31.2

31.3

“Current Service Provider” means any person, company or other legal entity which on or before
the Commencement Date was the employer of any of the Transferring Employees, and which (for
the avoidance of doubt) may include the Company;

“Replacement Employer” means any person to whom a Subsequent Relevant Employee may

or does transfer under the Transfer Regulations on termination of the contract (or part of it);

“Relevant Claims and Liabilities” means all liabilities, obligations, proceedings, court or tribunal
orders, losses, fines and penalties, damages, expenses, costs (including reasonable legal costs
and disbursements) actions, claims and demands;

“Subsequent Transfer Date” means the time and date on which a Subsequent Relevant

Employee transfers to a Replacement Employer by virtue of the Transfer Regulations;

“Subsequent Relevant Employee” means a person employed or engaged by the Supplier or
relevant subcontractor from time to time in respect of any part of the supply of Goods and/or
Services who would transfer to a Replacement Employer by virtue of the Transfer Regulations on
termination of the contract (or part of it);

“Transfer Regulations” means all or any of the following: the Transfer of Undertakings
(Protection of Employment) Regulations 2006; the Transfer of Employment (Pension Protection)
Regulations 2005; any other or further regulations, order or statutory instrument which apply or
are capable of applying to a person to whom section 257 of the Pensions Act 2004 applies, as
amended, replaced or extended from time to time and including any regulations or other
legislation which (either with or without modification) re-enacts, adopts, consolidates or enacts in
rewritten form any such regulations; and

“Transferring Employees” means those employees of or those engaged by the Current Service

Provider who transfer or have the right to transfer to the Supplier under the Transfer Regulations.

The Supplier complies and procures that his sub-contractors comply with any obligations which
may arise out of a transfer to the Company or another person under the Transfer Regulations

upon the expiry of the Term or earlier termination of the Agreement.

At any time during the last twelve (12) months of the Agreement and/or during any period of
notice terminating the Agreement, the Company may require the Supplier to provide, within a
specified period of being requested, to the Company (or to any other person or persons
nominated by the Company) such information as is reasonably required by the Company or such
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31.4

31.5

other persons relevant to the potential liabilities of the Company or any other person arising

under the Transfer Regulations including but not limited to information on the following:

(@)

(b)

(€)

(e)

(f)

the names of employees (of the Supplier or its subcontractors) engaged in supplying the
Goods and/or Services, their salaries and other conditions of employment, ages and

length of service;

the method of organisation of the employees (of the Supplier or its subcontractors)
engaged in supplying the Goods and/or Services and documentary evidence relating to

such organisation;

the proposals for informing and consulting with affected employees;

details of collective agreements and union recognition agreements; and

any other employee liability information within the meaning of the Transfer Regulations,

and will in addition provide copies to the Company upon request of any communication
with any potential or intended new consultant or the Supplier's employees or their
representatives relating to the effect on such employees of the expiry or termination of the

Agreement.

The Supplier will provide the Company upon request with the name and address of a person

within its organisation to whom all queries and requests for information under this Clause 31 may

be addressed. The Supplier will if required by the Company warrant that any information provided

under Clause 31 is accurate, complete and not misleading, including any information supplied in

relation to its subcontractors.

The Supplier will not and will procure that its subcontractors will not in the [ ] prior to the expiry

of the Term or termination of the Agreement (or, where notice of termination is given of less than

six (6) months, during any such period of notice) without the Company’s written consent:

(@)

re-organise or substantially alter the number or method of organisation or identity of the
employees engaged in the provision of the Goods and/or Services, except to the extent
that any such change is the result of a bona fide business reorganisation of the Supplier
or the relevant subcontractor which is not related or confined to the employees engaged
in supplying the Goods and/or Services or relates to the expected expiry of the Term or

termination of the Agreement, or
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31.6

31.7

(b) make any increase to the salaries or any significant change to the terms and conditions of
employment of the employees engaged in the provision of the Goods, except where such
increases or changes would have arisen in the ordinary course of the Supplier's or the
relevant sub-contractor's business and are not related to the expiry of the Term or
termination of the Agreement (either because they are applied to all of the Supplier’s or
the relevant sub-contractor's employees, whether or not engaged in providing the Goods
or otherwise) or are the result of a bona fide business reorganisation of the Supplier or
the relevant sub-contractor which is not related or confined to the employees engaged in
supplying the Goods or relates to the expiry of the Term or termination of the Agreement.

The Supplier shall indemnify the Company against all Relevant Claims and Liabilities arising from
or incurred by reason of any act or omission of the Supplier, its servants or agents in connection
with or arising from or incurred by reason of the employment of the Transferring Employees,
including but not limited to any claim against the Company or any other person for damages for
breach of contract, or for compensation for unfair or wrongful dismissal or redundancy, or failure
to provide comparable pension rates, or failure to provide information, or failure to inform or
consult Transferring Employees, or in respect of death or personal injury, breach of statutory duty
or any other claim in tort by a Transferring Employee, or by a person who would be a Transferring
Employee but for any act or omission (including dismissal or constructive dismissal) of the
Supplier, arising from the operation (or alleged operation) of the Transfer Regulations in relation

to the Goods and/or Services.

The Supplier shall indemnify the Company and all Replacement Employers against all Relevant
Claims and Liabilities arising from or related to:

(a) any claim by a Subsequent Relevant Employee in respect of any default, failure or
omission (or alleged default, failure or omission) by any person whatsoever concerning or
arising from employment before a Subsequent Transfer Date in respect of which the
Company or the Replacement Employer incurs liability cost or expense by reason of the

operation (or alleged operation) of the Transfer Regulations; and

(b) any claim by any former or existing employee of the Supplier or relevant Subcontractor
(other than a Subsequent Relevant Employee) in respect of which the Company or a
Replacement Employer incurs liability cost or expense by reason of the operation (or

alleged operation) of the Transfer Regulations.

(c) In this Clause 31.7 “Relevant Claims and Liabilities” include those incurred by the
Company by reason of any contract term between the Company and a Replacement
Employer provided always that in relation to Relevant Claims and Liabilities which the
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31.8

31.9

31.10

31.11

Company may incur to a Replacement Employer, the Supplier shall not be required to
indemnify the Company or the Replacement Employer for more than or with a greater
scope than it would if such Relevant Claims and Liabilities were made against or incurred

by the Company in providing an indemnity under this paragraph.

The provisions of this Clause 31 are without prejudice to the Transfer Regulations. For the
avoidance of doubt, any remedies available to the Company for any breach by the Supplier of
any provision of this Clause 31 shall be in addition to and not in substitution for any remedies
available to the Company under any provision of the Transfer Regulations.

Key Personnel

[The Supplier shall ensure that each of the Key Personnel devotes substantially their whole
time and effort to the provision of the Goods and Services. The Supplier shall take all
reasonable steps to ensure it retains the services of the Key Personnel and shall not without the
Company’s prior written consent terminate their employment, remove or change Key Personnel

or do any such thing which would cause any of the Key Personnel to resign.

The Supplier agrees to inform the Company of any changes to the Key Personnel where any
relevant member of Key Personnel dies, suffers long term sickness or disability, is incapacitated
by reason of ill health or accident from performing his or her duties for a period of or periods
aggregating thirty (30) days in the preceding three (3) months, is guilty of gross or serious
misconduct, goes on any period of statutory leave (other than holiday) or leaves the Supplier’s
employment.

The Supplier shall be responsible for the costs of replacing any member of Key Personnel with
an appropriately qualified and competent replacement (including but not limited to, the cost of
training any replacement to ensure that they can take over the vacated position efficiently and
without disrupting the provision of the Goods and Services). The Supplier shall use all
reasonable endeavours to ensure that any replacement for any member of Key Personnel is
engaged and available to perform his or her role as soon as reasonably practicable and at least
within seven (7) days of the expiry of the notice period of the relevant member of Key
Personnel. Where termination of the relevant member of Key Personnel is due to gross or
serious misconduct, a replacement shall be engaged and available to perform his/her role as
soon as reasonably practicable and in any event within twenty-eight (28) days. Further, save
where the relevant member of Key Personnel being replaced has vacated the position
immediately due fo death, illness, gross misconduct or some other similar reason, the Supplier
shall, at its own cost, ensure that the member of Key Personnel being replaced works in parallel
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31.12

31.13

31.14

32

321

32.2

32.3

with his or her replacement to hand over to them for a period of seven (7) days or any shorter
period agreed between the parties.

A reasonable period before an offer of engagement is made to a replacement member of Key
Personnel, the Supplier shall provide such information about and access to the relevant
individual as the Company may reasonably require. The Company shall notify the Supplier if it
objects to the appointment of an individual as a member of Key Personnel, together with its
reasons for such objection. The Supplier shall comply with any request by the Company that a
particular person should not become a member of Key Personnel.

The Company may change the list of Key Personnel on reasonable notice and subject to the

consent of the Supplier, such consent not to be unreasonably withheld or delayed.]

Staff Travel Facilities

Confidentiality

The Supplier undertakes to keep confidential and not to disclose to any third party (without the
prior written consent of the Company) any Confidential Information supplied by the Company to
the Supplier and shall use such information only for the purpose of the performance of his

obligations under each Contract.
On the Company's request, the Supplier shall, so far as is reasonably possible:

(a) transfer onto hard copies or other media in industry standard format and programming
languages and deliver to the Company any Confidential Information in its possession or

control supplied by the Company to the Supplier;

(b)  return to the Company all copies (whether hard copy or other media) of such Confidential

Information; and

(c) destroy, erase or otherwise expunge from its records, systems, databases or other forms
of archive all such Confidential Information save to the extent that information needs to be
retained for statutory purposes or tax purposes.

The Supplier shall ensure that all his subcontractors, suppliers, employees and agents perform
his obligations in Clauses 32.1 and 32.2 as if they were the Supplier, and the Supplier shall be
responsible to the Company for any act or omission by his subcontractors, suppliers, employees
and agents in breach of such obligations.
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32.4

32.5

32.6

32.7

32.8

33

33.1

~ The Supplier shall notify the Company promptly if the Supplier becomes aware of any breach of

confidence by a subcontractor, supplier, employee or agent and shall give the Company all
assistance the Company reasonably requires in connection with any proceedings the Company
brings, or other steps the Company takes, against that subcontractor, supplier, employee or
agent for such breach of confidence.

The Supplier shall not, either alone or jointly with others, publish any material relating to the
Company, the Company’s Representative, any Contract or the Goods and Services without the
prior written consent of the Company.

The Supplier shall not, either alone or jointly with others, make any press, television, radio or
other media announcement in connection with any Contract or the Goods and Services, or any

Dispute arising under or in connection with any Contract.
The provisions of Clauses 32.1 to 32.6 shall not apply:

(a) to any information which is already in the public domain at the time of its disclosure other

than by breach of any Contract; or

(b) to any information which is required to be disclosed to the extent required by any
applicable law, the regulations of any recognised stock exchange, any taxation authorities
or by order of a court or other tribunal of competent jurisdiction or any relevant regulatory
body.

The Supplier acknowledges that damages would not be an adequate remedy for any breach of
this Clause 32 by the Supplier and that (without prejudice to all other remedies to which the
Company may be entitled as a matter of law) the Company shall be entitled to any form of
equitable relief to enforce the provisions of this Clause 32.

London Living Wage

The Supplier shall, to the extent each Contract is for the provision of Goods and Services to be
undertaken within Greater London or on the Underground Network:

(a) ensure that none of its employees engaged in the provision of Goods and Services under
the relevant Contract is paid an hourly wage (or equivalent of an hourly wage) less than
the London Living Wage;

(b) provide to the Company such information concerning the application of the London Living
Wage as the Company or its nominees may reasonably require,
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