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:

34.41 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

34.42 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
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34.7

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:

3451 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

34.5.2 the Supplier may offer {(or may procure that a Sub-Contractor may offer)
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.

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.

If after the fifteen (15) Working Day period specified in Paragraph 34.5.2 has elapsed:
34.71 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 (3) 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 parthership,
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
withinh 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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Supplier and/or Replacement Sub-Contractor shall comply with such obligations as may
be imposed upon it under applicable Law.

34.11 The Supplier shall comply, and shall procure that each Sub-Contractor shall 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.



34.12The 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.

34.13Subject 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

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) inrelation 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 andfor 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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SCHEDULE 4:
DISPUTE RESOLUTION PROCEDURE

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

The obligations of the Parties under this Contract will not be suspended, cease or be delayed during
a dispute.

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.

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.

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.



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

appoint a neutral adviser or mediator (the “Mediator”). ldeally, 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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the London Court of International Arbitration (LCIA) procedural rules will apply, and are deemed
to be incorporated into this Contract. It however there is any conflict between the LCIA
procedural rules and this Contract, this Contract will prevail

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

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

if the Parties fail to agree on the appointment of the arbitrator within 10 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.



SCHEDULE 5: VARIATION FORM

No of Letter of Appointment being varied:

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

SCHEDULE 6: CONTRACT CHARGES

1. General provisions
1.1 This Contract Schedule 6 details:
1.1.1 the Contract Charges for the Project under this Contract ; and 1.1.2

the procedure applicable to any adjustments of the Contract Charges.



2. Contract Charges

2.1The Contract Charges which are applicable to this Contract are set out in Annex 1 of this Contract
Schedule 6.

2.2 The Supplier acknowledges and agrees that:

2.2.1in accordance with paragraph 1 (General Provisions) and of this Contract Schedule 6
{Contract Charges), the Contract Charges can in ho event exceed the Contract
Charges set out in Annex 1 to Contract Schedule 6 (Contract Charges); and

2.2.2 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.

2.2.3 Daily rates are based on a Working Day consisting of eight (8) hours (excluding
break).

2.2.4 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.

2.2.5 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

31.2 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:

411 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
41.5 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.

52 Variations do not affect the Charges payable to a Customer under a Contract which had already
been agreed before the variation takes effect.

53 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.

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.

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.

The Supplier shall only process in accordance with the instructions as advised below and
comply with any further written instructions with respect to processing by the Contracting
Authority. Any such further written processing instructions required by the Contracting Authority
shall be incorporated into this Schedule and shall be a subject of a formal amendment to this
Contract
Description Details
Subject matter of the processing Contact data will be collected by the Contractor for
the participants taking part in the study. This
processing is needed in order to ensure that the
contractor can effectively carry out the recruitment
of the participants and complete interviews, focus
groups, surveys and other primary research with
them.
The Contract itself will include the names and
business contact details of staff of both the
Contracting Authority and the Supplier involved in
managing the Contract.
Duration of the processing Processing will take place from the date the
contract begins in September 2021 through to the
contract completion in March 2022, or later if the
contract is extended.




Nature and purposes of the
processing

The nature of the processing will include 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 following the Contracting Authority’s
destruction procedures.

Processing takes place for the purposes of
recruitment and research only.

The nature of processing will include the storage
and use of names and business contact details of
staff of both the Contracting Authority and the
Supplier as necessary to deliver the Services and
to undertake Contract and performance
management. The Contract itself will include the
names and business contact details of staff of both
the Confracting Authority and the Supplier involved
in managing the Contract

Type of Personal Data

The Supplier will process the names, telephone
numbers, email addresses, home addresses/ work
addresses for individuals participating in the
research.

The Contract itself will include the names and
business contact details of staff of both the
Contracting Authority and the Supplier involved in
managing the Contract.

Categories of Data Subject

Heating and cooling installers (members of the
public); heating and cooling installer businesses,
heating and cooling installer industry stakehaolders/
experts.

Staff of the Contracting Authority including where
those employees are named within the Contract
itseff or involved within contract management.

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

The Supplier will delete the Personal Data and
erase the Personal Data from any computers,
storage devices and storage media that are to be
retained by the Supplier after the expiry of the
Contract. The Supplier will certify to the
Contracting Authority that it has completed such
deletion.

Where Personal Data is contained within the
Contract documentation, this will be retained in line
with the Department’'s privacy notice found within
the Procurement Documents.




ANNEX 1 - CONTRACT CHARGES
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