with all applicable proper employment procedures set out in Law, the Customer shall procure that the Former Supplier indemnifies 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 17.5 provided that the Supplier takes, or shall procure that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.

17.6 The indemnity in Paragraph 17.6:

17.6.1 shall not apply to:

a) any claim for:

· discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, 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,

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 dismissal procedure; and

17.6.2 shall apply only where the notification referred to in Paragraph 17.3.1 is made by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Customer and, if applicable, the Former Supplier, within 6 months of the Contract Commencement Date.

17.7 If any such person as is described in Paragraph 17.3 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 17.5, 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 18.2, the Supplier shall indemnify the Customer and/or the Former Supplier against any Employee Liabilities in respect of any Transferring Former Supplier.

18.2 Employee  (or,  where  applicable  any  employee  representative  as  defined  in  the Employment Regulations) arising from or as a result of:  

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

18.2.2 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 Supplier 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;

18.2.3 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;

18.2.4 any proposal by the Supplier or a Sub-Contractor prior to the Relevant Transfer Date to make changes to the terms and conditions of employment or working 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 conditions of employment or working conditions of any person who would have been a Transferring Former Supplier Employee but for their resignation (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;

18.2.5 any statement communicated to or action undertaken by the Supplier or a Sub- Contractor to, or in respect of, any Transferring Former Supplier Employee 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;

18.2.6 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary 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 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  so  as 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 statutory authority relates to financial obligations arising on or after the Relevant 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 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 Supplier or any Sub- Contractor 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.

18.3 The indemnities in Paragraph 18.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Former Supplier 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.

18.4 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with all its obligations under the Employment Regulations (including without limitation 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, 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 from (and including) the Relevant 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. Subject to Paragraph 21, 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 Sector 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 20.1 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 something, such obligation shall be limited so that it extends only to the extent that the Customer 's contract 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.

22. PENSIONS

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



22.1 

ANNEX to PART B: PENSIONS



23. PARTICIPATION

17. 

18. 

19. 

20. 

21. 

22. 

23. 

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 participate in the Schemes in respect of the Fair Deal Employees;

23.2.2 agree that the Customer  is entitled to make arrangements with the body responsible for the Schemes for the Customer to be notified if the Supplier breaches the Admission Agreement;

23.2.3 notwithstanding Paragraph 23.2.2 of this Annex, the Supplier shall notify the Customer in the event that it breaches the Admission Agreement; and

23.2.4 agree that the Customer may terminate this Contract for material default in the event that 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 documents to facilitate the Supplier participating in the Schemes.

24. FUTURE SERVICE BENEFITS

24.1 If the Supplier is rejoining the Schemes for the first time, the Supplier shall procure 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 Superannuation 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 under the Admission Agreement and shall deduct and pay to the Schemes such employee contributions as are required by the Schemes.

25.2 The Supplier shall indemnify and keep indemnified the Customer on demand against any claim  by, claim 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 (i) 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 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).

27. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer 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 service 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.

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 period ending on the date of the relevant future transfer;

29.2 provide all such co-operation and assistance as the Schemes and the Replacement Supplier and/or the Customer may reasonably require to enable the Replacement 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 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 provisions of this Contract, to terminate the Agreement or any part of the Project; or



29.3.2 after the date which is two (2) years prior to the date of expiry of this Contract, 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 Approval of the Customer (such Approval not to be unreasonably withheld). Save that this sub-paragraph shall not apply to any change made as a consequence 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 Project or of any part of the Project will not be a Relevant Transfer in relation to any employees of the Customer and/or any Former Supplier.

30.2 If any employee of the Customer and/or a Former Supplier claims, or it is determined in relation to any employee of the Customer and/or a Former Supplier, that his/her contract of employment has been transferred from the Customer and/or the Former Supplier to the Supplier and/or any Sub-Contractor pursuant 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 writing 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 always that such steps are in compliance with applicable Law.

30.3 If an offer referred to in Paragraph 30.2.2 is accepted (or if the situation has otherwise been resolved by the Customer and/or the Former Supplier), the Supplier shall, or shall procure that the Sub-Contractor shall, immediately release the person from his/her employment or alleged employment.

30.4 If by the end of the fifteen (15) Working Day period specified in Paragraph 30.2.2:

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 30.2 to 30.4 and in accordance with all applicable employment procedures set out in applicable Law and subject also to Paragraph 31.4, the Customer shall:

31.1.1 indemnify the Supplier and/or the relevant Sub-Contractor against all Employee Liabilities arising out of the termination of the employment of any employees of the Customer referred to in Paragraph 30.2 made pursuant to the provisions of Paragraph 30.4 provided that the Supplier takes, or shall procure that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities; and

31.1.2 subject to paragraph 32, procure that the Former Supplier indemnifies the Supplier and/or any Notified Sub-Contractor against all Employee Liabilities arising out of termination of the employment of the employees of the former Supplier made pursuant to the provisions of Paragraph 30.4 provided that the Supplier takes, or shall procure that the relevant Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.

31.2 If any such person as is described in Paragraph 30.2 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 30.4 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-Contract pursuant to Paragraph 30.2, all Employee Liabilities in relation to such employee shall remain with the Supplier and/or the Sub-Contractor and the Supplier shall indemnify 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 employees of the Supplier and/or employees of the Sub-Contractor.

31.4 The indemnities in Paragraph 31.1:

31.4.1 shall not apply to:

a) any claim for:

· discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, 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,

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 any Sub-Contractor neglected to follow a fair dismissal procedure; and

31.4.2 shall apply only where the notification referred to in Paragraph 30.2.1 is made by the Supplier and/or any Sub-Contractor to the Customer and, if applicable, Former Supplier within 6 months of the Contract Commencement Date.

32. PROCUREMENT OBLIGATIONS

Where in this Part C the Customer accepts an obligation to procure that a Former Supplier does or does not do something, such obligation shall be limited so that it extends only to the extent that the Customer's contract 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 intended Service Transfer;

33.1.2 receipt of the giving of notice of early termination or any Partial Termination of this Contract;

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),

it shall provide in a suitably anonymised format so as to comply with the DPA, the Supplier's Provisional Supplier Personnel List, together with the Staffing Information in relation to the Supplier's Provisional Supplier Personnel List and it shall provide an updated Supplier's Provisional Supplier Personnel List at such intervals as are reasonably requested by the Customer.

33.2 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 Replacement 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 Personnel List (insofar as such information has not previously been provided).

33.3 The Customer shall be permitted to use and disclose information provided by the Supplier under Paragraphs 33.1 and 33.2 for the purpose of informing any prospective Replacement Supplier and/or Replacement Sub-Contractor.

33.4 The Supplier warrants, for the benefit of the Customer, any Replacement Supplier, and any Replacement Sub-Contractor that all information provided pursuant to Paragraphs 33.1 and 33.2 shall be true and accurate in all material respects at the time of providing the information.

33.5 From the date of the earliest event referred to in Paragraph 33.1, 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 Project who is not listed on the Supplier’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 Provisional Supplier Personnel List other than where any replacement is of equivalent 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 Project (or the relevant

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 making of any lump sum payment on the termination of employment of any employees 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 Project (or the relevant part of the Project); 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 Customer, 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 During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor shall provide, to the Customer any information the Customer may reasonably require relating to the manner in which the Project are organised, which shall include:

33.6.1 the numbers of employees engaged in providing the Project;

33.6.2 the percentage of time spent by each employee engaged in providing the Project; and

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

33.7 The Supplier shall provide, and shall procure that each Sub-Contractor shall provide, all reasonable cooperation and assistance to the Customer, any Replacement 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 Service 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 appropriate), 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 pay 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 The Customer and the Supplier acknowledge that subsequent to the commencement of the provision of the Project, the identity of the Supplier of the Project (or any part of





this Contract or otherwise) resulting in the Project 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 Relevant 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 occurs, 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 Replacement Supplier and/or a Replacement Sub-Contractor (as the case may be) and each such Transferring Supplier Employee.

34.2 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 Transferring Supplier Employees arising in respect of the period up to (and including) the Service 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 ending on (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between: (i) the Supplier and/or the Sub-Contractor (as appropriate); and

(ii) the Replacement Supplier and/or Replacement Sub-Contractor.

34.3 Subject to Paragraph 34.4, where a Relevant Transfer occurs the Supplier shall indemnify the Customer and/or the Replacement Supplier and/or any Replacement Sub- Contractor against any Employee Liabilities in respect of any Transferring Supplier Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:

34.3.1 any act or omission of the Supplier or any Sub-Contractor whether occurring before, on or after the Service Transfer Date;

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

a) any collective agreement applicable to the Transferring Supplier Employees; 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 primary 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
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Date; and

b) in relation to any employee who is not a Transferring Supplier Employee, 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 Supplier to the Customer and/or Replacement Supplier and/or any Replacement Sub-Contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates 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 deductions and national insurance contributions relating to the Transferring Supplier 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 employed by the Supplier or  any Sub-Contractor other than a Transferring Supplier Employee for whom it is alleged the Customer and/or the Replacement Supplier and/or any Replacement Sub-Contractor may be liable by virtue of this Contract 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 Regulations) of any Transferring Supplier Employee relating to any act or omission 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 34.3 shall not apply to the extent that the Employee 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 Liabilities:

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 Regulations.

34.5 If any person who is not a Transferring Supplier Employee claims, or it is determined 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 Replacement Sub-Contractor shall, within five (5) Working Days of becoming aware of that fact, give notice in writing to the Supplier; and
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employment to such person within fifteen (15) Working Days of the notification

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 are in compliance with 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 34.5.2 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 acting in accordance with the provisions of Paragraphs 34.5 to 34.7, and in accordance 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 34.7 provided that the Replacement Supplier takes, or shall procure that the Replacement Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.

34.9 The indemnity in Paragraph 34.8:

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, 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,

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 34.5.1 is made by the Replacement Supplier and/or Replacement Sub-Contractor to the Supplier within six (6) months of the Service Transfer Date.

34.10 If any such person as is described in Paragraph 34.5 is neither re-employed by the Supplier or any Sub-Contractor nor dismissed by the Replacement Supplier and/or Replacement Sub-Contractor within the time scales set out in Paragraphs 34.5 to 34.7, such person shall be treated as a Transferring Supplier Employee and the Replacement
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be imposed upon it under applicable Law.

34.11 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with all its obligations under 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 Supplier Employees before and on the Service 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 in respect of the period up to (and including) the Service Transfer Date) and any necessary 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 writing such information as is necessary to enable the Supplier and each Sub-Contractor to carry out their respective duties under regulation 13 of the Employment Regulations.

34.13 Subject to Paragraph 34.14, 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-contractors 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 as a result 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 Employees; and/or

b) any custom or practice in respect of any Transferring Supplier Employees 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 after the Relevant Transfer Date;

34.13.4 any proposal by the Replacement Supplier and/or Replacement Sub-Contractor to change the terms and conditions of employment or working conditions 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 employment or working

 (
- 
75
 
-
Supplier
 
and/or
 
Replacement
 
Sub-Contractor
 
shall
 
comply
 
with
 
such
 
obligations
 
as
 
may
)



conditions  of  any  person  who  would  have  been  a  Transferring  Supplier

Employee but for their resignation (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;

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 primary 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 Employee, 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 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 a failure of the Replacement Supplier or Replacement 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 Supplier Employees in respect of the period from (and including) the Service Transfer Date; and

14.13.8 any claim made by or in respect of a Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee relating to any act or omission 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 34.13 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 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.
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3. If any dispute arises between the Parties in connection with this Contract or any Project, they must try to settle it within 20 Working Days of either Party notifying the other of the dispute.

4. If the Parties have not settled the Dispute in accordance with paragraph 3 above, they must notify CCS of the details of the Dispute and escalate the dispute to the Customer Representative, the Supplier Representative and CCS who will have a further 10 Working Days from the date of escalation to settle the dispute.

5. If the dispute cannot be resolved by the Parties within 30 Working Days of the notice 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.

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

· appoint a neutral adviser or mediator (the “Mediator”). Ideally, 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

7. Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it will be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings.

8. 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.

9. If the Parties fail to reach a resolution, either Party may invite the Mediator to provide 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 Contract without the prior written consent of both Parties.

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

11. If a dispute is referred to arbitration, the Parties must comply with the following provisions:

· the arbitration will be governed by the provisions of the Arbitration Act 1996
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· if the Parties fail to agree on the appointment of the arbitrator within 10 Working Days or, if the person appointed is unable or unwilling to act, LCIA will appoint an arbitrator, and

· the arbitration proceedings shall take place in a location to be agreed between the Parties.
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No of Letter of Appointment being varied:

…………………………………………………………………… Variation Form No:

…………………………………………………………………………………… BETWEEN:

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

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

1. This Contract  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 Contract.

3. This Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.

Signed by an authorised signatory for and on behalf of the Customer Signature



Date





Name (in Capitals) Address





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



Date





Name (in Capitals) Address 
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SCHEDULE 6: CONTRACT CHARGES



1. General provisions 

This Contract Schedule 6 details:

the Contract  Charges for the Project  under this Contract ; and

the procedure applicable to any adjustments of the Contract  Charges.



2. Contract Charges



1. 

The Contract Charges which are applicable to this Contract are set out in Annex 1 of this Contract Schedule 6. 

The Supplier acknowledges and agrees that:

in accordance with paragraph 1 (General Provisions) and of this Contract Schedule 6 (Contract Charges), the Contract Charges can in no event exceed the Contract Charges set out in Annex 1 to Contract Schedule 6 (Contract Charges); and

The Contract Charges comprise of the maximum daily rates for each category of the Supplier staff and (in each case exclusive of VAT) are as set out in Annex 1 of this Contract Schedule 6.

Daily rates are based on a Working Day consisting of eight (8) hours (excluding break). 

Unless a Customer agrees otherwise under the terms of a specific Contract, the Supplier cannot charge for any more than eight (8) working hours in one (1) day.

All daily rates are inclusive of travel, subsistence, lodging and related expenses. Any additional Charges shall be calculated as detailed in the Letter of Appointment as detailed in DPS Schedule 4 (Letter of Appointment) and agreed with the Customer. The Supplier shall provide invoices detailing additional Charges to the Customer.



3. 	Adjustment of Contract Charges 



3.1 The Contract Charges shall only be varied:



3.1.1 due to a specific change in Law in relation to which the Parties agrees that a change is required to all of part of the Contract Charges in accordance with Clause 11.4 of the DPS Agreement, or 



3.1.2 where a review of the Contract Charges is agreed by the Parties, in accordance with the provisions of Section 4 of this Contract Schedule 6.



4. 	Review of the Contract Charges 



4.1  If the Supplier determines that some or all of the Contract Charges need to be increased, the Supplier shall notify the Customer in writing of its request to increase some or all of the Contract Charges. It must provide the Customer with a list of the Contract Charges it wishes to vary together with written evidence of the justification for the requested increase. This should include:

4.1.1 a breakdown of the profit and cost components that comprise the relevant rate

4.1.2 details of the movement in the different identified cost components of the relevant rate

4.1.3 reasons for the movement in the different identified cost components of the relevant rate

4.1.4 evidence that the Supplier has attempted to mitigate against the increase in the relevant cost components, and

4.1.5 the date on which the Supplier wants the Variation to come into force



4.2 The Customer may in its absolute discretion, grant or refuse the Supplier’s request (in whole or in part).



5. 	Implementation of adjusted Contract Charges 

5.1	Variations to the Contract Charges will take effect on a date determined by the Customer.

5.2	Variations do not affect the Charges payable to a Customer under a Contract which had already been agreed before the variation takes effect.

5.3	Any variation to the Charges payable under a Contract must be agreed in writing between the Supplier and the relevant Customer and implemented in accordance with the provisions applicable to the Contract. 



6		E-commerce transactions with central government bodies 

6.1	The Supplier accepts e-commerce as the preferred transacting model for all Government’s purchasing transactions. 

















































ANNEX 1 – CONTRACT CHARGES











































































SCHEDULE 7: PROCESSING, PERSONAL DATA AND DATA SUBJECTS 



1. The Supplier shall comply with any further written instructions with respect to processing by the Customer.

2. Any such further instructions shall be incorporated into this Schedule.

		Description

		Details



		Subject matter of the processing

		[This should be a high level, short description of what the processing is about i.e. its subject matter]



		Duration of the processing

		[Clearly set out the duration of the processing including dates]



		Nature and purposes of the processing

		[Please be as specific as possible, but make sure that you cover all intended purposes. 

The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.

The purpose might include: employment processing, statutory obligation, recruitment assessment etc]



		Type of Personal Data

		[Examples here include: name, address, date of birth, NI number, telephone number, pay, images, biometric data etc]



		Categories of Data Subject

		[Examples include: Staff (including volunteers, agents, and temporary workers), customers/ clients, suppliers, patients, students / pupils, members of the public, users of a particular
website etc]



		Plan for return and destruction of the data once the processing is complete

UNLESS requirement under union or member state law to preserve that type of data

		[Describe how long the data will be retained for, how it be returned or destroyed]











SCHEDULE 8: ADDITIONAL CLAUSES







MINISTRY OF DEFENCE (MOD) ADDITIONAL CLAUSES





[Guidance Note: Ministry of Defence clauses are only applicable for MoD Contracts.  MoD select and refine during Competition Procedure]

1.1 The definition of Contract in Contract Schedule 1 (Definitions) to the Contract Terms shall be replaced with the following:

· "Contract"

This written Agreement between the Customer and the Supplier consisting of the terms set out in the Letter of Appointment, the Contract Terms, the Schedules and any Statement of Work and the MoD Terms and Conditions.

1.2 The following definitions shall be inserted into in Contract Schedule 1 (Definitions) to the Contract Terms:

· “MoD Terms and Conditions”

1.3 The contractual terms and conditions listed in Schedule [8] which form part of the Contract Terms [Guidance Note: read with the Guidance Note below]

· "Site"

1.4 Any of Her Majesty's Ships or Vessels and Service Stations.

· "Officer in charge"

Officers Commanding Service Stations, Ships' Masters or Senior Officers, and Officers superintending Government Establishments.

1.5 The following Clauses shall be inserted as a new Clause 4 to this Contract:



· “4. Due Diligence”

4.1 The Supplier confirms that it has had the opportunity to review the MoD Terms and Conditions and has raised all questions in relation to those documents with the Customer prior to the Effective Date.

4.2 Where required by the Customer, the Supplier will take all actions necessary to ensure that the MoD Terms and Conditions constitute legal, valid, binding and enforceable obligations on the Supplier.”

1.6 The following new Clause [36] shall apply:



 (
[Guidance
 
Note:
 
the
 
intention
 
is
 
for
 
the
 
Clause
 
to
 
follow
 
after
 
the
 
last
 
Clause
 
in
 
the
 
Contract
]
)



36.	[ACCESS TO MOD SITES





approved for admission to the Site and a representative will not be admitted unless in possession of such a pass. Passes are the property of the Customer and will be surrendered on demand or on completion of the Project.

36.2 The Supplier's representatives when employed within the boundaries of a Site, must comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force for the time being for the conduct of personnel at that Site. When on board ship, compliance shall be with the Ship's Regulations as interpreted by the Officer in charge. Details of these rules, regulations and requirements will be provided, on request, by the Officer in charge.

36.3 The Supplier will be responsible for the living accommodation and maintenance of its representatives while they are employed at a Site. Sleeping accommodation and messing facilities, if required, may be provided by the Customer wherever possible, at the discretion of the Officer in charge. These facilities will be charges at a cost fixed in accordance with current Ministry of Defence regulations. At Sites overseas, accommodation and messing facilities, if required, shall be provided wherever possible. The status to be accorded to the Supplier's personnel for messing purposes shall be at the discretion of the Officer in charge. The Officer in charge will, wherever possible give his decision before the commencement of this Contract if asked to do so by the Supplier. When sleeping accommodation and messing facilities are not available, a certificate to this effect may be required by the Customer and shall be obtained by the Supplier from the Officer in Charge. Such certificate shall be presented to the Customer with other evidence relating to the costs of this Contract.



36.4 Where the Supplier's representatives are required by this Contract to join or visit a Site overseas, transport between the United Kingdom and the place of duty (but excluding transport within the United Kingdom) will be provided for them free of charge by the Ministry of Defence whenever possible, normally by Royal Air Force or by MOD chartered aircraft. The Supplier must make such arrangements through the Technical Branch named for this purpose in this Contract. When this transport is not available within a reasonable time, or in circumstances where the Supplier wishes its representatives to accompany material for installation which it is to arrange to be delivered, the Supplier will make its own transport arrangements. The Customer will reimburse the Supplier's reasonable costs for transport of its representatives on presentation of evidence supporting the use of alternative transport and of the costs involved. Transport of the Supplier's representatives locally overseas which is necessary for the purpose of this Contract shall be provided wherever possible by the Ministry of Defence, or by the Officer in charge. If so provided it will be free of charge.

36.5 Out-patient medical treatment given to the Supplier's representatives by a Service Medical Officer or other Government Medical Officer at a Site overseas will be free of charge. Treatment in a Service hospital or medical centre, dental treatment, the provision of dentures or spectacles, conveyance to and from a hospital, medical centre or surgery not within the Site and transportation of the Suppliers representatives back to the United Kingdom, or elsewhere, for medical reasons, will be charged to the Supplier at rates fixed in accordance with current Ministry of Defence regulations.

 (
The
 
Customer
 
will
 
issue
 
passes
 
for
 
those
 
representatives
 
of
 
the
 
Supplier
 
who
 
are
) (
36.1
)



 (
accordance
 
with
 
Health
 
and
 
Safety
 
at
 
Work
 
etc.
 
Act
 
1974,
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the
 
Officer in
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so
 
that 
the
 
Inspector 
of
 
Factories
 may
 
be
 
informed.
36.7
 
No
 
assistance
 
from
 
public
 
funds,
 
and
 
no
 
messing
 
facilities,
 
accommodation
 
or
 
transport
 
overseas
 
will
 be 
provided
 
for
 dependants
 
or
 
members
 
of
 
the
 
families
 of
 
the
 
Supplier's
 
representatives.
 
Medical
 
or
 necessary
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treatment
 
may, 
however,
 be
 
provided
 
for
 
dependants
 
or
 
members
 
of
 
families
 
on
 
repayment
 
at
 
current
 
Ministry
 
of
 
Defence
 
rates.
)















36.8 The Supplier must arrange for funds to be provided to its representatives overseas through normal banking channels (e.g. by travellers' cheques). If banking or other suitable facilities are not available, the Customer will, on request by the Supplier and subject to any limitation required by the Supplier, make arrangements for payments, converted at the prevailing rate of exchange (where applicable), to be made at the Site to which the Supplier's representatives are attached. All such advances made by the Customer will be recovered from the Supplier.

36.9 The following new Contract Schedule [9] shall apply only for MOD Contracts:

CONTRACT SCHEDULE [9]: MOD DEFCONS AND DEFFORMS



The following MOD DEFCONs and DEFFORMs form part of this Contract:

DEFCONs



		

DEFCON No

		

Version

		

Description



		

		

		



		

		

		



		

		

		



		

		

		



		

		

		



		

		

		



		

		

		







DEFFORMs (Ministry of Defence Forms)



		

DEFFORM No

		

Version

		

Description



		

		

		



		

		

		



		

		

		



		

		

		



		

		

		



		

		

		



		

		

		







[Guidance Note: the above documents can be found at http://www.aof.mod.uk/]



 (
[Guidance
 
Note
 
for
 
the
 
Ministry
 
of
 
Defence:
 
Upon
 
placing
 
of
 
an
 
Order
 
the
 
Ministry
 
of
 
Defence
 
shall
 
select
 
and
 
refine
 
the
 
DEFCONs
 
or
 
DEFFORMs
 
from
 
the
 
tables
 
above,
 
in
)

 (
- 
82
 
-
Accidents
 
to
 
the
 
Supplier's
 
representatives
 
which
 
ordinarily
 
require
 
to
 
be
 
reported
 
in
) (
36.6
)



Contract, and set them out in Contract Schedule [8].]



[insert text of applicable DEFCONs and DEFFORMs]
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