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This Award Form creates the Contract. It summarises the main features of the
procurement and includes the Buyer and the Supplier’s contact details.

1. Buyer The Secretary of State for Education (the Buyer).

Its offices are on:
Piccadilly Gate
Store Street
Manchester

M1 2WD

United Kingdom

2.  Supplier Name: Mott MacDonald
Address: Mott MacDonald House
Croydon
London
CRO 2EE
Registration 1243967
number:
SID4AGOV ID: N/A
3.  Contract This Contract between the Buyer and the Supplier is for the supply of

Deliverables outlined in the specification.
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10.

11.

Contract
reference

Deliverables

Buyer Cause

Collaborative
working
principles

Financial
Transparency
Objectives
Start Date
Expiry Date

Extension Period

This opportunity is advertised in the Contract Notice in Find A Tender,

reference
2022/S 000-032011 (FTS Contract Notice).

National support service for local authorities to deliver the 2023
Holiday, Activities and Food (HAF) programme.

Con_17909

See Schedule 2 (Specification) for further details.

The obligations of the Buyer or any other default, act, omission,
negligence or statement of the Buyer, of its employees, servants,

agents in connection with or in relation to the subject-matter of the
Contract and in respect of which the Buyer is liable to the Supplier.

The Collaborative Working Principles apply to this Contract.

See Clause 3.1.3 for further details.

The Financial Transparency Objectives apply to this Contract.
See Clause 6.3 for further details.

15t April 2023

315t March 2024

Further period up to 315 March 2025 subject to contract
delivery and Departmental approvals.

Extension exercised where the Buyer gives the Supplier no less than 3

months written notice before the Contract expires.
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12.

13.

Ending the
Contract without
areason

Incorporated
Terms

(together these
documents form
the "the
Contract")

The Buyer shall be able to terminate the Contract in
accordance with Clause 14.3 of the Core Terms.

The following documents are incorporated into the Contract. Where
numbers are missing we are not using these Schedules. If the
documents conflict, the following order of precedence applies:

a)
b)
c)
d)
e)
f)
9)
h)

This Award Form

Schedule 31 (Buyer Specific Terms)

Core Terms

Schedule 36 (Intellectual Property Rights)
Schedule 1 (Definitions)
Schedule 6 (Transparency Reports)

Schedule 20 (Processing Data)

The following Schedules (in equal order of precedence):

S@e@ ™o a0 T p

Schedule 2 (Specification)

Schedule 3 (Charges)

Schedule 5 (Commercially Sensitive Information)
Schedule 7 (Staff Transfer)

Schedule 10 (Service Levels)

Schedule 13 (Contract Management)
Schedule 16 (Buyer Specific Security)
Schedule 19 (Cyber Essentials Scheme)
Schedule 21 (Variation Form)

Schedule 22 (Insurance Requirements)
Schedule 23 (Guarantee)

4
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14.

15.

16.

17.

Special Terms

Sustainability

Buyer’s
Environmental
Policy

Social Value
Commitment

Schedule 25 (Rectification Plan)

. Schedule 26 (Sustainability)
Schedule 27 (Key Subcontractors)
Schedule 28 (ICT Services)
Schedule 29 (Key Supplier Staff)
Schedule 30 (Exit Management)

L © o 5 3

i) Schedule 4 (Tender), unless any part of the Tender offers
a better commercial position for the Buyer (as decided by
the Buyer, in its absolute discretion), in which case that
aspect of the Tender will take precedence over the
documents above.

N/A

The Supplier agrees, in providing the Deliverables and performing its
obligations under the Contract, that it will comply with Schedule 26
(Sustainability).

Environmental and Sustainability Policy, May 2013 available online at:
https://statics.teams.cdn.office.net/evergreen-assets/safelinks/1/atp-
safelinks.html

The Supplier agrees, in providing the Deliverables and performing its
obligations under the Contract, to deliver the Social Value outcomes in
Schedule 4 (Tender) and report on the Social Value KPIs as required
by Schedule 10 (Service Levels)]



https://statics.teams.cdn.office.net/evergreen-assets/safelinks/1/atp-safelinks.html
https://statics.teams.cdn.office.net/evergreen-assets/safelinks/1/atp-safelinks.html
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18.

19.

20.

21.

22.

23.

Buyer’s Security
Policy

Commercially
Sensitive
Information

Charges

Reimbursable
expenses

Payment method

Service Levels

Schedule 16 (Security)

Supplier's Commercially Sensitive Information: Schedule 5
(Commercially Sensitive Information)]

Details in Schedule 3 (Charges)

None

Invoices shall be addressed to the Department for Education and sent
by email within 30 days of the end of the relevant period to
AccountsPayableOCR@education.gov.uk. The Department undertakes
to pay correctly submitted invoices within 5 days of receipt. The
Department if obliged to pay invoices within 30 days of receipt from the
day of electronic arrival at the nominated address of the Department.
Any correctly submitted invoices that are not paid within 30 days will be
subject to the provisions of Late Payment of Commercial Debt
(Interest) Act 1998. A correct invoice is one that: is in an un-editable
format (PDF or JPEG); is delivered in timing in accordance with the
contract; is for the correct sum; is in respect of goods/ services supplier
or delivered to the required quality (or are expected to be at the
required quality); includes the date, supplier name, contact details and
bank details; quotes the relevant purchase order/ contract reference
and has been delivered to the nominated email address. If any
problems arise, contact the Departments Contract Manager. The
Department aims to reply to complains within 10 workings days. The
Department shall not be responsible for any delay in payment caused
by incomplete or illegible invoices.

Service Credits will accrue in accordance with Schedule 10 (Service
Levels)



mailto:AccountsPayableOCR@education.gov.uk
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24.

25.

26.

27.

28.

29.

Insurance

Liability

Cyber Essentials
Certification

Progress
Meetings and
Progress Reports

Guarantee

Virtual Library

The Service Credit Cap is: 20% of the monthly invoice value

The Service Period is 12 Months

A Critical Service Level Failure is: Where a Supplier fails to meet two or
more of the Key Performance Indicators specified in the contract.

Details in Annex of Schedule 22 (Insurance Requirements).

In accordance with Clause 15.1 each Party's total aggregate liability in
each Contract Year under the Contract (whether in tort, contract or
otherwise) is no more than the greater of 150% of the Estimated Yearly
Charges

In accordance with Clause 15.5, the Supplier’s total aggregate liability
in each Contract Year under Clause 18.8.5 is no more than the Data
Protection Liability, being £10 million.

Cyber Essentials Scheme Plus Certificate (or equivalent). Details in
Schedule 19 (Cyber Essentials Scheme)

The Supplier shall attend Progress Meetings with the Buyer every 1
month however this time may be split across a mix of meetings and
includes time to prepare management information.

The Supplier shall provide the Buyer with Progress Reports every (one)
month.

Not applicable

In accordance with Paragraph 2.2. of Schedule 30 (Exit Management)

e the period in which the Supplier must create and maintain the
Virtual Library, is as set out in that Paragraph and

e the Supplier shall update the Virtual Library every 3 months

7
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30.

31.

32.

33.

34.

35.

Supplier
Contract
Manager

Supplier
Authorised
Representative

Supplier
Compliance
Officer

Supplier Data
Protection Officer

Supplier
Marketing
Contact

Key
Subcontractors

< >

Project Director

Portfolio Lead — Social Infrastructure

Group Company Secretary

Privacy and Data Protection Officer

Marketing Manager

Hempsall Consultancies Ltd

Director
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36.

Buyer Authorised | TGN

Representative Deputy Director. Flexible Childcare and Supporting Families, Early Years,
Childcare, Families and Analysis Directorate
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Signed by person authorised to sign on behalf of the [Supplier]:

Signature: {{Sig_es_:signerl:signature B
Name: {{ N_es_:signerl:fullname B
Role: {{ Ttl_es :signerl:title B
Date: {{ Dte_es :signerl:date B

Signed by person authorised to sign on behalf of The Department for

Education:

Signature: {{Sig2_es_:signer2:signature B
Name: {{ N2_es_:signer2:fullname B
Role: {{ Ttl2_es_:signer2:title B
Date: { Dte2_es_:signer2:date B

10
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Contents
1. Definitions used in the contract
2. How the contract works
3. What needs to be delivered
4. Pricing and payments

5. The buyer’s obligations to the supplier
6. Record keeping and reporting

7. Supplier staff

8. Supply chain

9. Rights and protection

10. Intellectual Property Rights (IPRs)

11. Redctifying issues

12. Escalating issues

13.  Step-in rights

14.  Ending the contract

15. How much you can be held responsible for
16.  Obeying the law

17. Insurance

18.  Data protection

19. What you must keep confidential

20.  When you can share information

21. Invalid parts of the contract

22.  No other terms apply

23.  Other people’s rights in the Contract

24.  Circumstances beyond your control

12
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25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.
39.

40.

Relationships created by the contract
Giving up contract rights

Transferring responsibilities

Changing the contract

How to communicate about the contract
Dealing with claims

Preventing fraud, bribery and corruption
Equality, diversity and human rights
Health and safety

Environment

Tax

Conflict of interest

Reporting a breach of the contract
Further Assurances

Resolving disputes

Which law applies

13
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1. Definitions used in the contract
Interpret this Contract using Schedule 1 (Definitions).
2. How the contract works

2.1 If the Buyer decides to buy Deliverables under the Contract it must
state its requirements using the Award Form. If allowed by the
Regulations, the Buyer can:

2.1.1 make changes to the Award Form;

2.1.2 create new Schedules;

2.1.3 exclude optional template Schedules; and

2.1.4 use Special Terms in the Award Form to add or change terms.
2.2  The Contract:

2.2.1 is between the Supplier and the Buyer; and

2.2.2 includes Core Terms, Schedules and any other changes or
items in the completed Award Form.

2.3  The Supplier acknowledges it has all the information required to
perform its obligations under the Contract before entering into it.
When information is provided by the Buyer no warranty of its accuracy
is given to the Supplier.

2.4  The Supplier acknowledges that, subject to the Allowable
Assumptions set out in Annex 2 of Schedule 3 (Charges) (if any), it
has satisfied itself of all details relating to:

2.4.1 the Buyer’s requirements for the Deliverables;
2.4.2 the Buyer’s operating processes and working methods; and

2.4.3 the ownership and fitness for purpose of the Buyer Assets, and
it has it has advised the Buyer in writing of:

2.4.4 each aspect, if any, of the Buyer’s requirements for the
Deliverables, operating processes and working methods that is
not suitable for the provision of the Services;

2.4.5 the actions needed to remedy each such unsuitable aspect;
and
14
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2.5

2.6

2.7

3.1

2.4.6 atimetable for and, to the extent that such costs are to be
payable to the Supplier, the costs of those actions, and such
actions, timetable and costs are fully reflected in this Contract.

The Supplier won’t be excused from any obligation, or be entitled to
additional Costs or Charges because it failed to either:

2.5.1 verify the accuracy of the Due Diligence Information; and
2.5.2 properly perform its own adequate checks.

The Buyer will not be liable for errors, omissions or misrepresentation
of any information.

The Supplier warrants and represents that all statements made and
documents submitted as part of the procurement of Deliverables are
and remain true and accurate.

What needs to be delivered
All deliverables
3.1.1 The Supplier must provide Deliverables:

a) that comply with the Specification, the Tender Response and
the Contract;

b) using reasonable skill and care;
C) using Good Industry Practice;

d) using its own policies, processes and internal quality control
measures as long as they don’t conflict with the Contract;

e) on the dates agreed; and
f) that comply with Law.

3.1.2 The Supplier must provide Deliverables with a warranty of at
least 90 days from Delivery against all obvious defects or for
such other period as specified in the Award Form.

3.1.3 Where the Award Form states that the Collaborative Working
Principles will apply, the Supplier must co-operate and
provide reasonable assistance to any Buyer Third Party
notified to the Supplier by the Buyer from time to time and act
at all times in accordance with the following principles:

15
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a)

b)

d)

proactively leading on, mitigating and contributing to the
resolution of problems or issues irrespective of its contractual
obligations, acting in accordance with the principle of "fix first,
settle later";

being open, transparent and responsive in sharing relevant
and accurate information with Buyer Third Parties;

where reasonable, adopting common working practices,
terminology, standards and technology and a collaborative
approach to service development and resourcing with Buyer
Third Parties;

providing reasonable cooperation, support, information and

assistance to Buyer Third Parties in a proactive, transparent
and open way and in a spirit of trust and mutual confidence;
and

identifying, implementing and capitalising on opportunities to
improve deliverables and deliver better solutions and
performance throughout the relationship lifecycle.

3.2 Goods clauses

3.2.1

3.2.2

3.2.3

3.24

3.2.5

3.2.6

3.2.7

All Goods delivered must be new, or as new if recycled,
unused and of recent origin.

All manufacturer warranties covering the Goods must be
assignable to the Buyer on request and for free.

The Supplier transfers ownership of the Goods on Delivery or
payment for those Goods, whichever is earlier.

Risk in the Goods transfers to the Buyer on Delivery of the
Goods, but remains with the Supplier if the Buyer notices
damage following Delivery and lets the Supplier know within 3
Working Days of Delivery.

The Supplier warrants that it has full and unrestricted
ownership of the Goods at the time of transfer of ownership.

The Supplier must deliver the Goods on the date and to the
specified location during the Buyer’s working hours.

The Supplier must provide sufficient packaging for the Goods
to reach the point of Delivery safely and undamaged.

16
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3.3

3.2.8

3.2.9

3.2.10

3.211

3.2.12

All deliveries must have a delivery note attached that specifies
the order number, type and quantity of Goods.

The Supplier must provide all tools, information and
instructions the Buyer needs to make use of the Goods.

The Supplier must indemnify the Buyer against the costs of
any Recall of the Goods and give notice of actual or
anticipated action about the Recall of the Goods.

The Buyer can cancel any order or part order of Goods which
has not been Delivered. If the Buyer gives less than 14 days’
notice then it will pay the Supplier’s reasonable and proven
costs already incurred on the cancelled order as long as the
Supplier uses all reasonable endeavours to minimise these
costs.

The Supplier must at its own cost repair, replace, refund or
substitute (at the Buyer’s option and request) any Goods that
the Buyer rejects because they don’t conform with Clause 3. If
the Supplier doesn’t do this it will pay the Buyer’s costs
including repair or re-supply by a third party.

Services clauses

3.3.1

3.3.2

3.3.3

3.34

3.3.5

3.3.6

Late Delivery of the Services will be a Default of the Contract.

The Supplier must co-operate with the Buyer and third party
suppliers on all aspects connected with the Delivery of the
Services and ensure that Supplier Staff comply with any
reasonable instructions of the Buyer or third party suppliers.

The Supplier must at its own risk and expense provide all
Supplier Equipment required to Deliver the Services.

The Supplier must allocate sufficient resources and appropriate
expertise to the Contract.

The Supplier must take all reasonable care to ensure
performance does not disrupt the Buyer’'s operations,
employees or other contractors.

The Supplier must ensure all Services, and anything used to
Deliver the Services, are of good quality and free from defects.

17
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3.3.7 The Buyer is entitled to withhold payment for partially or
undelivered Services, but doing so does not stop it from using
its other rights under the Contract.

4. Pricing and payments

4.1 In exchange for the Deliverables, the Supplier must invoice the
Buyer for the Charges in the Award Form.

4.2  All Charges:

4.2.1 exclude VAT, which is payable on provision of a valid
VAT invoice; and

4.2.2 include all costs connected with the Supply of
Deliverables.

4.3  The Buyer must pay the Supplier the Charges within 30 days of
receipt by the Buyer of a valid, undisputed invoice, in cleared
funds using the payment method and details stated in the
Award Form.

4.4 A Supplier invoice is only valid if it:

4.4.1 includes all appropriate references including the
Contract reference number and other details reasonably
requested by the Buyer; and

4.4.2 includes a detailed breakdown of Delivered Deliverables
and Milestone(s) (if any).

4.5 The Buyer may retain or set-off payment of any amount owed
to it by the Supplier under this Contract or any other agreement
between the Supplier and the Buyer if notice and reasons are
provided.

4.6  The Supplier must ensure that all Subcontractors are paid, in
full, within 30 days of receipt of a valid, undisputed invoice. If
this does not happen, the Buyer can publish the details of the
late payment or non-payment.

4.7  The Supplier has no right of set-off, counterclaim, discount or
abatement unless they’re ordered to do so by a court.

5. The buyer’s obligations to the supplier

5.1 If Supplier Non-Performance arises from a Buyer Cause:

18
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5.1.1 the Buyer cannot terminate the Contract under Clause
14.4.1,

5.1.2 the Supplier is entitled to reasonable and proven
additional expenses and to relief from Delay Payments,
liability and Deduction under this Contract;

5.1.3 the Supplier is entitled to additional time needed to make
the Delivery;

5.1.4 the Supplier cannot suspend the ongoing supply of
Deliverables.

5.2 Clause 5.1 only applies if the Supplier:

5.2.1 gives notice to the Buyer of the Buyer Cause within 10
Working Days of becoming aware;

5.2.2 demonstrates that the Supplier Non-Performance only
happened because of the Buyer Cause; and

5.2.3 mitigated the impact of the Buyer Cause.

Record keeping and reporting

6.1

6.2

6.3

The Supplier must attend Progress Meetings with the Buyer
and provide Progress Reports when specified in the Award
Form.

The Supplier must keep and maintain full and accurate records
and accounts in respect of the Contract during the Contract
Period and for 7 years after the End Date and in accordance
with the UK GDPR or the EU GDPR as the context requires,
including the records and accounts which the Buyer has a right
to Audit.

Where the Award Form states that the Financial Transparency
Objectives apply, the Supplier must co-operate with the Buyer
to achieve the Financial Transparency Objectives and, to this
end, will provide a Financial Report to the Buyer:

6.3.1 on or before the Start Date;
6.3.2 at the end of each Contract Year; and

6.3.3 within 6 Months of the end of the Contract Period,

19
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6.4

6.5

6.6

6.7

6.8

6.9

and the Supplier must meet with the Buyer if requested within 10
Working Days of the Buyer receiving a Financial Report.

If the Supplier becomes aware of an event that has occurred or is
likely to occur in the future which will have a material effect on the:

6.4.1 Supplier’'s currently incurred or forecast future Costs; and
6.4.2 forecast Charges for the remainder of the Contract,

then the Supplier must notify the Buyer in writing as soon as
practicable setting out the actual or anticipated effect of the event.

The Supplier must allow any Auditor access to their premises and the
Buyer will use reasonable endeavours to ensure that any Auditor:

6.5.1 complies with the Supplier’s operating procedures; and

6.5.2 does not unreasonably disrupt the Supplier or its provision of
the Deliverables.

During an Audit, the Supplier must provide information to the Auditor
and reasonable co-operation at their request including access to:

6.6.1 all information within the permitted scope of the Audit;

6.6.2 any Sites, equipment and the Supplier's ICT system used in the
performance of the Contract; and

6.6.3 the Supplier Staff.

The Parties will bear their own costs when an Audit is undertaken
unless the Audit identifies a material Default by the Supplier, in which
case the Supplier will repay the Buyer's reasonable costs in
connection with the Audit.

The Supplier must comply with the Buyer’s reasonable instructions
following an Audit, including:

6.8.1 correcting any identified Default;
6.8.2 rectifying any error identified in a Financial Report; and
6.8.3 repaying any Charges that the Buyer has overpaid.

If the Supplier is not providing any of the Deliverables, or is unable to
provide them, it must immediately:

6.9.1 tell the Buyer and give reasons;
20
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6.10

7.1

7.2

7.3

7.4

7.5

8.1

6.9.2 propose corrective action; and
6.9.3 provide a deadline for completing the corrective action.

Except where an Audit is imposed on the Buyer by a regulatory body
or where the Buyer has reasonable grounds for believing that the
Supplier has not complied with its obligations under this Contract, the
Buyer may not conduct an Audit of the Supplier or of the same Key
Subcontractor more than twice in any Contract Year.

Supplier staff
The Supplier Staff involved in the performance of the Contract must:
7.1.1 be appropriately trained and qualified;

7.1.2 Dbe vetted using Good Industry Practice and the Security Policy;
and

7.1.3 comply with all conduct requirements when on the Buyer’s
Premises.

Where the Buyer decides one of the Supplier’s Staff is not suitable to
work on the Contract, the Supplier must replace them with a suitably
gualified alternative.

If requested, the Supplier must replace any person whose acts or
omissions have caused the Supplier to breach Clauses 31.1 to 31.4.

The Supplier must provide a list of Supplier Staff needing to access
the Buyer’'s Premises and say why access is required.

The Supplier indemnifies the Buyer against all claims brought by any
person employed by the Supplier caused by an act or omission of the
Supplier or any Supplier Staff.

Supply chain
Appointing Subcontractors

8.1.1 The Supplier must exercise due skill and care when it selects
and appoints Subcontractors to ensure that the Supplier is able
to:

a) manage Subcontractors in accordance with Good Industry
Practice;

b) comply with its obligations under this Contract; and
21
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8.2

8.3

c)

assign, novate or transfer its rights and/or obligations under the
Sub Contract that relate exclusively to this Contract to the
Buyer or a Replacement Supplier.

Mandatory provisions in Sub-Contracts

8.2.1

8.2.2

c)

The Supplier will ensure that all Sub Contracts in the Supplier’s
supply chain entered into after the Effective Date wholly or
substantially for the purpose of performing or contributing to the
performance of the whole or any part of this Contract contain
provisions that:

allow the Supplier to terminate the Sub Contract if the
Subcontractor fails to comply with its obligations in respect of
environmental, social, equality or employment Law;

require the Supplier to pay all Subcontractors in full, within 30
days of receiving a valid, undisputed invoice; and

allow the Buyer to publish the details of the late payment or
non-payment if this 30-day limit is exceeded.

The Supplier will take reasonable endeavours to ensure that all
Sub Contracts in the Supplier’s supply chain entered into
before the Effective Date but made wholly or substantially for
the purpose of performing or contributing to the performance of
the whole or any part of this Contract contain provisions that:

allow the Supplier to terminate the Sub Contract if the
Subcontractor fails to comply with its obligations in respect of
environmental, social, equality or employment Law;

require the Supplier to pay all Subcontractors in full, within 30
days of receiving a valid, undisputed invoice; and

allow the Buyer to publish the details of the late payment or
non-payment if this 30-day limit is exceeded.

When Sub-Contracts can be ended

8.3.1

At the Buyer’s request, the Supplier must terminate any Sub-
Contracts in any of the following events:

a) there is a Change of Control of a Subcontractor which
isn’t pre-approved by the Buyer in writing;
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8.4

8.5

9.1

b)

the acts or omissions of the Subcontractor have caused
or materially contributed to a right of termination under
Clause 14.4;

a Subcontractor or its Affiliates embarrasses or brings
into disrepute or diminishes the public trust in the Buyer;

the Subcontractor fails to comply with its obligations in
respect of environmental, social, equality or employment
Law; and/or

the Buyer has found grounds to exclude the
Subcontractor in accordance with Regulation 57 of the
Public Contracts Regulations 2015.

Competitive terms

8.4.1 If the Buyer can get more favourable commercial terms for the
supply at cost of any materials, goods or services used by the
Supplier to provide the Deliverables and that cost is
reimbursable by the Buyer, then the Buyer may require the
Supplier to replace its existing commercial terms with the
more favourable terms offered for the relevant items.

8.4.2 If the Buyer uses Clause 8.4.1 then the Charges must be
reduced by an agreed amount by using the Variation
Procedure.

Ongoing responsibility of the Supplier

8.5.1 The Supplier is responsible for all acts and omissions of its
Subcontractors and those employed or engaged by them as if
they were its own.

Rights and protection

The Supplier warrants and represents that:

9.1.1 it has full capacity and authority to enter into and to perform the
Contract,

9.1.2 the Contract is executed by its authorised representative;

9.1.3 itis alegally valid and existing organisation incorporated in the
place it was formed,;
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9.1.4 there are no known legal or regulatory actions or investigations
before any court, administrative body or arbitration tribunal
pending or threatened against it or its Affiliates that might affect
its ability to perform the Contract;

9.1.5 all necessary rights, authorisations, licences and consents
(including in relation to IPRs) are in place to enable the
Supplier to perform its obligations under the Contract and for
the Buyer to receive the Deliverables;

9.1.6 it doesn’t have any contractual obligations which are likely to
have a material adverse effect on its ability to perform the
Contract;

9.1.7 itis not impacted by an Insolvency Event or a Financial
Distress Event; and

9.1.8 neither it nor, to the best of its knowledge the Supplier Staff,
have committed a Prohibited Act prior to the Start Date or been
subject to an investigation relating to a Prohibited Act.

9.2 The warranties and representations in Clauses 2.7 and 9.1 are
repeated each time the Supplier provides Deliverables under the
Contract.

9.3 The Supplier indemnifies the Buyer against each of the following:

9.3.1 wilful misconduct of the Supplier, Subcontractor and Supplier
Staff that impacts the Contract; and

9.3.2 non-payment by the Supplier of any tax or National Insurance.
9.4  All claims indemnified under this Contract must use Clause 30.

9.5 The Buyer can terminate the Contract for breach of any warranty or
indemnity where they are entitled to do so.

9.6 If the Supplier becomes aware of a representation or warranty that
becomes untrue or misleading, it must immediately notify the Buyer.

9.7  All third party warranties and indemnities covering the Deliverables
must be assigned for the Buyer’s benefit by the Supplier.

10. Intellectual Property Rights (IPRs)

10.1 The Parties agree that the terms set out in Schedule 36 (Intellectual
Property Rights) shall apply to this Contract.
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10.2

10.3

10.4

11.

111

11.2

11.3

12.

If there is an IPR Claim, the Supplier indemnifies the Buyer against all
losses, damages, costs or expenses (including professional fees and
fines) incurred as a result.

If an IPR Claim is made or anticipated the Supplier must at its own
expense and the Buyer’s sole option, either:

10.3.1 obtain for the Buyer the rights to continue using the relevant
item without infringing any third party IPR; or

10.3.2replace or modify the relevant item with substitutes that don’t
infringe IPR without adversely affecting the functionality or
performance of the Deliverables.

If the Buyer requires that the Supplier procures a licence in
accordance with Schedule 36 or to modify or replace an item pursuant
to Schedule 36, but this has not avoided or resolved the IPR Claim,
then the Buyer may terminate this Contract by written notice with
immediate effect.

Rectifying issues

If there is a Notifiable Default, the Supplier must notify the Buyer
within 3 Working Days of the Supplier becoming aware of the
Notifiable Default and the Buyer may request that the Supplier provide
a Rectification Plan within 10 Working Days of the Buyer’s request
alongside any additional documentation that the Buyer requires.

When the Buyer receives a requested Rectification Plan it can either:

11.2.1 reject the Rectification Plan or revised Rectification Plan giving
reasons; or

11.2.2 accept the Rectification Plan or revised Rectification Plan
(without limiting its rights) in which case the Supplier must
immediately start work on the actions in the Rectification Plan
at its own cost.

Where the Rectification Plan or revised Rectification Plan is rejected,
the Buyer:

11.3.1 will give reasonable grounds for its decision; and

11.3.2 may request that the Supplier provides a revised Rectification
Plan within 5 Working Days.

Escalating issues
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12.1

12.2

12.3

13.

13.1

13.2

If the Supplier fails to:

12.1.1 submit a Rectification Plan or a revised Rectification Plan within
the timescales set out in Clauses 11.1 or 11.3; and

12.1.2 adhere to the timescales set out in an accepted Rectification
Plan to resolve the Notifiable Default.

or if the Buyer otherwise rejects a Rectification Plan, the Buyer can

require the Supplier to attend an Escalation Meeting on not less than
5 Working Days’ notice. The Buyer will determine the location, time
and duration of the Escalation Meeting(s) and the Supplier must
ensure that the Supplier Authorised Representative is available to
attend.

The Escalation Meeting(s) will continue until the Buyer is satisfied that
the Notifiable Default has been resolved, however, where an
Escalation Meeting(s) has continued for more than 5 Working Days,
either Party may treat the matter as a Dispute to be handled through
the Dispute Resolution Procedure.

If the Supplier is in Default of any of its obligations under this Clause
12, the Buyer shall be entitled to terminate this Agreement and the
consequences of termination set out in Clause 14.5.1 shall apply as if
the contract were terminated under Clause 14.4.1.

Step-in rights

If a Step-In Trigger Event occurs, the Buyer may give notice to the
Supplier that it will be taking action in accordance with this Clause
13.1 and setting out:

13.1.1 whether it will be taking action itself or with the assistance of a
third party;

13.1.2 what Required Action the Buyer will take during the Step-In
Process;

13.1.3when the Required Action will begin and how long it will
continue for;

13.1.4 whether the Buyer will require access to the Sites; and

13.1.5what impact the Buyer anticipates that the Required Action will
have on the Supplier’s obligations to provide the Deliverables.

For as long as the Required Action is taking place:
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13.3

13.4

135

14.

141

14.2

14.3

13.2.1 the Supplier will not have to provide the Deliverables that are the
subject of the Required Action;

13.2.2 no Deductions will be applicable in respect of Charges relating to
the Deliverables that are the subject of the Required Action; and

13.2.3the Buyer will pay the Charges to the Supplier after subtracting
any applicable Deductions and the Buyer's costs of taking the
Required Action.

The Buyer will give notice to the Supplier before it ceases to exercise
its rights under the Step-In Process and within 20 Working Days of
this notice the Supplier will develop a draft Step-Out Plan for the
Buyer to approve.

If the Buyer does not approve the draft Step Out Plan, the Buyer will
give reasons and the Supplier will revise the draft Step Out Plan and
re submit it for approval.

The Supplier shall bear its own costs in connection with any step-in by
the Buyer under this Clausel3, provided that the Buyer shall
reimburse the Supplier's reasonable additional expenses incurred
directly as a result of any step-in action taken by the Buyer under:

13.5.1limbs (f) or (g) of the definition of a Step-In Trigger Event; or

13.5.2limbs (h) and (i) of the definition of a Step-in Trigger Event
(insofar as the primary cause of the Buyer serving a notice
under Clause 13.1 is identified as not being the result of the
Supplier's Default).

Ending the contract

The Contract takes effect on the Start Date and ends on the End Date
or earlier if terminated under this Clause 14 or if required by Law.

The Buyer can extend the Contract for the Extension Period by giving
the Supplier written notice before the Contract expires as described in
the Award Form.

Ending the contract without a reason

The Buyer has the right to terminate the Contract at any time without
reason or (unless the Award Form states something different) liability
by giving the Supplier not less than 90 days’ notice (unless a different
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notice period is set out in the Award Form) and if it's terminated
Clauses 14.5.1b) to 14.5.1h) applies.

14.4 When the Buyer can end the Contract

14.4.11f any of the following events happen, the Buyer has the right to
immediately terminate the Contract by issuing a Termination
Notice to the Supplier:

a)

b)

c)

d)

9)

h)

)

K)

there’s a Supplier Insolvency Event;

the Supplier fails to notify the Buyer in writing of any
Occasion of Tax Non Compliance

there’s a Notifiable Default that is not corrected in line with
an accepted Rectification Plan;

the Buyer rejects a Rectification Plan or the Supplier does
not provide it within 10 days of the request;

there’s any material Default of the Contract;

a Default that occurs and then continues to occur on one
or more occasions within 6 Months following the Buyer
serving a warning notice on the Supplier that it may
terminate for persistent breach of the Contract;

there’s any material Default of any Joint Controller
Agreement relating to the Contract;

there’s a Default of Clauses 2.7, 10, 12, 18, 19, 31, 36,
Schedule 19 (Cyber Essentials) (where applicable) or
Schedule 36 (Intellectual Property Rights) relating to the
Contract;

the performance of the Supplier causes a Critical Service
Level Failure to occur;

there’s a consistent repeated failure to meet the Service
Levels in Schedule 10 (Service Levels);

there’s a Change of Control of the Supplier which isn’t
pre-approved by the Buyer in writing;

the Buyer discovers that the Supplier was in one of the
situations in 57 (1) or 57(2) of the Regulations at the time
the Contract was awarded;
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the Supplier or its Affiliates embarrass or bring the Buyer

into disrepute or diminish the public trust in them; or

the Supplier fails to comply with its legal obligations in the
fields of environmental, social, equality or employment

Law when providing the Deliverables.

14.4.2 The Buyer also has the right to terminate the Contract in
accordance with Clauses 9.5 and 24.3, Paragraph 4.1 of
Schedule 37 (Corporate Resolution Planning) (where
applicable) and Paragraph 7 of Schedule 24 (Financial
Difficulties) (where applicable).

14.4.31f any of the events in 73 (1) (a) or (b) of the Regulations
happen, the Buyer has the right to immediately terminate the
Contract and Clauses 14.5.1b) to 14.5.1h) applies.

14.5 What happens if the contract ends

14.5.1 Where the Buyer terminates the Contract under Clauses 14.4.1
and 9.5, Paragraph 4.1 of Schedule 37 (Corporate Resolution
Planning) (where applicable) or Paragraph 7 of Schedule 24
(Financial Difficulties) (where applicable). all of the following

apply:

a)

b)

The Supplier is responsible for the Buyer’s reasonable
costs of procuring Replacement Deliverables for the rest
of the Contract Period.

The Buyer’s payment obligations under the terminated
Contract stop immediately.

Accumulated rights of the Parties are not affected.

The Supplier must promptly delete or return the
Government Data except where required to retain copies
by Law.

The Supplier must promptly return any of the Buyer’s
property provided under the terminated Contract.

The Supplier must, at no cost to the Buyer, co-operate
fully in the handover and re-procurement (including to a
Replacement Supplier).
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g) The Supplier must repay to the Buyer all the Charges
that it has been paid in advance for Deliverables that it
has not provided as at the date of termination or expiry.

h) The following Clauses survive the termination of the
Contract: 3.2.10, 6, 7.2, 10, 15, 18, 19, 20, 21, 22, 39,
40, Schedule 36 (Intellectual Property Rights) and any
Clauses and Schedules which are expressly or by
implication intended to continue.

14.5.2 If either Party terminates the Contract under Clause 24.3:
a) each party must cover its own Losses; and
b) Clauses 14.5.1b) to 14.5.1h) applies.
14.6 When the Supplier can end the contract

14.6.1 The Supplier can issue a Reminder Notice if the Buyer does
not pay an undisputed invoice on time. The Supplier can
terminate the Contract if the Buyer fails to pay an undisputed
invoiced sum due and worth over 10% of the total Contract
Value within 30 days of the date of the Reminder Notice.

14.6.2 The Supplier also has the right to terminate the Contract in
accordance with Clauses 24.3 and 27.5.

14.6.3 Where the Buyer terminates the Contract under Clause 14.3 or
the Supplier terminates the Contract under Clause 14.6.1 or
27.5:

a) the Buyer must promptly pay all outstanding Charges
incurred to the Supplier;

b) the Buyer must pay the Supplier reasonable committed
and unavoidable Losses as long as the Supplier
provides a fully itemised and costed schedule with
evidence — the maximum value of this payment is limited
to the total sum payable to the Supplier if the Contract
had not been terminated; and

C) Clauses 14.5.1(b)) to 14.5.1(h) apply.
14.7 Partially ending and suspending the contract

14.7.1 Where the Buyer has the right to terminate the Contract it can
terminate or suspend (for any period), all or part of it. If the

30



Core Terms — Mid-tier

Crown Copyright 2022

Version: v1.1
Buyer suspends the Contract it can provide the Deliverables
itself or buy them from a third party.

14.7.2 The Buyer can only partially terminate or suspend the Contract
if the remaining parts of the Contract can still be used to
effectively deliver the intended purpose.

14.7.3 The Parties must agree any necessary Variation required by
this Clause 14.7 using the Variation Procedure, but the
Supplier may not either:

a) reject the Variation; or

b) increase the Charges, except where the right to partial
termination is under Clause 14.3.

14.7.4 The Buyer can still use other rights available, or subsequently
available to it if it acts on its rights under this Clause 14.7.

15.  How much you can be held responsible for

15.1 Each Party’s total aggregate liability in each Contract Year
under the Contract (whether in tort, contract or otherwise) is no
more than the greater of £5 million or 150% of the Estimated
Yearly Charges unless specified otherwise in the Award Form.

15.2 Neither Party is liable to the other for:
15.2.1any indirect Losses; and

15.2.2 Loss of profits, turnover, savings, business opportunities
or damage to goodwill (in each case whether direct or
indirect).

15.3 In spite of Clause 15.1, neither Party limits or excludes
any of the following:

15.3.1its liability for death or personal injury caused by its
negligence, or that of its employees, agents or
Subcontractors;

15.3.21its liability for bribery or fraud or fraudulent
misrepresentation by it or its employees; and

15.3.3 any liability that cannot be excluded or limited by Law.
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15.4 In spite of Clause 15.1, the Supplier does not limit or exclude its
liability for any indemnity given under Clauses 7.5, 9.3, 10.2.1,
16.3 or Schedule 7 (Staff Transfer) of the Contract.

15.5 In spite of Clause 15.1, but subject to Clauses 15.2 and 15.3, the
Supplier's total aggregate liability in each Contract Year under
Clause 18.8.5 is no more than the Data Protection Liability Cap.

15.6 Each Party must use all reasonable endeavours to mitigate any
Loss or damage which it suffers under or in connection with the
Contract, including any indemnities.

15.7 When calculating the Supplier’s liability under Clause 15.1 the
following items will not be taken into consideration:

15.7.1 Deductions; and
15.7.2 any items specified in Clause 15.4.

15.8 If more than one Supplier is party to the Contract, each Supplier
Party is fully responsible for both their own liabilities and the
liabilities of the other Suppliers.

16. Obeying the law

16.1 The Supplier shall comply with the provisions of Schedule 26
(Sustainability).

16.2 The Supplier shall comply with the provisions of:
16.2.1the Official Secrets Acts 1911 to 1989; and
16.2.2 section 182 of the Finance Act 1989.

16.3 The Supplier indemnifies the Buyer against any costs resulting
from any Default by the Supplier relating to any applicable Law.

16.4 The Supplier must appoint a Compliance Officer who must be
responsible for ensuring that the Supplier complies with Law,
Clause 16.1 and Clauses 31 to 36.

17. Insurance

The Supplier must, at its own cost, obtain and maintain the Required
Insurances in Schedule 22 (Insurance Requirements).

18. Data protection
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18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

The Supplier must process Personal Data and ensure that Supplier
Staff process Personal Data only in accordance with Schedule 20
(Processing Data).

The Supplier must not remove any ownership or security notices in or
relating to the Government Data.

The Supplier must make accessible back-ups of all Government Data,
stored in an agreed off-site location and send the Buyer copies every
6 Months.

The Supplier must ensure that any Supplier system holding any
Government Data, including back-up data, is a secure system that
complies with the Security Policy and any applicable Security
Management Plan.

If at any time the Supplier suspects or has reason to believe that the
Government Data is corrupted, lost or sufficiently degraded, then the
Supplier must immediately notify the Buyer and suggest remedial
action.

If the Government Data is corrupted, lost or sufficiently degraded so
as to be unusable the Buyer may either or both:

18.6.1 tell the Supplier to restore or get restored Government Data as
soon as practical but no later than 5 Working Days from the
date that the Buyer receives notice, or the Supplier finds out
about the issue, whichever is earlier; and

18.6.2 restore the Government Data itself or using a third party.

The Supplier must pay each Party’s reasonable costs of complying
with Clause 18.6 unless the Buyer is entirely at fault.

The Supplier:

18.8.1 must provide the Buyer with all Government Data in an agreed
open format within 10 Working Days of a written request;

18.8.2 must have documented processes to guarantee prompt
availability of Government Data if the Supplier stops trading;

18.8.3 must securely destroy all Storage Media that has held
Government Data at the end of life of that media using Good
Industry Practice;
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18.8.4 securely erase all Government Data and any copies it holds
when asked to do so by the Buyer unless required by Law to
retain it; and

18.8.5 indemnifies the Buyer against any and all Losses incurred if the
Supplier breaches Clause 18 or any Data Protection
Legislation.

19. What you must keep confidential

19.1

19.2

Each Party must:

19.1.1 keep all Confidential Information it receives confidential and
secure;

19.1.2 not disclose, use or exploit the Disclosing Party’s Confidential
Information without the Disclosing Party's prior written consent,
except for the purposes anticipated under the Contract; and

19.1.3 immediately notify the Disclosing Party if it suspects
unauthorised access, copying, use or disclosure of the
Confidential Information.

In spite of Clause 19.1, a Party may disclose Confidential Information
which it receives from the Disclosing Party in any of the following
instances:

19.2.1 where disclosure is required by applicable Law, a regulatory
body or a court with the relevant jurisdiction if the Recipient
Party notifies the Disclosing Party of the full circumstances, the
affected Confidential Information and extent of the disclosure;

19.2.2 if the Recipient Party already had the information without
obligation of confidentiality before it was disclosed by the
Disclosing Party;

19.2.3if the information was given to it by a third party without
obligation of confidentiality;

19.2.4if the information was in the public domain at the time of the
disclosure;

19.2.5if the information was independently developed without access
to the Disclosing Party’s Confidential Information;

19.2.6 on a confidential basis, to its auditors or for the purpose of
regulatory requirements;
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19.3

19.4

195

19.6

19.7

20.

19.2.7 on a confidential basis, to its professional advisers on a need-
to-know basis; and

19.2.8to the Serious Fraud Office where the Recipient Party has
reasonable grounds to believe that the Disclosing Party is
involved in activity that may be a criminal offence under the
Bribery Act 2010.

The Supplier may disclose Confidential Information on a confidential
basis to Supplier Staff on a need-to-know basis to allow the Supplier
to meet its obligations under the Contract. The Supplier Staff must
enter into a direct confidentiality agreement with the Buyer at its
request.

The Buyer may disclose Confidential Information in any of the
following cases:

19.4.1 on a confidential basis to the employees, agents, consultants
and contractors of the Buyer;

19.4.2 on a confidential basis to any other Central Government
Body, any successor body to a Central Government Body or
any company that the Buyer transfers or proposes to transfer
all or any part of its business to;

19.4.3 if the Buyer (acting reasonably) considers disclosure
necessary or appropriate to carry out its public functions;

19.4.4 where requested by Parliament; and
19.4.5 under Clauses 4.6 and 20.

For the purposes of Clauses 19.2 to 19.4 references to disclosure on
a confidential basis means disclosure under a confidentiality
agreement or arrangement including terms as strict as those required
in Clause 19.

Transparency Information and any Information which is exempt from
disclosure by Clause 20 is not Confidential Information.

The Supplier must not make any press announcement or publicise the
Contracts or any part of them in any way, without the prior written
consent of the Buyer and must use all reasonable endeavours to
ensure that Supplier Staff do not either.

When you can share information
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20.1

20.2

20.3

21.

21.1

21.2

21.3

The Supplier must tell the Buyer within 48 hours if it receives a
Request For Information.

In accordance with a reasonable timetable and in any event within 5
Working Days of a request from the Buyer, the Supplier must give the
Buyer full co-operation and information needed so the Buyer can:

20.2.1 publish the Transparency Information;

20.2.2 comply with any Freedom of Information Act (FOIA) request;
and

20.2.3 comply with any Environmental Information Regulations (EIR)
request.

To the extent that it is allowed and practical to do so, the Buyer will
use reasonable endeavours to notify the Supplier of a FOIA request
and may talk to the Supplier to help it decide whether to publish
information under Clause 20.1. However, the extent, content and
format of the disclosure is the Buyer’s decision in its absolute
discretion.

Invalid parts of the contract

If any part of the Contract is prohibited by Law or judged by a court to
be unlawful, void or unenforceable, it must be read as if it was
removed from the Contract as much as required and rendered
ineffective as far as possible without affecting the rest of the Contract,
whether it’s valid or enforceable.

If any removal under Clause 21.1 is so fundamental that it prevents
the purpose of the Contract from being achieved or it materially
changes the balance of risk and rewards between the Parties, either
Party may give notice to the other Party requiring the Parties to
commence good faith negotiations to rectify these issues and to
amend the Contract accordingly so that, as amended, it is valid and
enforceable, preserves the balance of risks and rewards in this
Contract and, to the extent that it is reasonably possible, achieves the
Parties’ original commercial intention.

If the Parties cannot agree on what amendments are required within 5
Working Days, the matter will be dealt with via commercial negotiation
as set out in Clause 39.2 and, if there is no resolution within 30
Working Days of the matter being referred, the Contract will terminate
automatically and immediately with costs lying where they fall.
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22. No other terms apply

The provisions incorporated into the Contract are the entire agreement
between the Parties. The Contract replaces all previous statements, or
agreements whether written or oral. No other provisions apply.

23.  Other people’s rights in the Contract

No third parties may use the Contracts (Rights of Third Parties) Act (CRTPA)
to enforce any term of the Contract unless stated (referring to CRTPA) in the
Contract. This does not affect third party rights and remedies that exist
independently from CRTPA.

24. Circumstances beyond your control

24.1 Any Party affected by a Force Majeure Event is excused from
performing its obligations under the Contract while the inability to
perform continues, if it both:

24.1.1 provides a Force Majeure Notice to the other Party; and

24.1.2 uses all reasonable measures practical to reduce the
impact of the Force Majeure Event.

24.2 Any failure or delay by the Supplier to perform its obligations under
this Contract that is due to a failure or delay by an agent,
Subcontractor or supplier will only be considered a Force Majeure
Event if that third party is itself prevented from complying with an
obligation to the Supplier due to a Force Majeure Event.

24.3 Either party can partially or fully terminate the Contract if the provision
of the Deliverables is materially affected by a Force Majeure Event
which lasts for 90 days continuously.

25. Relationships created by the contract

The Contract does not create a partnership, joint venture or employment
relationship. The Supplier must represent themselves accordingly and
ensure others do so.

26. Giving up contract rights

A partial or full waiver or relaxation of the terms of the Contract is only valid if
it is stated to be a waiver in writing to the other Party.

27. Transferring responsibilities
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27.1

27.2

27.3

27.4

27.5

27.6

27.7

The Supplier cannot assign, novate or in any other way dispose of the
Contract or any part of it without the Buyer’s written consent, which
shall not be unreasonably withheld or delayed.

Subject to Schedule 27 (Key Subcontractors), the Supplier cannot
sub-contract the Contract or any part of it without the Buyer’s prior
written consent. The Supplier shall provide the Buyer with information
about the Subcontractor as it reasonably requests. The decision of
the Buyer to consent or not will not be unreasonably withheld or
delayed. If the Buyer does not communicate a decision to the
Supplier within 10 Working Days of the request for consent then its
consent will be deemed to have been given. The Buyer may
reasonably withhold its consent to the appointment of a Subcontractor
if it considers that:

27.2.1 the appointment of a proposed Subcontractor may prejudice
the provision of the Deliverables or may be contrary to its
interests;

27.2.2 the proposed Subcontractor is unreliable and/or has not
provided reliable goods and or reasonable services to its
other customers; and/or

27.2.3 the proposed Subcontractor employs unfit persons

The Buyer can assign, novate or transfer its Contract or any part of it
to any Crown Body, public or private sector body which performs the
functions of the Buyer.

When the Buyer uses its rights under Clause 27.3 the Supplier must
enter into a novation agreement in the form that the Buyer specifies.

The Supplier can terminate the Contract novated under Clause 27.3
to a private sector body that is experiencing an Insolvency Event.

The Supplier remains responsible for all acts and omissions of the
Supplier Staff as if they were its own.

If at any time the Buyer asks the Supplier for details about
Subcontractors, the Supplier must provide details of Subcontractors at
all levels of the supply chain including:

27.7.1their name;

27.7.2 the scope of their appointment;
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28.

28.1

28.2

28.3

28.4

28.5

28.6

28.7

27.7.3 the duration of their appointment; and
27.7.4 a copy of the Sub-Contract.
Changing the contract

Either Party can request a Variation to the Contract which is only
effective if agreed in writing, including where it is set out in the
Variation Form, and signed by both Parties.

The Supplier must provide an Impact Assessment either:

28.2.1 with the Variation Form, where the Supplier requests the
Variation; and

28.2.2 within the time limits included in a Variation Form requested by
the Buyer.

If the Variation to the Contract cannot be agreed or resolved by the
Parties, the Buyer can either:

28.3.1 agree that the Contract continues without the Variation; and

28.3.2refer the Dispute to be resolved using Clause 39 (Resolving
Disputes).

The Buyer is not required to accept a Variation request made by the
Supplier.

The Supplier may only reject a Variation requested by the Buyer if the
Supplier:

28.5.1 reasonably believes that the Variation would materially and
adversely affect the risks to the health and safety of any
person or that it would result in the Deliverables being
provided in a way that infringes any Law; or

28.5.2 demonstrates to the Buyer's reasonable satisfaction that the
Variation is technically impossible to implement and that
neither the Tender nor the Specification state that the Supplier
has the required technical capacity or flexibility to implement
the Variation.

If there is a General Change in Law, the Supplier must bear the risk of
the change and is not entitled to ask for an increase to the Charges.

If there is a Specific Change in Law or one is likely to happen during

the Contract Period the Supplier must give the Buyer notice of the
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28.8

29.

29.1

29.2

29.3

30.

30.1

30.2

30.3

30.4

likely effects of the changes as soon as reasonably practical. They
must also say if they think any Variation is needed either to the
Deliverables, the Charges or the Contract and provide evidence:

28.7.1that the Supplier has kept costs as low as possible, including in
Subcontractor costs; and

28.7.2 of how it has affected the Supplier’s costs.

Any change in the Charges or relief from the Supplier's obligations
because of a Specific Change in Law must be implemented using
Clauses 28.1 to 28.4.

How to communicate about the contract

All notices under the Contract must be in writing and are considered
effective on the Working Day of delivery as long as they’re delivered
before 5:00pm on a Working Day. Otherwise the notice is effective on
the next Working Day. An email is effective at 9am on the first
Working Day after sending unless an error message is received.

Notices to the Buyer must be sent to the Buyer Authorised
Representative’s address or email address in the Award Form.

This Clause does not apply to the service of legal proceedings or any
documents in any legal action, arbitration or dispute resolution.

Dealing with claims

If a Beneficiary is notified of a Claim then it must notify the Indemnifier
as soon as reasonably practical and no later than 10 Working Days.

At the Indemnifier’s cost the Beneficiary must both:

30.2.1 allow the Indemnifier to conduct all negotiations and
proceedings to do with a Claim; and

30.2.2 give the Indemnifier reasonable assistance with the claim if
requested.

The Beneficiary must not make admissions about the Claim without
the prior written consent of the Indemnifier which cannot be
unreasonably withheld or delayed.

The Indemnifier must consider and defend the Claim diligently using
competent legal advisors and in a way that doesn’t damage the
Beneficiary’s reputation.
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30.6

30.7

31.
31.1

31.2

The Indemnifier must not settle or compromise any Claim without the
Beneficiary's prior written consent which it must not unreasonably
withhold or delay.

Each Beneficiary must use all reasonable endeavours to minimise
and mitigate any losses that it suffers because of the Claim.

If the Indemnifier pays the Beneficiary money under an indemnity and
the Beneficiary later recovers money which is directly related to the
Claim, the Beneficiary must immediately repay the Indemnifier the
lesser of either:

30.7.1 the sum recovered minus any legitimate amount spent by the
Beneficiary when recovering this money; and

30.7.2 the amount the Indemnifier paid the Beneficiary for the Claim.
Preventing fraud, bribery and corruption
The Supplier must not during the Contract Period:

31.1.1 commit a Prohibited Act or any other criminal offence in the
Regulations 57(1) and 57(2);

31.1.2do or allow anything which would cause the Buyer, including
any of their employees, consultants, contractors,
Subcontractors or agents to breach any of the Relevant
Requirements or incur any liability under them.

The Supplier must during the Contract Period:

31.2.1 create, maintain and enforce adequate policies and procedures
to ensure it complies with the Relevant Requirements to
prevent a Prohibited Act and require its Subcontractors to do
the same;

31.2.2 keep full records to show it has complied with its obligations
under this Clause 31 and give copies to the Buyer on request;
and

31.2.3if required by the Buyer, within 20 Working Days of the Start
Date of the Contract, and then annually, certify in writing to the
Buyer, that they have complied with this Clause 31, including
compliance of Supplier Staff, and provide reasonable
supporting evidence of this on request, including its policies
and procedures.
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31.4

31.5

31.6

32.

32.1

The Supplier must immediately notify the Buyer if it becomes aware of
any breach of Clauses 31.1 or has any reason to think that it, or any
of the Supplier Staff, have either:

31.3.1 been investigated or prosecuted for an alleged Prohibited Act;

31.3.2been debarred, suspended, proposed for suspension or
debarment, or are otherwise ineligible to take part in
procurement programmes or contracts because of a Prohibited
Act by any government department or agency;,

31.3.3received a request or demand for any undue financial or other
advantage of any kind related to the Contract; and

31.3.4 suspected that any person or Party directly or indirectly related
to the Contract has committed or attempted to commit a
Prohibited Act.

If the Supplier notifies the Buyer as required by Clause 31.3, the
Supplier must respond promptly to their further enquiries, co-operate
with any investigation and allow the Audit of any books, records and
relevant documentation.

If the Supplier is in Default under Clause 31.1 the Buyer may:

31.5.1 require the Supplier to remove any Supplier Staff from
providing the Deliverables if their acts or omissions have
caused the Default; and

31.5.2 immediately terminate this agreement.
In any notice the Supplier gives under Clause 31.4 it must specify the:
31.6.1 Prohibited Act;

31.6.2identity of the Party who it thinks has committed the Prohibited
Act; and

31.6.3 action it has decided to take.
Equality, diversity and human rights

The Supplier must follow all applicable equality Law when they
perform their obligations under the Contract, including:

32.1.1 protections against discrimination on the grounds of race, sex,
gender reassignment, religion or belief, disability, sexual

orientation, pregnancy, maternity, age or otherwise; and
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33.

33.1

33.2

34.

34.1

34.2

35.

35.1

35.2

32.1.2 any other requirements and instructions which the Buyer
reasonably imposes related to equality Law.

The Supplier must use all reasonable endeavours, and inform the
Buyer of the steps taken, to prevent anything that is considered to be
unlawful discrimination by any court or tribunal, or the Equality and
Human Rights Commission (or any successor organisation) when
working on the Contract.

Health and safety

The Supplier must perform its obligations meeting the requirements
of:

33.1.1 all applicable Law regarding health and safety; and

33.1.2the Buyer’s current health and safety policy while at the Buyer’s
Premises, as provided to the Supplier.

The Supplier must as soon as possible notify the other of any health
and safety incidents or material hazards they’re aware of at the Buyer
Premises that relate to the performance of the Contract.

Environment

When working on Site the Supplier must perform its obligations under
the Buyer’s current Environmental Policy, which the Buyer must
provide.

The Supplier must ensure that Supplier Staff are aware of the Buyer's
Environmental Policy.

Tax

The Supplier must not breach any tax or social security obligations
and must enter into a binding agreement to pay any late contributions
due, including where applicable, any interest or any fines. The Buyer
cannot terminate the Contract where the Supplier has not paid a
minor tax or social security contribution.

Where the Charges payable under the Contract are or are likely to
exceed £5 million at any point during the relevant Contract Period,
and an Occasion of Tax Non-Compliance occurs, the Supplier must
notify the Buyer of it within 5 Working Days including:
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35.2.1the steps that the Supplier is taking to address the Occasion of
Tax Non-Compliance and any mitigating factors that it
considers relevant; and

35.2.2 other information relating to the Occasion of Tax Non-
Compliance that the Buyer may reasonably need.

Where the Supplier or any Supplier Staff are liable to be taxed or to
pay National Insurance contributions in the UK relating to payment
received under the Contract, the Supplier must both:

35.3.1 comply with the Income Tax (Earnings and Pensions) Act 2003
and all other statutes and regulations relating to income tax, the
Social Security Contributions and Benefits Act 1992 (including
IR35) and National Insurance contributions; and

35.3.2indemnify the Buyer against any Income Tax, National
Insurance and social security contributions and any other
liability, deduction, contribution, assessment or claim arising
from or made during or after the Contract Period in connection
with the provision of the Deliverables by the Supplier or any of
the Supplier Staff.

If any of the Supplier Staff are Workers who receive payment relating
to the Deliverables, then the Supplier must ensure that its contract
with the Worker contains the following requirements:

35.4.1the Buyer may, at any time during the Contract Period, request
that the Worker provides information which demonstrates they
comply with Clause 35.3.1, or why those requirements do not
apply, the Buyer can specify the information the Worker must
provide and the deadline for responding;

35.4.2the Worker’s contract may be terminated at the Buyer’s request
if the Worker fails to provide the information requested by the
Buyer within the time specified by the Buyer;

35.4.3the Worker’s contract may be terminated at the Buyer’s request
if the Worker provides information which the Buyer considers
isn’t good enough to demonstrate how it complies with Clause
35.3.1 or confirms that the Worker is not complying with those
requirements; and

35.4.4the Buyer may supply any information they receive from the
Worker to HMRC for revenue collection and management.
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36.

36.1

36.2

36.3

37.

37.1

37.2

38.

Conflict of interest

The Supplier must take action to ensure that neither the Supplier nor
the Supplier Staff are placed in the position of an actual, potential or
perceived Conflict of Interest.

The Supplier must promptly notify and provide details to the Buyer if
an actual, potential or perceived Conflict of Interest happens or is
expected to happen.

The Buyer will consider whether there are any appropriate measures
that can be put in place to remedy an actual, perceived or potential
Conflict of Interest. If, in the reasonable opinion of the Buyer, such
measures do not or will not resolve an actual or potential Conflict of
Interest, the Buyer may terminate its Contract immediately by giving
notice in writing to the Supplier where there is or may be an actual or
potential Conflict of Interest.

Reporting a breach of the contract

As soon as it is aware of it the Supplier and Supplier Staff must report
to the Buyer any actual or suspected breach of:

37.1.1Law;
37.1.2Clause 16.1; and
37.1.3Clauses 31 to 36.

The Supplier must not retaliate against any of the Supplier Staff who
in good faith reports a breach listed in Clause 37.1 to the Buyer or a
Prescribed Person.

Further Assurances

Each Party will, at the request and cost of the other Party, do all things
which may be reasonably necessary to give effect to the meaning of this
Contract.

39.

39.1

Resolving disputes

If there is a Dispute, the senior representatives of the Parties who
have authority to settle the Dispute will, within 28 days of a written
request from the other Party, meet in good faith to resolve the Dispute
by commercial negotiation.
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39.3

39.4

39.5

39.6

40.

If the Parties cannot resolve the Dispute via commercial negotiation,
they can attempt to settle it by mediation using the Centre for Effective
Dispute Resolution (CEDR) Model Mediation Procedure current at the
time of the Dispute. If the Parties cannot agree on a mediator, the
mediator will be nominated by CEDR. If either Party does not wish to
use, or continue to use mediation, or mediation does not resolve the
Dispute, the Dispute must be resolved using Clauses 39.4 to 39.6.

Unless the Buyer refers the Dispute to arbitration using Clause 39.5,
the Parties irrevocably agree that the courts of England and Wales
have the exclusive jurisdiction to:

39.3.1 determine the Dispute;
39.3.2 grant interim remedies; and
39.3.3 grant any other provisional or protective relief.

The Supplier agrees that the Buyer has the exclusive right to refer any
Dispute to be finally resolved by arbitration under the London Court of
International Arbitration Rules current at the time of the Dispute.
There will be only one arbitrator. The seat or legal place of the
arbitration will be London and the proceedings will be in English.

The Buyer has the right to refer a Dispute to arbitration even if the
Supplier has started or has attempted to start court proceedings under
Clause 39.4, unless the Buyer has agreed to the court proceedings or
participated in them. Even if court proceedings have started, the
Parties must do everything necessary to ensure that the court
proceedings are stayed in favour of any arbitration proceedings if they
are started under Clause 39.5.

The Supplier cannot suspend the performance of the Contract during
any Dispute.

Which law applies

This Contract and any issues or Disputes arising out of, or connected to it,
are governed by English law.
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Schedule 1 (Definitions)

1.1 DEFINITIONS

1.

In the Contract, unless the context otherwise requires, capitalised
expressions shall have the meanings set out in this Schedule 1 (Definitions)
or the relevant Schedule in which that capitalised expression appeatrs.

If a capitalised expression does not have an interpretation in this Schedule
or any other Schedule, it shall, in the first instance, be interpreted in
accordance with the common interpretation within the relevant market
sector/industry where appropriate. Otherwise, it shall be interpreted in
accordance with the dictionary meaning.

In the Contract, unless the context otherwise requires:

1.
2.
3.

the singular includes the plural and vice versa,;
reference to a gender includes the other gender and the neuter;

references to a person include an individual, company, body
corporate, corporation, unincorporated association, firm,
partnership or other legal entity or Crown Body;

a reference to any Law includes a reference to that Law as
amended, extended, consolidated or re-enacted from time to time;

the words "including”, "other", "in particular", "for example" and
similar words shall not limit the generality of the preceding words
and shall be construed as if they were immediately followed by the
words "without limitation";

references to "writing" include typing, printing, lithography,
photography, display on a screen, electronic and facsimile
transmission and other modes of representing or reproducing
words in a visible form, and expressions referring to writing shall be
construed accordingly;

references to "representations” shall be construed as references
to present facts, to "warranties" as references to present and
future facts and to "undertakings" as references to obligations
under the Contract;

references to "Clauses" and "Schedules" are, unless otherwise
provided, references to the clauses and schedules of the Core
Terms and references in any Schedule to parts, paragraphs,
annexes and tables are, unless otherwise provided, references to
the parts, paragraphs, annexes and tables of the Schedule in which
these references appeatr;

references to "Paragraphs” are, unless otherwise provided,
references to the paragraph of the appropriate Schedules unless
otherwise provided; and
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10.

11.

12.

13.

references to a series of Clauses or Paragraphs shall be inclusive
of the clause numbers specified.

the headings in the Contract are for ease of reference only and shall
not affect the interpretation or construction of the Contract; and

where the Buyer is a Crown Body it shall be treated as contracting
with the Crown as a whole.

Any reference in this Contract which immediately before IP
Completion Day (or such later date when relevant EU law ceases
to have effect pursuant to Section 1A of the European Union
(Withdrawal) Act 2018) is a reference to (as it has effect from time
to time):

() any EU regulation, EU decision, EU tertiary legislation or
provision of the EEA agreement (“EU References”) which is
to form part of domestic law by application of Section 3 of
the European Union (Withdrawal) Act 2018 and which shall
be read on and after IP Completion Day as a reference to
the EU References as they form part of domestic law by
virtue of Section 3 of the European Union (Withdrawal) Act
2018 as modified by domestic law from time to time; and

(ii) any EU institution or EU authority or other such EU body shall be
read on and after IP Completion Day as a reference to the
UK institution, authority or body to which its functions were
transferred.

4. In the Contract, unless the context otherwise requires, the following words
shall have the following meanings:

"Achieve"

in respect of a Test, to successfully pass such Test without any
Test Issues and in respect of a Milestone, the issue of a
Satisfaction Certificate in respect of that Milestone and
"Achieved"”, "Achieving" and "Achievement" shall be construed
accordingly;

“Additional FDE
Group Member”

means any entity (if any) specified as an Additional FDE Group
Member in Part A of Annex 3 of Schedule 24 (Financial
Difficulties);

"Affected Party"

the party seeking to claim relief in respect of a Force Majeure
Event;

"Affiliates"

in relation to a body corporate, any other entity which directly or
indirectly Controls, is Controlled by, or is under direct or indirect
common Control of that body corporate from time to time;

"Allowable
Assumptions"

means the assumptions (if any) set out in Annex 2 of Schedule 3
(Charges);
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"Annex" extra information which supports a Schedule;

"Approval" the prior written consent of the Buyer and "Approve" and
"Approved" shall be construed accordingly;

“Associates” means, in relation to an entity, an undertaking in which the entity
owns, directly or indirectly, between 20% and 50% of the voting
rights and exercises a degree of control sufficient for the
undertaking to be treated as an associate under generally
accepted accounting principles;

"Audit" the Buyer’s right to:
(a) verify the integrity and content of any Financial Report;

(b) verify the accuracy of the Charges and any other amounts
payable by the Buyer under a Contract (including proposed or
actual variations to them in accordance with the Contract);

(c) verify the costs of the Supplier (including the costs of all
Subcontractors and any third party suppliers) in connection
with the provision of the Services;

(d) verify the Open Book Data;

(e) verify the Supplier's and each Subcontractor’s compliance
with the applicable Law;

(f) identify or investigate actual or suspected breach of Clauses
3 to 37 and/or Schedule 26 (Sustainability), impropriety or
accounting mistakes or any breach or threatened breach of
security and in these circumstances the Buyer shall have no
obligation to inform the Supplier of the purpose or objective of
its investigations;

(9) identify or investigate any circumstances which may impact
upon the financial stability of the Supplier, any Guarantor,
and/or any Subcontractors or their ability to provide the
Deliverables;

(h) obtain such information as is necessary to fulfil the Buyer’s
obligations to supply information for parliamentary,
ministerial, judicial or administrative purposes including the
supply of information to the Comptroller and Auditor General;

(i) review any books of account and the internal contract
management accounts kept by the Supplier in connection
with the Contract;

() carry out the Buyer’s internal and statutory audits and to
prepare, examine and/or certify the Buyer's annual and
interim reports and accounts;

(k) enable the National Audit Office to carry out an examination
pursuant to Section 6(1) of the National Audit Act 1983 of the
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economy, efficiency and effectiveness with which the Buyer
has used its resources;

"Auditor" (a) the Buyer’s internal and external auditors;
(b) the Buyer’s statutory or regulatory auditors;

(c) the Comptroller and Auditor General, their staff and/or any
appointed representatives of the National Audit Office;

(d) HM Treasury or the Cabinet Office;

(e) any party formally appointed by the Buyer to carry out audit or
similar review functions; and

(f)  successors or assigns of any of the above;

"Award Form" the document outlining the Incorporated Terms and crucial
information required for the Contract, to be executed by the
Supplier and the Buyer;

“Beneficiary” a Party having (or claiming to have) the benefit of an indemnity
under this Contract;

"Buyer" the public sector purchaser identified as such in the Order Form;

"Buyer Assets" the Buyer’s infrastructure, data, software, materials, assets,
equipment or other property owned by and/or licensed or leased to
the Buyer and which is or may be used in connection with the
provision of the Deliverables which remain the property of the
Buyer throughout the term of the Contract;

"Buyer Authorised the representative appointed by the Buyer from time to time in
Representative" relation to the Contract initially identified in the Award Form;
"Buyer Cause" has the meaning given to it in the Award Form;

"Buyer Data" means the data, text, drawings, diagrams, images or sounds

(together with any database made up of any of these) which are
embodied in any electronic, magnetic, optical or tangible media,
including any Buyer’s or End User’s Confidential Information, and
which:

(a) are supplied to the Supplier by or on behalf of the Buyer, or
End User; or

(b) the Supplier is required to generate, process, store or
transmit pursuant to this Contract; or

(c) any Personal Data for which the Buyer or End User is the
Controller;
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"Buyer Existing IPR" means any and all IPR that are owned by or licensed to the Buyer,
and where the Buyer is a Central Government Body, any Crown
IPR, and which are or have been developed independently of the
Contract (whether prior to the Start Date or otherwise)

"Buyer Premises" premises owned, controlled or occupied by the Buyer which are
made available for use by the Supplier or its Subcontractors for the
provision of the Deliverables (or any of them);

"Buyer Third Party" means any supplier to the Buyer (other than the Supplier), which is
notified to the Supplier from time to time;

"Buyer's (a) all Personal Data and any information, however it is
Confidential conveyed, that relates to the business, affairs, developments,
Information" property rights, trade secrets, Know-How and IPR of the

Buyer (including all Buyer Existing IPR and New IPR);

(b) any other information clearly designated as being confidential
(whether or not it is marked "confidential™) or which ought
reasonably be considered confidential which comes (or has
come) to the Buyer’s attention or into the Buyer’s possession
in connection with the Contract; and

information derived from any of the above,;

"Central a body listed in one of the following sub-categories of the Central
Government Body" Government classification of the Public Sector Classification
Guide, as published and amended from time to time by the Office
for National Statistics:

(a) Government Department;

(b) Non-Departmental Public Body or Assembly Sponsored
Public Body (advisory, executive, or tribunal);

(c) Non-Ministerial Department; or
(d) Executive Agency;

"Change in Law" any change in Law which impacts on the supply of the
Deliverables and performance of the Contract which comes into
force after the Start Date;

"Change of Control" | a change of control within the meaning of Section 450 of the
Corporation Tax Act 2010;

"Charges" the prices (exclusive of any applicable VAT), payable to the
Supplier by the Buyer under the Contract, as set out in the Award
Form, for the full and proper performance by the Supplier of its
obligations under the Contract less any Deductions;
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"Claim"

any claim which it appears that a Beneficiary is, or may become,
entitled to indemnification under this Contract;

"Commercially

the Confidential Information listed in the Award Form (if any)

Sensitive comprising of commercially sensitive information relating to the

Information" Supplier, its IPR or its business or which the Supplier has indicated
to the Buyer that, if disclosed by the Buyer, would cause the
Supplier significant commercial disadvantage or material financial
loss;

"Comparable the supply of Deliverables to another Buyer of the Supplier that are

Supply" the same or similar to the Deliverables;

"Compliance the person(s) appointed by the Supplier who is responsible for

Officer" ensuring that the Supplier complies with its legal obligations;

"Confidential means any information, however it is conveyed, that relates to the

Information" business, affairs, developments, trade secrets, Know-How,
personnel and suppliers of the Buyer or the Supplier, including
IPRs, together with information derived from the above, and any
other information clearly designated as being confidential (whether
or not it is marked as "confidential") or which ought reasonably to
be considered to be confidential;

"Conflict of a conflict between the financial or personal duties of the Supplier

Interest" or the Supplier Staff and the duties owed to the Buyer under the
Contract, in the reasonable opinion of the Buyer;

"Contract" the contract between the Buyer and the Supplier, which consists of

the terms set out and referred to in the Award Form;

"Contract Period"

the term of the Contract from the earlier of the:
(@) Start Date; or

(b) the Effective Date

(c) until the End Date;

"Contract Value"

the higher of the actual or expected total Charges paid or payable
under the Contract where all obligations are met by the Supplier;

"Contract Year"

a consecutive period of twelve (12) Months commencing on the
Start Date or each anniversary thereof;

"Control" control in either of the senses defined in sections 450 and 1124 of
the Corporation Tax Act 2010 and "Controlled" shall be construed
accordingly;

“Controller" has the meaning given to it in the UK GDPR or the EU GDPR as

the context requires;
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"Core Terms" the Buyer’s terms and conditions which apply to and comprise one
part of the Contract set out in the document called "Core Terms";

"Costs" the following costs (without double recovery) to the extent that they
are reasonably and properly incurred by the Supplier in providing
the Deliverables:

(a) the cost to the Supplier or the Key Subcontractor (as the
context requires), calculated per Work Day, of engaging the
Supplier Staff, including:

1. base salary paid to the Supplier Staff;

2. employer’s National Insurance
contributions;

3. pension contributions;

4, car allowances;

5. any other contractual employment
benefits;

6. staff training;

7. work place accommodation;

8. work place IT equipment and tools reasonably necessary to

provide the Deliverables (but not including items included within
limb (b) below); and

9. reasonable recruitment costs, as agreed with the Buyer;

(b) costs incurred in respect of Supplier Assets which would be
treated as capital costs according to generally accepted
accounting principles within the UK, which shall include the
cost to be charged in respect of Supplier Assets by the
Supplier to the Buyer or (to the extent that risk and title in any
Supplier Asset is not held by the Supplier) any cost actually
incurred by the Supplier in respect of those Supplier Assets;

(c) operational costs which are not included within (a) or (b)
above, to the extent that such costs are necessary and
properly incurred by the Supplier in the provision of the
Deliverables; and

(d) Reimbursable Expenses to the extent these have been
specified as allowable in the Award Form and are incurred in
delivering any Deliverables;

but excluding:
(e) Overhead;
(f financing or similar costs;

(g) maintenance and support costs to the extent that these relate
to maintenance and/or support Deliverables provided beyond
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the Contract Period whether in relation to Supplier Assets or
otherwise;

(h) taxation;
(i) fines and penalties;

() amounts payable under Schedule 12 (Benchmarking) where
such Schedule is used; and

(k) non-cash items (including depreciation, amortisation,
impairments and movements in provisions);

"Critical Service
Level Failure"

has the meaning given to it in the Award Form;

"Crown Body"

the government of the United Kingdom (including the Northern
Ireland Assembly and Executive Committee, the Scottish
Government and the National Assembly for Wales), including
government ministers and government departments and particular
bodies, persons, commissions or agencies from time to time
carrying out functions on its behalf;

"Crown IPR"

means any IPR which is owned by or licensed to the Crown, and
which are or have been developed independently of the Contract
(whether prior to the Start Date or otherwise);

"CRTPA"

the Contract Rights of Third Parties Act 1999;

"Data Protection
Impact
Assessment"

an assessment by the Controller of the impact of the envisaged
Processing on the protection of Personal Data;

"Data Protection
Legislation"

(i) the UK GDPR, (ii) the DPA 2018 to the extent that it relates to
processing of personal data and privacy; (iii) all applicable Law
about the processing of personal data and privacy; and (iv) (to the
extent that it applies) the EU GDPR;

"Data Protection
Liability Cap"

has the meaning given to it in the Award Form,;

"Data Protection
Officer"

has the meaning given to it in the UK GDPR or the EU GDPR as
the context requires;

"Data Subject”

has the meaning given to it in the UK GDPR or the EU GDPR as
the context requires;
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"Data Subject a request made by, or on behalf of, a Data Subject in accordance
Access Request" with rights granted pursuant to the Data Protection Legislation to
access their Personal Data;

"Deductions" all Service Credits, Delay Payments (if applicable), or any other
deduction which the Buyer is paid or is payable to the Buyer under
the Contract;

"Default" any breach of the obligations of the Supplier (including
abandonment of the Contract in breach of its terms) or any other
default (including material default), act, omission, negligence or
statement of the Supplier, of its Subcontractors or any Supplier
Staff howsoever arising in connection with or in relation to the
subject-matter of the Contract and in respect of which the Supplier
IS liable to the Buyer,

"Delay Payments" the amounts (if any) payable by the Supplier to the Buyer in
respect of a delay in respect of a Milestone as specified in the
Implementation Plan;

"Deliverables" Goods and/or Services that may be ordered under the Contract
including the Documentation;

"Delivery" delivery of the relevant Deliverable or Milestone in accordance with
the terms of the Contract as confirmed and accepted by the Buyer
by the either (a) confirmation in writing to the Supplier; or (b) where
Schedule 8 (Implementation Plan and Testing) is used issue by the
Buyer of a Satisfaction Certificate. "Deliver" and "Delivered" shall
be construed accordingly;

“Dependent Parent means any Parent Undertaking which provides any of its
Undertaking” Subsidiary Undertakings and/or Associates, whether directly or
indirectly, with any financial, trading, managerial or other
assistance of whatever nature, without which the Supplier would
be unable to continue the day to day conduct and operation of its
business in the same manner as carried on at the time of entering
into this Contract, including for the avoidance of doubt the
provision of the Services in accordance with the terms of this
Contract;

"Disaster" the occurrence of one or more events which, either separately or
cumulatively, mean that the Deliverables, or a material part thereof
will be unavailable (or could reasonably be anticipated to be
unavailable) for the period specified in the Award Form (for the
purposes of this definition the "Disaster Period");

"Disclosing Party" the Party directly or indirectly providing Confidential Information to
the other Party in accordance with Clause 19 (What you must keep
confidential);
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"Dispute"

any claim, dispute or difference (whether contractual or non-
contractual) arising out of or in connection with the Contract or in
connection with the negotiation, existence, legal validity,
enforceability or termination of the Contract, whether the alleged
liability shall arise under English law or under the law of some
other country and regardless of whether a particular cause of
action may successfully be brought in the English courts;

"Dispute Resolution
Procedure"

the dispute resolution procedure set out in Clause 39 (Resolving
disputes);

"Documentation"

descriptions of the Services and Service Levels, technical
specifications, user manuals, training manuals, operating manuals,
process definitions and procedures, system environment
descriptions and all such other documentation (whether in
hardcopy or electronic form) is required to be supplied by the
Supplier to the Buyer under the Contract as:

(a) would reasonably be required by a competent third party
capable of Good Industry Practice contracted by the Buyer to
develop, configure, build, deploy, run, maintain, upgrade and

test the individual systems that provide the Deliverables
(b)

is required by the Supplier in order to provide the
Deliverables; and/or

(c) has been or shall be generated for the purpose of providing
the Deliverables;

"DOTAS"

the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HMRC of any specified notifiable
arrangements or proposals and to provide prescribed information
on those arrangements or proposals within set time limits as
contained in Part 7 of the Finance Act 2004 and in secondary
legislation made under vires contained in Part 7 of the Finance Act
2004 and as extended to National Insurance Contributions;

"DPA 2018"

The Data Protection Act 2018

"Due Diligence
Information"

any information supplied to the Supplier by or on behalf of the
Buyer prior to the Start Date;

"Effective Date"

the date on which the final Party has signed the Contract;

IIEIRII

the Environmental Information Regulations 2004;

"Employment
Regulations"

the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (Sl 2006/246) as amended or replaced,;

"End Date"

the earlier of:
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(a) the Expiry Date as extended by the Buyer under Clause 14.2;
or

(b) if the Contract is terminated before the date specified in (a)
above, the date of termination of the Contract;

"End User"

means a party that is accessing the Deliverables provided pursuant
to this Contract (including the Buyer where it is accessing services
on its own account as a user);

"Environmental
Policy"

to conserve energy, water, wood, paper and other resources,
reduce waste and phase out the use of ozone depleting
substances and minimise the release of greenhouse gases,
volatile organic compounds and other substances damaging to
health and the environment, including any written environmental
policy of the Buyer;

"Equality and the UK Government body named as such as may be renamed or
Human Rights replaced by an equivalent body from time to time;

Commission"

"Escalation means a meeting between the Supplier Authorised Representative
Meeting" and the Buyer Authorised Representative to address issues that

have arisen during the Rectification Plan Process;

"Estimated Year 1
Charges"

the anticipated total Charges payable by the Buyer in the first
Contract Year specified in the Award Form;

"Estimated Yearly
Charges"

means for the purposes of calculating each Party’s annual liability
under Clause 15.1:

(@) inthe first Contract Year, the Estimated Year 1 Charges; or

(b) in any subsequent Contract Years, the Charges paid or
payable in the previous Contract Year; or

(c) after the end of the Contract, the Charges paid or payable in
the last Contract Year during the Contract Period;

IIEUII

European Union

"EU GDPR"

Regulation (EU) 2016/679 of the European Parliament and of the
Council of 27 April 2016 on the protection of natural persons with
regard to the processing of personal data and on the free
movement of such data (General Data Protection Regulation) as it
has effect in EU law;

"Existing IPR"

any and all IPR that are owned by or licensed to either Party and
which are or have been developed independently of the Contract
(whether prior to the Start Date or otherwise);
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"Exit Plan" has the meaning given to it in Paragraph 4.1 of Schedule 30 (Exit
Plan);
"Expiry Date" the date of the end of the Contract as stated in the Award Form,;

“Extension Period”

such period or periods beyond which the Initial Period may be
extended, specified in the Award Form;

“FDE Group”

the Supplier and any Additional FDE Group Member;

"Financial Distress
Event"

The occurrence of one or more the following events:

(@)

(b)

(€)

(d)

(€)

(f)

9

(h)

the credit rating of any FDE Group entity drops below the
applicable Credit Rating Threshold of the relevant Rating
Agency;,

any FDE Group entity issues a profits warning to a stock
exchange or makes any other public announcement, in each
case about a material deterioration in its financial position or
prospects;

there being a public investigation into improper financial
accounting and reporting, suspected fraud or any other
impropriety of any FDE Group entity;

any FDE Group entity commits a material breach of covenant
to its lenders;

a Key Subcontractor notifies the Buyer that the Supplier has
not paid any material sums properly due under a specified
invoice and not subject to a genuine dispute;

any FDE Group entity extends the filing period for filing its
accounts with the Registrar of Companies so that the filing
period ends more than 9 months after its accounting
reference date without an explanation to the Buyer which the
Buyer (acting reasonably) considers to be adequate;

any FDE Group entity is late to file its annual accounts
without a public notification or an explanation to the Buyer
which the Buyer (acting reasonably) considers to be
adequate;

the directors and/or external auditors of any FDE Group entity
conclude that a material uncertainty exists in relation to that
FDE Group entity’s going concern in the annual report
including in a reasonable but plausible downside scenario.
This includes, but is not limited to, commentary about liquidity
and trading prospects in the reports from directors or external
auditors;

any of the following:
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(i) any FDE Group entity makes a public
announcement which contains commentary
with regards to that FDE Group entity’s
liquidity and trading and trading prospects,
such as but not limited to, a profit warning or
ability to trade as a going concern;

(i) commencement of any litigation against any
FDE Group entity with respect to financial
indebtedness greater than £5m or obligations
under a service contract with a total contract
value greater than £56m;

(iif) non-payment by any FDE Group entity of any
financial indebtedness;

(iv) any financial indebtedness of any FDE Group
entity becoming due as a result of an event of
default;

(v) the cancellation or suspension of any financial
indebtedness in respect of any FDE Group
entity; or

(vi)an external auditor of any FDE Group entity
expressing a qualified opinion on, or including
an emphasis of matter in, its opinion on the
statutory accounts of that FDE Group entity,

in each case which the Buyer reasonably
believes (or would be likely reasonably to
believe) could directly impact on the continued
provision of the Deliverables in accordance
with the Contract;

"Financial Report" a report provided by the Supplier to the Buyer that:

(a) to the extent permitted by Law, provides a true and fair
reflection of the Costs and Supplier Profit Margin forecast by
the Supplier;

(b) to the extent permitted by Law, provides detail a true and fair
reflection of the costs and expenses to be incurred by Key
Subcontractors (as requested by the Buyer);

(c) isinthe same software package (Microsoft Excel or Microsoft
Word), layout and format as the blank templates which have
been issued by the Buyer to the Supplier on or before the
Start Date for the purposes of this Contract; and

(d) s certified by the Supplier's Chief Financial Officer or Director
of Finance;
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"Financial means:
T"a.“Spf"re"‘Icy (a) the Buyer having a clear analysis of the Costs, Overhead
Objectives recoveries (where relevant), time spent by Supplier Staff in

providing the Services and the Supplier Profit Margin so that
it can understand any payment sought by the Supplier;

(b) the Parties being able to understand Cost forecasts and to
have confidence that these are based on justifiable numbers
and appropriate forecasting techniques;

(c) the Parties being able to understand the quantitative impact
of any Variations that affect ongoing Costs and identifying
how these could be mitigated and/or reflected in the Charges;

(d) the Parties being able to review, address issues with and
re-forecast progress in relation to the provision of the
Services;

(e) the Parties challenging each other with ideas for efficiency
and improvements; and

() enabling the Buyer to demonstrate that it is achieving value
for money for the tax payer relative to current market prices;

"FOIA" the Freedom of Information Act 2000 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 Majeure any event, circumstance, matter or cause affecting the
Event" performance by either the Buyer or the Supplier of its obligations
arising from:

(a) acts, events, omissions, happenings or non-happenings
beyond the reasonable control of the Affected Party which
prevent or materially delay the Affected Party from performing
its obligations under a Contract;

(b) riots, civil commotion, war or armed conflict, acts of terrorism,
nuclear, biological or chemical warfare;

(c) acts of a Crown Body, local government or regulatory bodies;
(d) fire, flood or any disaster; or

(e) an industrial dispute affecting a third party for which a
substitute third party is not reasonably available but
excluding:

1) any industrial dispute relating to the Supplier, the Supplier
Staff (including any subsets of them) or any other failure in
the Supplier or the Subcontractor's supply chain;
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i) any event, occurrence, circumstance, matter or cause which
is attributable to the wilful act, neglect or failure to take
reasonable precautions against it by the Party concerned,;
and

i) any failure of delay caused by a lack of funds,

and which is not attributable to any wilful act, neglect or failure to
take reasonable preventative action by that Party;

"Force Majeure
Notice"

a written notice served by the Affected Party on the other Party
stating that the Affected Party believes that there is a Force
Majeure Event;

"General Anti-
Abuse Rule"

(a) the legislation in Part 5 of the Finance Act 2013 and; and

(b) any future legislation introduced into parliament to counteract
tax advantages arising from abusive arrangements to avoid
National Insurance contributions;

"General Change in
Law"

a Change in Law where the change is of a general legislative
nature (including taxation or duties of any sort affecting the
Supplier) or which affects or relates to a Comparable Supply;

"Goods"

goods made available by the Supplier as specified in Schedule 2
(Specification) and in relation to a Contract as specified in the
Award Form;

"Good Industry

standards, practices, methods and procedures conforming to the

Practice" 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;

"Government" the government of the United Kingdom (including the Northern

Ireland Assembly and Executive Committee, the Scottish
Government and the National Assembly for Wales), including
government ministers and government departments and other
bodies, persons, commissions or agencies from time to time
carrying out functions on its behalf;

"Government Data"

the data, text, drawings, diagrams, images or sounds (together
with any database made up of any of these) which are embodied
in any electronic, magnetic, optical or tangible media, including
any of the Buyer’s Confidential Information, and which:

(a) are supplied to the Supplier by or on behalf of the Buyer; or

(b) the Supplier is required to generate, process, store or
transmit pursuant to the Contract;
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"Government

Procurement Card"

the Government’s preferred method of purchasing and payment for
low value goods or services
https://www.gov.uk/government/publications/government-
procurement-card--2;

"Guarantor"

the person (if any) who has entered into a guarantee in the form
set out in Schedule 23 (Guarantee) in relation to this Contract;

"Halifax Abuse

the principle explained in the CJEU Case C-255/02 Halifax and

Principle” others;

"HMRC" Her Majesty’s Revenue and Customs;

"ICT Policy" the Buyer's policy in respect of information and communications
technology, referred to in the Award Form, which is in force as at
the Start Date (a copy of which has been supplied to the Supplier),
as updated from time to time in accordance with the Variation
Procedure;

"Impact an assessment of the impact of a Variation request by the Buyer

Assessment" completed in good faith, including:

(a) details of the impact of the proposed Variation on the
Deliverables and the Supplier's ability to meet its other
obligations under the Contract;

(b) details of the cost of implementing the proposed Variation;

(c) details of the ongoing costs required by the proposed
Variation when implemented, including any increase or
decrease in the Charges (as applicable), any alteration in the
resources and/or expenditure required by either Party and
any alteration to the working practices of either Party;

(d) atimetable for the implementation, together with any
proposals for the testing of the Variation; and

(e) such other information as the Buyer may reasonably request
in (or in response to) the Variation request;

"Implementation
Plan"

the plan for provision of the Deliverables set out in Schedule 8
(Implementation Plan and Testing) where that Schedule is used or
otherwise as agreed between the Supplier and the Buyer;

"Incorporated the contractual terms applicable to the Contract specified in the
Terms" Award Form;
"Indemnifier" a Party from whom an indemnity is sought under this Contract;
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"Independent a party which is Controller of the same Personal Data as the other
Controller" Party and there is no element of joint control with regards to that
Personal Data;

"Indexation" the adjustment of an amount or sum in accordance with the Award
Form;
"Information” has the meaning given under section 84 of the Freedom of

Information Act 2000;

"Information the UK’s independent authority which deals with ensuring
Commissioner" information relating to rights in the public interest and data privacy
for individuals is met, whilst promoting openness by public bodies;

"Initial Period" the initial term of the Contract specified in the Award Form;

"Insolvency Event" | With respect to any person, means:

(@) that person suspends, or threatens to suspend, payment of
its debts, or is unable to pay its debts as they fall due or
admits inability to pay its debts, or:

(1) (being a company or an LLP) is deemed unable to pay
its debts within the meaning of section 123 of the
Insolvency Act 1986, or

(i) (being a partnership) is deemed unable to pay its
debts within the meaning of section 222 of the
Insolvency Act 1986;

(b)  that person commences negotiations with one or more of its
creditors (using a voluntary arrangement, scheme of
arrangement or otherwise) with a view to rescheduling any of
its debts, or makes a proposal for or enters into any
compromise or arrangement with one or more of its creditors
or takes any step to obtain a moratorium pursuant to Section
1A and Schedule Al of the Insolvency Act 1986 other than (in
the case of a company, an LLP or a partnership) for the sole
purpose of a scheme for a solvent amalgamation of that
person with one or more other companies or the solvent
reconstruction of that person;

(c) another person becomes entitled to appoint a receiver over
the assets of that person or a receiver is appointed over the
assets of that person;

(d) a creditor or encumbrancer of that person attaches or takes
possession of, or a distress, execution or other such process
is levied or enforced on or sued against, the whole or any
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part of that person’s assets and such attachment or process
is not discharged within fourteen (14) days;

(e) that person suspends or ceases, or threatens to suspend or
cease, carrying on all or a substantial part of its business;

() where that person is a company, an LLP or a partnership:

(1) a petition is presented (which is not dismissed within
fourteen (14) days of its service), a notice is given, a
resolution is passed, or an order is made, for or in
connection with the winding up of that person other
than for the sole purpose of a scheme for a solvent
amalgamation of that person with one or more other
companies or the solvent reconstruction of that
person;

(i) an application is made to court, or an order is made,
for the appointment of an administrator, or if a notice of
intention to appoint an administrator is filed at Court or
given or if an administrator is appointed, over that
person;

(i)  (being a company or an LLP) the holder of a qualifying
floating charge over the assets of that person has
become entitled to appoint or has appointed an
administrative receiver; or

(iv)  (being a partnership) the holder of an agricultural
floating charge over the assets of that person has
become entitled to appoint or has appointed an
agricultural receiver; or

(a) any event occurs, or proceeding is taken, with respect to that
person in any jurisdiction to which it is subject that has an
effect equivalent or similar to any of the events mentioned

above;
"Installation all works which the Supplier is to carry out at the beginning of the
Works" Contract Period to install the Goods in accordance with the
Contract;
"Intellectual (a) copyright, rights related to or affording protection similar to
Property Rights" or copyright, rights in databases, patents and rights in
"IPR" inventions, semi-conductor topography rights, trade marks,

rights in internet domain names and website addresses and
other rights in trade or business names, goodwill, designs,
Know-How, trade secrets and other rights in Confidential
Information;
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(b) applications for registration, and the right to apply for
registration, for any of the rights listed at (a) that are capable
of being registered in any country or jurisdiction; and

(c) all other rights having equivalent or similar effect in any
country or jurisdiction;

"Invoicing Address"

the address to which the Supplier shall Invoice the Buyer as
specified in the Award Form;

“IP Completion
Day’!

has the meaning given to it in the European Union (Withdrawal
Agreement) Act 2020;

"IPR Claim"

any claim of infringement or alleged infringement (including the
defence of such infringement or alleged infringement) of any IPR,
used to provide the Deliverables or otherwise provided and/or
licensed by the Supplier (or to which the Supplier has provided
access) to the Buyer in the fulfilment of its obligations under the
Contract;

"IR35"

the off-payroll rules requiring individuals who work through their
company pay the same tax and National Insurance contributions
as an employee which can be found online at:
https://www.gov.uk/quidance/ir35-find-out-if-it-applies;

"Joint Controller
Agreement"

the agreement (if any) entered into between the Buyer and the
Supplier substantially in the form set out in Annex 2 of Schedule
20 (Processing Data);

"Joint Control"

where two or more Controllers jointly determine the purposes and
means of Processing;

"Joint Controllers"

where two or more Controllers jointly determine the purposes and
means of Processing;

"Key Staff"

the persons who the Supplier shall appoint to fill key roles in
connection with the Services as listed in Annex 1 of Schedule 29
(Key Supplier Staff);

"Key Sub-Contract"

each Sub-Contract with a Key Subcontractor;

n Key
Subcontractor"

any Subcontractor:

(@) which is relied upon to deliver any work package within the
Deliverables in their entirety; and/or

(b) which, in the opinion of the Buyer performs (or would perform
if appointed) a critical role in the provision of all or any part of
the Deliverables; and/or
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(c) with a Sub-Contract with the Contract value which at the time
of appointment exceeds (or would exceed if appointed) 10%
of the aggregate Charges forecast to be payable under the
Contract,

and the Supplier shall list all such Key Subcontractors in section 29
of the Award Form;

"Know-How" all ideas, concepts, schemes, information, knowledge, techniques,
methodology, and anything else in the nature of know-how relating
to the Deliverables but excluding know-how already in the other
Party’s possession before the Start Date;

"Law" any law, subordinate legislation within the meaning of

Section 21(1) of the Interpretation Act 1978, bye-law, right within
the meaning of the European Union (Withdrawal) Act 2018 as
amended by European Union (Withdrawal Agreement) Act 2020,
regulation, order, regulatory policy, mandatory guidance or code of
practice, judgment of a relevant court of law, or directives or
requirements of any regulatory body with which the Supplier is
bound to comply;

"Law Enforcement

processing under Part 3 of the DPA 2018;

Processing"

"Losses" all losses, liabilities, damages, costs, expenses (including legal
fees), disbursements, costs of investigation, litigation, settlement,
judgment, interest and penalties whether arising in contract, tort
(including negligence), breach of statutory duty, misrepresentation
or otherwise and "Loss" shall be interpreted accordingly;

"Marketing shall be the person identified in the Award Form,;

Contact"

"Milestone" an event or task described in the Implementation Plan;

"Milestone Date"

the target date set out against the relevant Milestone in the
Implementation Plan by which the Milestone must be Achieved;

"Month" a calendar month and "Monthly" shall be interpreted accordingly;

"National contributions required by the Social Security Contributions and

Insurance" Benefits Act 1992 and made in accordance with the Social
Security (Contributions) Regulations 2001 (SI1 2001/1004);

"New IPR" (@) IPRin items created by the Supplier (or by a third party on

behalf of the Supplier) specifically for the purposes of the
Contract and updates and amendments of these items
including database schema; and/or
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(b) IPRin or arising as a result of the performance of the
Supplier’'s obligations under the Contract and all updates and
amendments to the same;

but shall not include the Supplier’s Existing IPR. Unless otherwise
agreed in writing, any New IPR should be recorded in Schedule 36
and updated regularly;

"New IPR Item" means a deliverable, document, product or other item within which
New IPR subsists;

"Notifiable Default" means:
(a) the Supplier commits a material Default; and/or

(b) the performance of the Supplier is likely to cause or causes a
Critical Service Level Failure;

"Occasion of Tax where:

Non —Compliance™ (a) any tax return of the Supplier submitted to a Relevant Tax

Authority on or after 1 October 2012 which is found on or
after 1 April 2013 to be incorrect as a result of:

(a) a Relevant Tax Authority successfully challenging the Supplier
under the General Anti-Abuse Rule or the Halifax Abuse Principle
or under any tax rules or legislation in any jurisdiction that have
an effect equivalent or similar to the General Anti-Abuse Rule or
the Halifax Abuse Principle;

(b) the failure of an avoidance scheme which the Supplier was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under the DOTAS or any equivalent or
similar regime in any jurisdiction; and/or

(b) any tax return of the Supplier submitted to a Relevant Tax
Authority on or after 1 October 2012 which gives rise, on or
after 1 April 2013, to a criminal conviction in any jurisdiction
for tax related offences which is not spent at the Start Date or
to a civil penalty for fraud or evasion;

"Open Book Data" complete and accurate financial and non-financial information
which is sufficient to enable the Buyer to verify the Charges
already paid or payable and Charges forecast to be paid during the
remainder of the Contract, including details and all assumptions
relating to:

(@) the Supplier's Costs broken down against each Good and/or
Service and/or Deliverable, including actual capital expenditure
(including capital replacement costs) and the unit cost and total
actual costs of all Deliverables;

(b) operating expenditure relating to the provision of the
Deliverables including an analysis showing:
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(c) the unit costs and quantity of Goods and any other consumables
and bought-in Deliverables;

(d) manpower resources broken down into the number and
grade/role of all Supplier Staff (free of any contingency) together
with a list of agreed rates against each manpower grade;

(e) a list of Costs underpinning those rates for each manpower
grade, being the agreed rate less the Supplier Profit Margin; and

(f) Reimbursable Expenses, if allowed under the Award Form;
(¢) Overheads;

(d) allinterest, expenses and any other third party financing costs
incurred in relation to the provision of the Deliverables;

(e) the Supplier Profit achieved over the Contract Period and on
an annual basis;

(f) confirmation that all methods of Cost apportionment and
Overhead allocation are consistent with and not more onerous
than such methods applied generally by the Supplier;

(9) an explanation of the type and value of risk and contingencies
associated with the provision of the Deliverables, including the
amount of money attributed to each risk and/or contingency;
and

(h) the actual Costs profile for each Service Period;

"Open Licence" means any material that is published for use, with rights to access
and modify, by any person for free, under a generally recognised
open licence including Open Government Licence as set out at
http://www.nationalarchives.gov.uk/doc/open-government-
licence/version/3/ and the Open Standards Principles documented
at https://www.gov.uk/government/publications/open-standards-
principles/open-standards-principles;

"Open Licence means items created pursuant to the Contract which the Buyer
Publication may wish to publish as Open Licence which are supplied in a
Material" format suitable for publication under Open Licence;

"Overhead" those amounts which are intended to recover a proportion of the

Supplier’s or the Key Subcontractor’s (as the context requires)
indirect corporate costs (including financing, marketing,
advertising, research and development and insurance costs and
any fines or penalties) but excluding allowable indirect costs
apportioned to facilities and administration in the provision of
Supplier Staff and accordingly included within limb (a) of the
definition of "Costs";

“Parent has the meaning set out in section 1162 of the Companies Act
Undertaking” 2006;
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"Parliament"

takes its natural meaning as interpreted by Law;

"Party"

the Buyer or the Supplier and "Parties” shall mean both of them
where the context permits;

"Personal Data"

has the meaning given to it in the UK GDPR or the EU GDPR as
the context requires;

"Personal Data
Breach"

has the meaning given to it in the UK GDPR or the EU GDPR as
the context requires;

"Prescribed Person"

a legal adviser, an MP or an appropriate body which a whistle-
blower may make a disclosure to as detailed in ‘Whistleblowing:
list of prescribed people and bodies’, 24 November 2016, available
online at: https://www.gov.uk/government/publications/blowing-the-
whistle-list-of-prescribed-people-and-bodies--2/whistleblowing-list-
of-prescribed-people-and-bodies;

"Processing" has the meaning given to it in the UK GDPR or the EU GDPR as
the context requires;

"Processor" has the meaning given to it in the UK GDPR or the EU GDPR as
the context requires;

"Processor all directors, officers, employees, agents, consultants and

Personnel" suppliers of the Processor and/or of any Subprocessor engaged in

the performance of its obligations under the Contract;

"Progress Meeting"

a meeting between the Buyer Authorised Representative and the
Supplier Authorised Representative;

"Progress Report"

a report provided by the Supplier indicating the steps taken to
achieve Milestones or delivery dates;

"Prohibited Acts"

(a) todirectly or indirectly offer, promise or give any person
working for or engaged by the Buyer or any other public body
a financial or other advantage to:

(8) induce that person to perform improperly a relevant function or
activity; or
(h) reward that person for improper performance of a relevant

function or activity;

(b) 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 the Contract; or

(c) committing any offence:
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(i) under the Bribery Act 2010 (or any legislation repealed or
revoked by such Act); or

(i) under legislation or common law concerning fraudulent acts; or

(k) defrauding, attempting to defraud or conspiring to defraud the
Buyer or other public body; or

(d) any activity, practice or conduct which would constitute one of
the offences listed under (c) above if such activity, practice or
conduct had been carried out in the UK;

"Protective
Measures"

technical and organisational measures which must take account
of:

(a) the nature of the data to be protected

(b) harm that might result from Data Loss Event;
(c) state of technological development

(d) the cost of implementing any measures

including 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;

"Public Sector Body

means a formally established organisation that is (at least in part)
publicly funded to deliver a public or government service;

"Recall"

a request by the Supplier to return Goods to the Supplier or the
manufacturer after the discovery of safety issues or defects
(including defects in the IPR rights) that might endanger health or
hinder performance;

"Recipient Party"

the Party which receives or obtains directly or indirectly
Confidential Information;

"Rectification Plan"

the Supplier’s plan (or revised plan) to rectify its breach using the
template in Schedule 25 (Rectification Plan) which shall include:

(a) full details of the Notifiable Default that has occurred,
including a root cause analysis;

(b) the actual or anticipated effect of the Notifiable Default; and

(c) the steps which the Supplier proposes to take to rectify the
Notifiable Default (if applicable) and to prevent such Notifiable
Default from recurring, including timescales for such steps
and for the rectification of the Notifiable Default (where
applicable);
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"Rectification Plan the process set out in Clause 11,
Process"
"Regulations” the Public Contracts Regulations 2015 and/or the Public Contracts

(Scotland) Regulations 2015 (as the context requires);

"Reimbursable the reasonable out of pocket travel and subsistence (for example,
Expenses" hotel and food) expenses, properly and necessarily incurred in the
performance of the Services, calculated at the rates and in
accordance with the Buyer's expenses policy current from time to
time, but not including:

(a) travel expenses incurred as a result of Supplier Staff
travelling to and from their usual place of work, or to and from
the premises at which the Services are principally to be
performed, unless the Buyer otherwise agrees in advance in
writing; and

(b) subsistence expenses incurred by Supplier Staff whilst
performing the Services at their usual place of work, or to and
from the premises at which the Services are principally to be

performed;
"Relevant all applicable Law relating to bribery, corruption and fraud,
Requirements" including the Bribery Act 2010 and any guidance issued by the
Secretary of State pursuant to section 9 of the Bribery Act 2010;
"Relevant Tax HMRC, or, if applicable, the tax authority in the jurisdiction in which
Authority" the Supplier is established;
"Reminder Notice" a notice sent in accordance with Clause 14.6.1 given by the

Supplier to the Buyer providing notification that payment has not
been received on time;

"Replacement any deliverables which are substantially similar to any of the
Deliverables" Deliverables and which the Buyer receives in substitution for any
of the Deliverables, whether those goods are provided by the
Buyer internally and/or by any third party;

"Replacement any third party provider of Replacement Deliverables appointed by
Supplier" or at the direction of the Buyer from time to time or where the
Buyer is providing Replacement Deliverables for its own account,
shall also include the Buyer;

"Request For a request for information or an apparent request relating to the
Information” Contract for the provision of the Deliverables or an apparent
request for such information under the FOIA or the EIRS;

"Required Action" means the action the Buyer will take and what Deliverables it will
control during the Step-In Process;
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"Required
Insurances"

the insurances required by Schedule 22 (Insurance
Requirements);

"Satisfaction
Certificate"

the certificate (materially in the form of the document contained in
Annex 2 of Part B of Schedule 8 (Implementation Plan and
Testing) or as agreed by the Parties where Schedule 8 is not used
in this Contract) granted by the Buyer when the Supplier has
Achieved a Milestone or a Test;

"Schedules"

any attachment to the Contract which contains important
information specific to each aspect of buying and selling;

"Security
Management Plan"

the Supplier's security management plan prepared pursuant to
Schedule 16 (Security) (if applicable);

"Security Policy"

the Buyer's security policy, referred to in the Award Form, in force
as at the Start Date (a copy of which has been supplied to the
Supplier), as updated from time to time and notified to the
Supplier;

"Serious Fraud
Office"

the UK Government body named as such as may be renamed or
replaced by an equivalent body from time to time;

"Service Credits"

any service credits specified in the Annex to Part A of Schedule 10
(Service Levels) being payable by the Supplier to the Buyer in
respect of any failure by the Supplier to meet one or more Service
Levels;

"Service Levels"

any service levels applicable to the provision of the Deliverables
under the Contract (which, where Schedule 10 (Service Levels) is
used in this Contract, are specified in the Annex to Part A of such
Schedule);

"Service Period"

has the meaning given to it in the Award Form;

"Services" services made available by the Supplier as specified in Schedule 2
(Specification) and in relation to a Contract as specified in the
Award Form;

"Sites" any premises (including the Buyer Premises, the Supplier’s

premises or third party premises) from, to or at which:
(@) the Deliverables are (or are to be) provided; or

(b) the Supplier manages, organises or otherwise directs the
provision or the use of the Deliverables;

(c) those premises at which any Supplier Equipment or any part
of the Supplier System is located (where ICT Services are
being provided)
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IISMEII

an enterprise falling within the category of micro, small and
medium sized enterprises defined by the Commission
Recommendation of 6 May 2003 concerning the definition of
micro, small and medium enterprises;

“Social Value”

the additional social benefits that can be achieved in the delivery of
the Contract set out in Schedule 2 (Specification) and either (i)
Schedule 10 (Service Levels) (where used) or (ii) Part C of
Schedule 26 (Sustainability) (where Schedule 10 (Service Levels)
IS not used)

“Social Value KPIs”

the Social Value priorities set out in Schedule 2 (Specification) and
either (i) Schedule 10 (Service Levels) (where used) or (ii) Part C
of Schedule 26 (Sustainability) (where Schedule 10 (Service
Levels) is not used

“Social Value
Report”

the report the Supplier is required to provide to the Buyer pursuant
to Paragraph 1 of Part C of Schedule 26 (Sustainability) where
Schedule 10 (Service Levels) is not used

"Special Terms"

any additional terms and conditions set out in the Award Form
incorporated into the Contract;

"Special IPR Terms"

any additional terms and conditions relating to IPR set out in the
Award Form incorporated into the Contract;

"Specific Change in
Law"

a Change in Law that relates specifically to the business of the
Buyer and which would not affect a Comparable Supply where the
effect of that Specific Change in Law on the Deliverables is not
reasonably foreseeable at the Start Date;

"Specification"

the specification set out in Schedule 2 (Specification), as may, in
relation to the Contract, be supplemented by the Award Form,;

"Standards"

any:

(a) 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;

(b) standards detailed in the specification in Schedule 2
(Specification);

(c) standards detailed by the Buyer in the Award Form or agreed
between the Parties from time to time;
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(d) relevant Government codes of practice and guidance
applicable from time to time;

"Start Date" the date specified on the Award Form;

"Step-In Process" the process set out in Clause 13;

"Step-In Trigger means:

Event” (a) the Supplier's level of performance constituting a Critical

Service Level Failure;

(b) the Supplier committing a material Default which is
irremediable;

(c) where a right of termination is expressly reserved in this
Contract;

(d) an Insolvency Event occurring in respect of the Supplier or
any Guarantor required under the Award Form;

(e) a Default by the Supplier that is materially preventing or
materially delaying the provision of the Deliverables or any
material part of them;

() the Buyer considers that the circumstances constitute an
emergency despite the Supplier not being in breach of its
obligations under this agreement;

(g) the Buyer being advised by a regulatory body that the
exercise by the Buyer of its rights under Clause 13 is
necessary;

(h) the existence of a serious risk to the health or safety of
persons, property or the environment in connection with the
Deliverables; and/or

(i) aneed by the Buyer to take action to discharge a statutory
duty;

"Step-Out Plan" means the Supplier’s plan that sets out how the Supplier will
resume the provision of the Deliverables and perform all its
obligations under the Contract following the completion of the
Step-In Process;

"Storage Media" the part of any device that is capable of storing and retrieving data;

"Sub-Contract" any contract or agreement (or proposed contract or agreement),
other than the Contract, pursuant to which a third party:

(@) provides the Deliverables (or any part of them);

(b) provides facilities or services necessary for the provision of
the Deliverables (or any part of them); and/or
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(c) isresponsible for the management, direction or control of the
provision of the Deliverables (or any part of them);

"Subcontractor" any person other than the Supplier, who is a party to a Sub-
Contract and the servants or agents of that person;
"Subprocessor" any third Party appointed to process Personal Data on behalf of

the Supplier related to the Contract;

“Subsidiary
Undertaking”

has the meaning set out in section 1162 of the Companies Act
2006;

"Supplier"

the person, firm or company identified in the Award Form;

"Supplier Assets"

all assets and rights used by the Supplier to provide the
Deliverables in accordance with the Contract but excluding the
Buyer Assets;

"Supplier
Authorised
Representative"

the representative appointed by the Supplier named in the Award
Form, or later defined in a Contract;

"Supplier
Equipment"

the Supplier's hardware, computer and telecoms devices,
equipment, plant, materials and such other items supplied and used
by the Supplier (but not hired, leased or loaned from the Buyer) in
the performance of its obligations under this Contract;

"Supplier Existing
IPR"

any and all IPR that are owned by or licensed to the Supplier and
which are or have been developed independently of the Contract
(whether prior to the Start Date or otherwise)

"Supplier Existing
IPR Licence"

means a licence to be offered by the Supplier to the Supplier
Existing IPR as set out in Para 1.3 of Schedule 36.

“Supplier Group”

means the Supplier, its Dependent Parent Undertakings and all
Subsidiary Undertakings and Associates of such Dependent Parent
Undertakings;

"Supplier Non-
Performance"

where the Supplier has failed to:
(@) Achieve a Milestone by its Milestone Date;

(b) provide the Goods and/or Services in accordance with the
Service Levels ; and/or

(c) comply with an obligation under the Contract;

"Supplier Profit"

in relation to a period, the difference between the total Charges (in
nominal cash flow terms but excluding any Deductions and total
Costs (in nominal cash flow terms) in respect of the Contract for
the relevant period,;

75




Schedule 1 (Definitions)
Crown Copyright 2022

[

"Supplier Profit
Margin"

in relation to a period or a Milestone (as the context requires), the
Supplier Profit for the relevant period or in relation to the relevant
Milestone divided by the total Charges over the same period or in
relation to the relevant Milestone and expressed as a percentage;

"Supplier Staff"

all directors, officers, employees, agents, consultants and
contractors of the Supplier and/or of any Subcontractor engaged in
the performance of the Supplier’s obligations under the Contract;

"Supplier's
Confidential
Information"

(a) any information, however it is conveyed, that relates to the
business, affairs, developments, IPR of the Supplier
(including the Supplier Existing IPR) trade secrets, Know-
How, and/or personnel of the Supplier;

(b) any other information clearly designated as being confidential
(whether or not it is marked as "confidential") or which ought
reasonably to be considered to be confidential and which
comes (or has come) to the Supplier’s attention or into the
Supplier’s possession in connection with the Contract;

Information derived from any of (a) and (b) above;

"Supplier's Contract
Manager"

the person identified in the Award Form appointed by the Supplier
to oversee the operation of the Contract and any alternative
person whom the Supplier intends to appoint to the role, provided
that the Supplier informs the Buyer prior to the appointment;

"Supply Chain the document at Annex 1 of Schedule 18 (Supply Chain Visibility);
Information Report

Template"

"Supporting sufficient information in writing to enable the Buyer to reasonably

Documentation”

assess whether the Charges, Reimbursable Expenses and other
sums due from the Buyer under the Contract detailed in the
information are properly payable;

"Tender Response”

the tender submitted by the Supplier to the Buyer and annexed to
or referred to in Schedule 4 (Tender);

"Termination

the activities to be performed by the Supplier pursuant to the Exit

Assistance" Plan, and other assistance required by the Buyer pursuant to the
Termination Assistance Notice;
"Termination has the meaning given to it in Paragraph 5.1 of Schedule 30 (Exit

Assistance Notice"

Management);

"Termination
Notice"

a written notice of termination given by one Party to the other,
notifying the Party receiving the notice of the intention of the Party
giving the notice to terminate the Contract on a specified date and
setting out the grounds for termination;
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"Test Issue" any variance or non-conformity of the Deliverables or Deliverables
from their requirements as set out in the Contract;

"Test Plan" a plan:
(a) for the Testing of the Deliverables; and

(b) setting out other agreed criteria related to the achievement of
Milestones;

"Tests and Testing" any tests required to be carried out pursuant to the Contract as set
out in the Test Plan or elsewhere in the Contract and "Tested"
shall be construed accordingly;

"Third Party IPR" Intellectual Property Rights owned by a third party which is or will
be used by the Supplier for the purpose of providing the
Deliverables;

"Third Party IPR means a licence to the Third Party IPR as set out in Paragraph 1.6

Licence” of Schedule 36

"Transparency the Transparency Reports and the content of the Contract,

Information” including any changes to this Contract agreed from time to time,
except for —

(@) any information which is exempt from disclosure in
accordance with the provisions of the FOIA, which shall be
determined by the Buyer; and

(b) Commercially Sensitive Information;

"Transparency the information relating to the Deliverables and performance
Reports" pursuant to the Contract which the Supplier is required to provide
to the Buyer in accordance with the reporting requirements in
Schedule 6 (Transparency Reports);

"UK GDPR" Regulation (EU) 2016/679 of the European Parliament and of the
Council of 27 April 2016 on the protection of natural persons with
regard to the processing of personal data and on the free
movement of such data (United Kingdom General Data Protection
Regulation), as it forms part of the law of England and Wales,
Scotland and Northern Ireland by virtue of section 3 of the
European Union (Withdrawal) Act 2018, together with the Data
Protection, Privacy and Electronic Communications (Amendments
etc.) (EU Exit) Regulations 2019

"Variation" means a variation to the Contract;

"Variation Form" the form set out in Schedule 21 (Variation Form);
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"Variation the procedure set out in Clause 28 (Changing the contract);
Procedure"
"VAT" value added tax in accordance with the provisions of the Value

Added Tax Act 1994;

"VCSE" a non-governmental organisation that is value-driven and which
principally reinvests its surpluses to further social, environmental
or cultural objectives;

"Verification has the meaning given to it in the table in Annex 2 of Schedule 3

Period" (Charges);

"Work Day" 7.5 Work Hours, whether or not such hours are worked
consecutively and whether or not they are worked on the same
day;

"Work Hours" the hours spent by the Supplier Staff properly working on the

provision of the Deliverables including time spent travelling (other
than to and from the Supplier's offices, or to and from the Sites)
but excluding lunch breaks;

"Worker" any one of the Supplier Staff which the Buyer, in its reasonable
opinion, considers is an individual to which Procurement Policy
Note 08/15 (Tax Arrangements of Public Appointees)
(https://www.gov.uk/government/publications/procurement-policy-
note-0815-tax-arrangements-of-appointees) applies in respect of
the Deliverables; and

"Working Day" any day other than a Saturday or Sunday or public holiday in
England and Wales unless specified otherwise by the Parties in
the Award Form.
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Schedule 2 (Specification)

This Schedule sets out what the Buyer wants.

For all Deliverables, the Supplier must help the Buyer comply with any specific
applicable Standards of the Buyer.

Specification

National support service for local authorities to deliver the 2023 Holiday Activities and

Food (HAF) programme

1. INTRODUCTION AND BACKGROUND

1.1.  The purpose of this specification is to provide a description of the services that the
Supplier shall be required to deliver through a contract to be awarded by the Depart-
ment for Education (DfE). This contract is to support local authorities with the provi-
sion of the Holiday Activities and Food (HAF) programme across England over the

school Easter, summer, and Christmas holidays in 2023.

1.2.  School holidays can be particular pressure points for some families because of in-
creased costs (such as food and childcare) and reduced incomes. For some children

that can lead to a holiday experience gap - with children from disadvantaged families
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1.3.

1.4.

1.5.

less likely to access organised out-of-school activities?, more likely to experience ‘un-
healthy holidays’ in terms of nutrition and physical health?, and more likely to experi-

ence social isolation3 4.

The HAF programme is a response to this issue. Evidence suggests that holiday clubs
can have a positive impact on children and young people and work best when they
provide consistent and easily accessible enrichment activities, for more than just
breakfast or lunch, and when they involve children (and parents) in food prepara-

tion>.

Since 2018, the HAF programme has provided healthy food and enriching activities
during the summer holidays to children. This provision is free for those who receive
benefits-related free school meals (FSM). It offers valuable support to families on
lower incomes, giving them the opportunity to access rewarding and active activities

alongside healthy meals over the school holidays.

The HAF programme was expanded to reach all 152 local authority areas in England
over the Easter, summer, and Christmas holidays in 2021. The investment of up to
£220 million was delivered through grants to local authorities. Grant funding covered
the provision of free holiday places for 6 weeks (4 weeks in the summer, 1 week at
Easter and 1 week at Christmas) and the coordination of the programme locally. An

organisation has carried a role in supporting local authorities since April 2021.
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1.6.

1.7.

1.8.

1.9.

1.10.

On 27 October 2021, the government announced a further investment of over £200
million per year over the next 3 financial years for the holiday activities and food
programme (HAF), which follows the successful roll out of the programme across

England in 2021.

Since the national expansion of this programme in 2021, we have seen positive na-
tional delivery, with the programme reaching over 600,000 children, including over
495,000 children who are eligible for free school meals, across all local authority ar-
eas in summer 2021. This has been enabled by a strong package of support from the

DfE’s LA Support Team and a contracted support partner.

Local authorities are being asked to ensure that the offer of free holiday club provi-
sion is available for children in receipt of benefits-related FSM in their area. We
would not expect all eligible children to participate. The grant funding allocated to
each local authority will be informed by the numbers of children eligible for benefits-
related FSM in each area and the overall levels of participation experienced in our
previous programmes from 2018 to 2022. We also encourage local authorities to
make the holiday clubs available to any children not eligible for free school meals

who can pay to attend.

Local authorities and their providers have flexibility about how they deliver this level
of provision to best serve the needs of children and families in their area. Local au-
thorities also have flexibility over how the programme can be delivered to older chil-
dren. The published guidance for local authorities can be found here:

https://www.gov.uk/government/publications/holiday-activities-and-food-pro-

gramme

As a result of the HAF programme, we want children who attend the provision:
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1.10.1. to eat healthily over the school holidays.

1.10.2. to be active during the school holidays.

1.10.3. to take partin engaging and enriching activities which support the develop-
ment of resilience, character, and wellbeing along with their wider educa-

tional attainment.

1.10.4. to be safe and not to be socially isolated.

1.10.5. to have greater knowledge of health and nutrition; and

1.10.6. to be more engaged with school and other local services.

1.10.7. We also want to ensure that the families who participate in this programme
are signposted towards other information and support, for example, health,

employment, and education.

1.11. This ITT is for the procurement of a support contract to provide support, advisory
and performance monitoring services to assist local authorities with ensuring holiday
provision for school-age children across England. The national support partner will

be crucial to the success of the programme.
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1.12. The support contract will start in April 2023. The Department will consider these ser-

vices on a national level.

1.13. The duration of the contract will be 12 months and will expire on 31t March 2024.
The contract is up to a total value of £1.5m inclusive of any VAT for this 12-month
period. The Department reserves the option to extend for a further 12 months at the
end of the contract, subject to satisfactory performance, budget availability and in-

ternal approvals.

2. THE PROVISION OF GOODS AND SERVICES

2.1.  Service requirements and Key Performance Indicators (KPlIs) that apply to the provi-
sion of the Goods and Services are set out in this Specification and Schedule 10 (Ser-

vice Levels).

2.2. The Supplier will support 153 local authorities (Unitary, Metropolitan Boroughs, Lon-
don Boroughs, and County Councils (see Annex A for a full list)) to deliver the HAF
programme in Easter, summer, Christmas 2023 and easter 2024 holidays across Eng-
land. The specific requirements for suppliers are listed in Section 4 — Outline Pro-

gramme Requirements, below.

3. MANDATORY REQUIREMENTS

3.1.  As part of this specification, there are a number of mandatory requirements that the

supplier must meet, listed in the table below.
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The Department shall own the Intellectual Property Rights (IPR) to all resources
developed for the delivery of this contract and agree to the timely transfer of all

property upon exit from this contract. This shall include (but is not limited to):

- All promotional and/or guidance documentation including any recordings made for
the purpose of training sessions- Any monitoring systems, documentation or

information collected by the supplier.

All processing of data must be undertaken in compliance with UK General Data

Protection Regulations (GDPR) where applicable.

The Supplier must conform to the Cyber Essentials Plus scheme or an equivalent and

must send a copy of a valid, in date certificate prior to contract signature.

The Services must be compliant with Government Digital Standards where
appropriate, and where applicable the Technology Code of Practice and Accessibility

Standards which are set out in the GDS Service Manual Service Manual - GOV.UK
(www.gov.uk)

The Supplier must be willing to co-operate with DfE to achieve the Financial

Transparency Objectives in Schedule 6 of this Contract.

The Supplier must report on the contract against the Key Performance Indicators

providing regular effective management information to DfE.

The supplier is to set up a dedicated email address for local authorities

The Supplier is to maintain a reporting tool which indicates the up-to-date perfor-

mance of each local authority.

4. OUTLINE PROGRAMME REQUIREMENTS

4.1.

The Supplier will be responsible for monitoring, supporting, and challenging all upper
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4.2.

Table:

tier local authorities - currently there are 153 across England though that number
may fluctuate to deliver the Holiday Activities and Food (HAF) programme in the

Easter, summer, and Christmas holidays 2023.

In delivering the above, the Supplier shall do the following (each is further described

in section 6 of this Specification):

List of deliverables

Monitoring local authorities

The supplier will monitor and support local authorities to ensure they deliver a
HAF programme that is in line with the published guidance and grant letter, the
guidance and grant letter are updated on an annual basis

The Supplier shall set up a national level reporting tool to monitor and report to
DfE on an ongoing basis (the system currently used is PowerBi). This will include
a RAG rating system (or similar), the parameters will be agreed and reviewed by
DfE. The supplier will also be required to gather the following information on
every LA, as a minimum; the reason for the RAG rating, their strengths, areas of
improvements, any emerging issues, delivery plans, success stories, up to date
published FSM numbers, an in-depth summary of any discussions held to enable
the supplier to best support local authorities who require it.

The supplier will have responsibility of developing data reports for each delivery
period in collaboration with DfE, the draft of all the reports will need to be devel-
oped by mid-May, so local authorities can build this into their commissioning
process.

The supplier will collate all data collected after each delivery period and conduct
trend analysis from similar periods, and an analysis on the local authority RAG
ratings. The Supplier must report this information back to the department

The supplier is to provide an update on local authority data response rates and

start follow up Q&A with regards to discrepancies within the data reporting.
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- The supplier is to collect, maintain and make available to DfE a list of up-to-date
names, email addresses and phone numbers for each local authority. This is to
include a list of names and contact details for all local authorities who are happy

to share their contact details with partners working with DfE.

Basic support for local authorities — Planning

- The Supplier shall make contact and build relationships with key personnel in all
153 local authorities.

- The Supplier shall, as a minimum, conduct the basic support functions listed un-

B
der section 6 with all local authorities regarding planning.

- This includes regular contact with local authorities and ensuring local authorities
have in place a robust plan and timeline to ensure sufficient holiday childcare
places for the HAF programme.

Basic support for local authorities — Implementation

- The Supplier shall, as a minimum, conduct the basic support functions listed un-

C der section 6 with all local authorities regarding implementing the programme.

- The Supplier shall meet the local authority’s advice, guidance, and training

needs.
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Intensive support for local authorities where required

- The Supplier shall provide a targeted intervention where the local authority is
not delivering the programme to an acceptable standard based on the DfE guid-
ance.

- The Supplier shall, as a minimum, conduct the intensive support functions as

listed under section 6 with local authorities requiring a targeted intervention.

5. PROGRAMME TIMESCALES
5.1. The table below shows the indicative project timings, which may be subject to

change.

Table 2: Indicative support programme timeline

Output Date
Contract commencement date 15t April 2023
Supplier to make initial contact with all April/May 2023

local authorities

Supplier to design the delivery reports for 15th May 2023
LAs for 2023

Local authorities to submit post-Easter
reports, and for these to be analysed by the | May 2023

supplier

Local authorities to have written plans with
timelines in place, for sufficient childcare
places and a communication strategy for May 2023

the summer holiday provision
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Final check-in meeting with local
authorities to ensure they are ready to ‘go
live’ 3 weeks prior to the summer holiday

provision start date

June/July 2023

Local authorities to submit post-summer
reports, and for these to be analysed by the

supplier

October 2023

Local authorities to complete an
anonymous satisfaction survey after

summer holiday provision

September 2023

Local authorities to have written plans with
timelines in place for sufficient childcare
places and a communication strategy for

the Christmas holiday provision

October 2023

Final check-in meeting with local
authorities to ensure they are ready to ‘go
live’” 3 weeks prior to the Christmas holiday

provision start date

November 2023

Local authorities to submit post-Christmas
reports, and for these to be analysed by

supplier

February 2024

Contract end date

315t March 2024

6. DETAILED PROGRAMME REQUIREMENTS
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6.1.

The Supplier is required to deliver a high-quality programme by offering the service

requirements for each of the functions set out in this section.

Monitoring local authorities

6.2.

6.3.

6.4.

6.5.

The supplier is to monitor and support local authorities to ensure they deliver a HAF
programme that is in line with the published guidance and grant letter, the guidance

and grant letter are updated on an annual basis.

The Supplier will develop and maintain a national level reporting tool (referred to
throughout as ‘reporting tool’) which shall be accessible to DfE at any time. This tool
will be the primary mechanism through which the supplier logs the progress of each
local authority against key milestones and risks throughout the contract. Our current

supplier uses PowerBi, however it is not a requirement that you use this system.

The Supplier will update this reporting tool within a maximum of 48 hours following
evidence, conversations, visits, or check-ins with the local authorities, and will report
an independent assessment of each milestone or risk (rather than only facilitating

self-reported data through local authorities).

As part of this reporting tool, DfE will need to be able to quickly ascertain the status
and progress of each local authority both separately, and as a national picture
through a RAG rating or similar. As well as reporting regularly to the Department on
local authorities requiring intensive support, the Supplier will advise on mitigations
to prevent this from happening. New issues should be brought to the attention of
the Department within 24 hours of the issue being identified and be recorded in the
reporting tool. If no email confirmation is received from the DfE within 3 hours a call
should be made to the relevant contact within the department. This only applies in

standard office hours (Monday to Friday 9am-5pm)
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6.6.

6.7.

6.8.

The design of the reporting tool will be agreed in collaboration with the Department
to ensure that the data and format provided meets user needs. The reporting tool

must include the following as a minimum:

6.6.1. Risk assessment and RAG rating against identified themes, including but not
limited to sufficiency, take-up rates, geographical reach, co-ordination,
leadership and governance & marking and the quality of provision, including
safeguarding, food quality, food education, enriching activities, signposting
and referrals, accessibility and inclusiveness, physical activity, health and

safety and insurance policies and documents.

6.6.2. Qualitative reporting on delivery plans, strengths, improvements, general
ideas, issues, and risks identified through regular contact with the local

authorities, and what mitigating activity has been planned or delivered.

At local level, local authorities will be asked to complete a report for DfE under the
terms outlined in their grant agreement, following each of the three holiday periods
funded through the HAF programme. This data will be designed in collaboration with
DfE, collected (excluding any personal information) and analysed by the supplier, and
will include self-reported data such as how many children attended clubs, how many
of these were FSM and SEND children, etc. The Supplier will work with DfE and local
authorities to review the monitoring systems in place and update these, if necessary,

to ensure the reporting burden placed on local authorities is minimised.

The supplier is to collect, maintain and make available to DfE a list of up-to-date
names, emails addresses and phone numbers for each local authority. This is to in-
clude a list of names and contact details for all local authorities who are happy to

share their contact details with partners working with DfE.

Basic support for local authorities - Planning
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6.9.

6.10.

The Supplier shall make contact and build relationships with key personnel in all 153
local authorities within the first month of the contract. Whilst we expect the supplier
to have a good working relationship with all local authorities, we anticipate that
some will need more intensive support than others and the supplier shall therefore
need to prioritise resources accordingly and have the ability to flex these resources

throughout the contract.

The Supplier must, as a minimum, provide the following level of support to local au-
thorities on the areas outlined below, however we welcome ideas and expertise on

other areas on which local authorities may be supported —

6.10.1. Ensure local authorities have mapped the sufficiency of school-age childcare

provision in their area and keep this up to date throughout the year.

6.10.2. Ensure local authorities are working on or have in place a robust plan and
timeline for ensuring sufficient holiday childcare places in their
area in Easter, summer, and Christmas 2023. This should include lessons

learnt from running HAF previously.

6.10.3. Ensure local authorities have a fair and transparent system for allocating
free places to children in receipt of benefits-related FSM and that parents

are able to access places via a booking system or similar.

6.10.4. Regular check-ins (phone/ video conversations, visits, email communication)
throughout the contract. It is anticipated this will be more intensive for
some local authorities than others, dependent on need, but we would ex-

pect a minimum contact of once every month for every local authority.
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6.10.5.

6.10.6.

6.10.7.

6.10.8.

6.10.9.

Ensure local authorities have sufficient, adequate provision available for
children in receipt of benefit related FSM with SEND/additional needs, in-
cluding working with them to promote strategies for improving access to

suitable places for children with SEND/additional needs.

Ensure local authorities have a clear system so that children in receipt of
benefit related FSM in rural or remote locations are still able to access pro-
vision, including the arrangements for the transportation of children and

families to and from provision, where necessary.

Ensure that the holiday provision coordinated by the local authority has ad-
equate safeguarding arrangements in place, and that all safeguarding issues
are escalated and dealt with appropriately, in line with the relevant proce-
dures, and each local authority has an escalation process in place to notify

DfE where necessary.

Monitor the number of free places being taken up in each local authority
and ensure these are being taken up by eligible children (this self-reported

data will be collected by the supplier after each holiday period).

Monitor the food being provided and ensure this meets the school food
standards (this self-reported data will be collected by the supplier after each
holiday period). The school food standards can be found here: Standards

for school food in England - GOV.UK (www.gov.uk)
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6.10.10. Monitor all activities on offer including physical activities and ensure that
families are signposted towards other information and support, for exam-
ple, health, employment, and education. (this self-reported data will be col-

lected by the supplier after each holiday period).

6.11. The Supplier must, as a minimum, ensure each local authority has a viable communi-
cations strategy in place in order to promote HAF in time for the Easter, summer,

and Christmas holidays, building on any programme they had in place previously.

6.11.1. The Supplier will ensure this communication strategy compliments the na-
tional communications strategy and aims to reach all parents of school age
children but focuses on the hardest to reach parents who are in receipt of

benefits-related FSM in each local area, in order to maximise participation.

6.11.2. The Supplier will monitor the booking system and take-up of places (data
for which will be collected by the supplier) and work with those local au-

thorities with the lowest levels in order to refine and improve this.

Basic support for local authorities - Pre-Holiday period support

6.12. The Supplier must, as a minimum, provide a basic level of pre-holiday support for lo-

cal authorities as per the below —
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6.12.1.

6.12.2.

6.12.3.

6.12.4.

6.12.5.

6.12.6.

Hold a “final check-in” meeting with all local authorities to support them in
the build-up to HAF in the Easter, summer and Christmas holidays and en-
sure they are ready to ‘go live.” This should take place no later than 3 weeks
before the holiday provision is due to start, to allow more intensive support

to be put in place if necessary (see section 6.13 below)

Provision of additional advice and guidance for local authorities beyond that
published by the department. This will be on an ad hoc basis and may in-
clude, for example, advice on safeguarding requirements, best practice,
childcare staffing, meals that meet school food standards and expanding
provision. We would expect questions from local authorities via email to be

answered by the Supplier within three working days.

Regional cluster meetings to be held monthly including peer to peer support

through buddying and assurance.

Advice to local authorities on effective provider engagement and market
management strategies, including maximising financial incentives available
(e.g., supplements, corporate sponsorship) to encourage better flexibility

and VFM.

The supplier is to deliver 16 bitesize sessions on relevant topics throughout

the contract to local authorities.

Provide a minimum of 3 bitesize sessions in addition to the 16 above, specif-
ically for HAF providers in the lead up to each delivery period (i.e., the

Easter, summer, and Christmas holidays).
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Intensive support for local authorities

6.13.

6.14.

6.15.

6.16.

6.17.

There will be some local authorities who require additional support delivering HAF.
Examples of anticipated challenges for local authorities may include building local
authority capability and skills, building school-age childcare sufficiency to the re-
quired level, insufficient provision or low take up of places, or the poor quality of

provision.

Where the local authority is not delivering the programme to an acceptable standard
based on the DfE guidance, the supplier shall provide a more intensive package of
support for local authorities to be put in place within 7 days of the issue being identi-

fied.

The Supplier will need to build a good working relationship with key personnel in the
local authorities. They will need to be able to flex their resources throughout the
contract and ensure they have resource with the correct expertise to deliver an in-
tensive package of support to local authorities. The Supplier will need to demon-
strate excellent risk management and analytical skills, with the ability to apply appro-
priate methodologies to determine the right level of intervention required for a par-

ticular local authority.

The supplier will need to support each local authority to have a robust system for en-

suring providers meet the standards set out in the programme guidance.

The Supplier will work with DfE to confirm triggers for intensive support after con-
tract award. The following are examples of where we would expect more intensive

support to be required, although we welcome other ideas and suggestions:
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6.18.

6.17.1.

6.17.2.

6.17.3.

6.17.4.

6.17.5.

6.17.6.

6.17.7.

Poor or no safeguarding or health and safety/insurance policies and proce-

dures in place within holiday clubs.

Food in holiday clubs not meeting school food standards. Poor or no food

education.

Poor/no enriching activities, accessibility, and inclusion.

Poor/no Co-ordination Leadership and Governance & Marketing.

Poor, or no sufficiency mapping, plan, or timeline in place to allow clubs to

be set up effectively.

No agreements in place with holiday clubs in sufficient time before the holi-

day period.

In addition, all local authorities can self-refer for intensive support at any

stage.

As a minimum, DfE expects the intensive support for local authorities to include the

following, however we welcome proposals and expertise on how else local authori-

ties in these scenarios may be supported —
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6.18.1. An action plan, written jointly by the local authority and supplier, outlining
the steps which will be taken to improve HAF to an adequate standard in
their area and the timescales in which this improvement action will take
place. Again, the supplier will check that the actions identified in the plan

are being delivered on time.

6.18.2. More regular communication with the local authority, including a more
comprehensive log of risks and mitigations and a process through which the
supplier checks that the local authority is taking actions to address any is-

sues.

Wider support for local authorities

Peer to peer support and engagement amongst local authorities, and communication

between local authorities and the Department

6.19. The Supplier will maintain and improve the system of peer-to-peer support for local
authorities by facilitating the buddying system either face to face or online. We wel-
come ideas on how you would encourage collaborative working and solution-gener-

ating with all 153 local authorities.

6.20. The supplier will be required to feed into DfE strategic views linked to delivery im-
provement projects to improve the delivery of HAF. This may include but is not lim-
ited to improving access to other childcare offers (Universal Credit (UC) childcare of-

fer and Tax-Free Childcare) to help parents make the most of HAF.
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6.21. Itis important to the Department that we provide local authorities with the oppor-

tunity to communicate with DfE face-to-face, so we would also welcome ideas on

how you would facilitate this communication.

6.21.1. As a minimum the Supplier must arrange at least 3 local authority engage-

ment events throughout the contract after each delivery period, located

across England (or online) to maximise participation. This will include items

such as:

6.21.1.1.

6.21.1.2.

6.21.1.3.

6.21.1.4.

6.21.1.5.

Communication of key messages and policy and/or operational

updates from DfE.

Guest speakers, e.g., representatives of childcare sector bodies

and or other government departments.

Discussion forums in which local authorities can share concerns

and successes.

Local authority platform for sharing innovation and best prac-

tice.

Networking opportunities.

6.22. The supplier will support the department to plan the DfE HAF Recognition Scheme.

The scheme is new and recognises outstanding HAF provision, and showcases some

of the innovative and effective practice by HAF providers
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Improving access to other childcare offers (Universal Credit (UC) childcare offer and Tax-

Free Childcare) to help parents make the most of HAF

6.23.

6.24.

6.25.

Under the Tax-Free Childcare offer, eligible families can claim 20% off regis-
tered childcare costs. Further information is available via this link:

https://www.gov.uk/tax-free-childcare

Under the UC childcare offer, parents in receipt of UC can claim back up to 85% of
their childcare costs, so long as the childcare is Ofsted registered. Further infor-

mation is available via this link: https://www.gov.uk/help-with-childcare-costs/uni-

versal-credit

We want to ensure that parents make the most of these offers alongside the HAF
programme as far as possible. For example, a parent may choose to access the free
hours through the HAF programme and then top these up via the UC childcare of-

fer. The supplier will therefore work with the local authorities to —

6.25.1. Increase the rate of Ofsted registered provision to enable more parents to

claim back their school age childcare costs if they are in receipt of UC.

6.25.2. Increase the awareness and take up of these offers amongst eligible par-
ents, suggesting ways in which local authorities can disseminate this infor-
mation to parents who may not be aware of all the financial options availa-
ble to them. Ensure that the local authority presents the school-age child-

care offers to parents in conjunction with their communication about HAF.
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7. SERVICE MANAGEMENT, QUALITY ASSURANCE AND GOVERNANCE

7.1.

7.2.

7.3.

7.4.

7.5.

The Supplier must have a clear and appropriate governance structure for the support
provision, which must be supported by clear risk management and contingency

plans.

The Supplier must seek feedback from local authorities on the support provided, in
the form of a satisfaction survey to be taken after the summer holiday provision in
September. The Supplier must create the satisfaction survey in collaboration with

DfE.

The Supplier must undertake service improvements where reasonably necessary to
do so (or whether otherwise required by DfE). Where complaints or queries are re-
ceived, the Supplier must implement a clear process (as defined in Schedule 10 (Con-
tractor’s Solution) for handling these within a reasonable timeframe and in accord-

ance with Good Industry Practice.

Bidders are invited to suggest clear and unambiguous Key Performance Indicators
(KPIs) and Management Information (Ml) that is easily defined and measurable in ad-
dition to those listed in section 9 and 10. Ml should be provided over the term of the
contract to demonstrate successful support and show that good progress is being

made.

Suppliers will be expected to participate in an evaluation for all services if conducted
and will be required to comply with the above and any other appropriate Ml require-

ments.

8. SCOPE OF THE PROVISION
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8.1.  The Supplier shall support 153 local authorities (Unitary, Metropolitan Boroughs,

London Boroughs, and County Councils (see full list in Annex A)) to deliver the HAF

programme in summer and Christmas 2023, and also Easter 2024, across England

only.

9. KEY PERFORMANCE INDICATORS, SERVICE LEVELS AND SERVICE CREDITS

9.1.  The Supplier will, as part of the contract/performance management process, be re-

quired to report regularly on progress towards meeting the key performance indica-

tors (KPIs) in the following table.

9.1.1.  Please note that the overall reduction from any service credits being applied
in any given month will be capped at 20% of the monthly payment.
9.1.2. Please note the dates in the following table may be subject to change prior

to the contract commencement date.

Service Levels

Service Level
Performance

Criterion

Key Indicator

Service Level
Performance

Measure

Service
Level

Threshold

Service Credit for
each Service

Period

Publishable
KPI
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Effective
communicati
on
mechanism
established
with all LAs

Communicatio

n /Timelines

100% of LAs
to be
contacted
within four
weeks
following the
contract
commenceme

nt date.

100%

The monthly
payment in June
will be reduced
by 1% for every
1% of LAs not
contacted within
four weeks of
the contract
award, up to a
maximum of
10% of the 1°

invoice.

Worked

example:

If the contract is
awarded on 1
April, and the
provider only
contacts 140 of
153 LAs within
four weeks (29
April), the
monthly
payment in June
will be reduced

by 8%.

Yes

Setup a

national level

Back Office

Administration

The Supplier
shall set up a

national level

100%

The supplier
must as a

minimum have a

Yes
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reporting

tool

reporting tool
to monitor
and report to
DfE on an
ongoing basis,
this will
include a RAG
rating system
(or similar),
and the
following on
every LAasa
minimum: the
reason for the
RAG rating,
their
strengths,
areas of
improvement
s, any
emerging
issues,
delivery plans,
success
stories, up to
date FSM
numbers, an
in-depth
summary of

any

working
reporting tool
within 6 weeks
of the contract
commencement

date.

The reporting
tool must
include all the
data held from
the previous
support
contractor and
the initial calls as
mentioned in the
effective
communication

KPI.

The monthly
payment in June
will be reduced
by 1% for every
1% of LAs which
have not been
updated on the
reporting tool
within six weeks
of the contract
award, up to a

maximum of
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experience

for LAs

Satisfaction

satisfaction
rating from
participating
LAs based on
the suppliers’

satisfaction

payment for
December 2023
is reduced by
10% if the
satisfaction
rating from the

September

discussions 10% of the June
held monthly
payment.

Timely and Response or 100% of 100% 0.5% deduction | Yes
efficient resolution questions and of monthly
communicati | times queries from payment payable
on system LAs to be per working day,
for LAs responded to per query

within 3 responded to in

working days. excess of the

The Supplier agreed 3

working days.

must as a

minimum,

provide an

update on

this, on a

monthly

basis, on the

5th of every

month.
Positive user | Customer 75% 75% The monthly Yes
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survey (see

section 7.2)

The Supplier
must as a
minimum,
provide this
survey to LAs
in September

2023

survey is below

75%.

A robust
contingency
process for
LAs in
intensive

support

Professional

Services

The supplier
will work with
100% of LAs
who require
intensive
support to
ensure their
written
improvement
plans are
completed to
a timeframe
agreed in
advance with

DfE.

DfE will agree
the
improvement
plan and

deadline

100%

5% deduction
monthly for
every LA that has
not completed
their plan by the
agreed deadline.
This deduction
will be incurred
every
subsequent
month until the
plan has been

completed.

Yes
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within 3
working days

of receipt.

The Supplier
must as a
minimum,
provide this
to the agreed

timeframe.

payment in June

The Supplier | Back office After every LA | 100% Yes
will update administration | contact

The monthly
the reporting reporting tool

payment will be
tool is to be

reduced by 1%
following updated

for every 1% of
evidence, within 4 days

LA contacts that
conversation asa

are not updated
s, Visits, or minimum. If

within 4 days.
check-ins this is not
with the possible DfE
local must be
authorities. informed
Developing Back office The supplier Must be The supplier Yes
data reports | administration | will have created by | must as a
for each responsibility [ mid-May minimum create
delivery for 2023 the data reports
period in developing by mid-May
collaboration data reports 2023.
with DFE for each

The monthly

delivery
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period in

collaboration

2023 will be
reduced by 5% if

The monthly
payment 2

months after
each delivery
period will be

deducted by 5%

with DfE, the the KPI is not

reports will met

need to be

developed by

mid-May, to

ensure local

authorities

can build this

into their

commissionin

g process
Data Back Office 100% of LAs 100% The supplier Yes
collection Administration | are required must as a
from local to return their minimum collect
authorities data reports, all the data
after each within the reports and
delivery timeframe provide a top-
period, and agreed in level analysis
top-level advance with within 2 weeks
analysis to DfE. of the deadline
DfE. issued to LAs.
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if the KPI is not

for all
companiesin
the supply

chain

the contract
have
implemented
the 6

standards in

payment for
every
organisation in
the supply chain

which does not

met
Provide an Back office The Supplier 100% The supplier Yes
in-depth administration | must as a must as a
analysis of minimum minimum
data provide an in- provide anin-
received depth level depth analysis
from local detailed within 3 weeks
authorities analysis of the deadline
within 3 issued to local
weeks of the authorities
deadline
The monthly
issued to local
payment 2
authorities
months after
each delivery
period will be
reduced by 5% if
the KPI is not
met
Mental Learning and 100% of 100% Each quarter, a Yes
health at development suppliers in 5% reduction
work the supply from one
commitment chain under month’s
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the Mental evidence the
Health at standards, to be
Work reviewed by
commitment both parties on a
or equivalent quarterly basis

standards as
agreed with

DfE.

10. MANAGEMENT INFORMATION

Monthly meeting

10.1. The Supplier shall attend, as a minimum, 1 contract meeting every month during the
contract with DfE and this must include 1 face to face meeting every quarter, at an
agreed location to discuss progress and any issues.

10.2. The supplier shall attend as a minimum a fortnightly keeping in touch meeting with

DfE.

Monthly meeting documentation

10.3. It is expected that the Supplier will provide relevant documentation to attendees in
reasonable time before monthly meetings to enable advance reading of the

documents.

10.4. Specifically, at each monthly meeting the Supplier shall provide —
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10.4.1. Management information (via the reporting tool) to demonstrate successful
support and show that good progress is being made at a local and national
level. This will clearly detail progress, challenges, risks, and appropriate miti-

gating actions.

10.4.2. An ongoing contract risk and issues log.

10.4.3. One-off/bespoke papers as agreed, e.g., relating to particular emerging risks

or themes.

10.4.4. As part of this, the Supplier will be required to produce a monthly interim
report to enable DfE to assess the performance, impact, and value for

money of the programme.

10.5. Additionally, on a quarterly basis, the supplier shall provide a report detailing the
Supply Chain’s compliance with the 6 standards in the Mental Health at Work com-

mitment. The format of this report will be agreed during contract finalisation.

10.6. Meetings will also provide an opportunity for the Department to share information

about policy developments and Ministerial priorities.

Management information — customer relations

10.7. With regards to customer relations, the Supplier will report monthly by the 5t

Business Day after month end -

10.7.1. The number and type of queries from local authorities
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10.7.2. The average response time for the above

10.7.3. The results of the customer satisfaction survey shall be reported to DfE in

September 2023.

Management Information — written plans from LAs

10.7

10.8

10.9

The supplier shall share all written LA plans with DfE by 9 June 2023 for the summer

holiday provision and 20 October 2023 for the Christmas holiday provision.

Where the local authority is not delivering the programme to an acceptable stand-
ard, the supplier shall put in place a more intensive package of support for local au-
thorities within 7 days of the issue being identified including a written plan outlining

the steps to be taken to improve, and the timescales for this.

The supplier shall share all of these plans with DfE and within 3 working days of

receipt DfE will either notify the supplier of their agreement to the improvement plan and

deadline or notify the supplier that amendments are required and within what timescale a

revised plan is expected.

11.

111

11.2

Data Management

The supplier will have responsibility of developing data reports for each delivery
period in collaboration with DfE. The draft reports will need to be developed by mid-
May, so local authorities can build this into their commissioning process for summer

and Christmas delivery.

The supplier will have responsibility for data collection from local authorities after
each delivery period and will provide feedback to DfE. The supplier must as a
minimum provide detailed feedback of the data received to DfE within 2 weeks of

the deadline issued to local authorities.
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11.3.

11.4.

12.1

13.

13.1

13.2

The supplier will provide an update on LA data response rates and follow up queries

with LAs with regards to discrepancies within the data reporting.

Conduct top level analysis and in-depth level analysis of data received from local
authorities. The Supplier must as a minimum provide the top-level update within 2
weeks and an in-depth level detailed analysis within 3 weeks of the deadline issued

to local authorities. (Extensions can be agreed by exception)

12. SECURITY OF DATA

The Supplier will need to comply fully with the DfE’s Data Security Standards and
governments Cyber Essentials plus Scheme in accordance with both Attachment 1 —

Instructions to Tenderers, Core terms and Schedule 19 Cyber Essentials.

CONTRACT MANAGEMENT

The Supplier shall provide to DfE a contract management plan within 1 month of the
Effective Date for its approval which the Supplier shall then comply with. If DfE does
not approve the contract management plan it shall provide the reasons why and,
upon receipt, the Supplier shall update the plan to address DfE's reasons and re-

submit an updated draft to DfE for its approval within 14 days.

The Supplier's day-to-day contact with DfE will be with the contract manager working
on the HAF programme in the Flexible Childcare and Supporting Families team in DfE.

Ultimate responsibility for the Scheme will sit with the Senior Responsible Officer.
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13.3  The Supplier shall attend, as a minimum, 1 meeting every month during the contract
with DfE to discuss progress and any issues. Meetings may be held virtually using Mi-
crosoft Teams and 1 face to face meeting every quarter, at an agreed location (as

agreed between the Parties at the time).

13.4 The Supplier will be required to adhere to the financial transparency requirements,
including the maintenance and retention of Open Book data, as set out in Schedule 6

Transparency Reports.

14 SOCIAL VALUE IN GOVERNMENT CONTRACTS

14.1 Social Value requires all public sector organisations and their suppliers to look
beyond the financial cost of a contract and consider how the services might improve

economic, social, and environmental well-being.

14.2 The Department for Education have chosen Theme 5: Wellbeing and the Policy
Outcome ‘Improve health and wellbeing’ for the social value element of this
procurement. Potential suppliers should provide a response to this theme as
outlined in Attachment 03 Evaluation Criteria and Instructions and must not select

any other theme.

Annex A — list of upper tier Local Authorities

LA number | LA Region LA type

302 Barnet London London Borough

113



Schedule 2 Specification
Crown Copyright 2022

Yorkshire and The

Metropolitan

370 Barnsley Humber Borough
Bath and Northeast

800 Somerset Southwest Unitary

822 Bedford East of England Unitary

303 Bexley London London Borough
Metropolitan

330 Birmingham West Midlands Borough

889 Blackburn with Darwen Northwest Unitary

890 Blackpool Northwest Unitary
Metropolitan

350 Bolton Northwest Borough

Bournemouth, Christchurch,
839 and Poole Southwest Unitary
867 Bracknell Forest Southeast Unitary
Yorkshire and The Metropolitan

380 Bradford Humber Borough

304 Brent London London Borough

846 Brighton and Hove Southeast Unitary

801 Bristol, City of Southwest Unitary

305 Bromley London London Borough

825 Buckinghamshire Southeast County
Metropolitan

351 Bury Northwest Borough
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Yorkshire and The

Metropolitan

381 Calderdale Humber Borough

873 Cambridgeshire East of England County

202 Camden London London Borough

823 Central Bedfordshire East of England Unitary

895 Cheshire East Northwest Unitary

896 Cheshire West and Chester | Northwest Unitary

201 City of London London London Borough

908 Cornwall Southwest Unitary
Metropolitan

331 Coventry West Midlands Borough

306 Croydon London London Borough

909 Cumbria Northwest County

841 Darlington Northeast Unitary

831 Derby East Midlands Unitary

830 Derbyshire East Midlands County

878 Devon Southwest County

Yorkshire and The Metropolitan

371 Doncaster Humber Borough

835 Dorset Southwest County
Metropolitan

332 Dudley West Midlands Borough

840 Durham Northeast Unitary
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307 Ealing London London Borough
Yorkshire and The

811 East Riding of Yorkshire Humber Unitary

845 East Sussex Southeast County

308 Enfield London London Borough
881 Essex East of England County

Metropolitan

390 Gateshead Northeast Borough

916 Gloucestershire Southwest County

203 Greenwich London London Borough
204 Hackney London London Borough
876 Halton Northwest Unitary

205 Hammersmith and Fulham London London Borough
850 Hampshire Southeast County

309 Haringey London London Borough
310 Harrow London London Borough
805 Hartlepool Northeast Unitary

311 Havering London London Borough
884 Herefordshire West Midlands Unitary

919 Hertfordshire East of England County

312 Hillingdon London London Borough
313 Hounslow London London Borough
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921 Isle of Wight Southeast Unitary

420 Isles of Scilly Southwest Unitary

206 Islington London London Borough

207 Kensington and Chelsea London London Borough

886 Kent Southeast County
Yorkshire and The

810 Kingston Upon Hull, City of | Humber Unitary

314 Kingston upon Thames London London Borough
Yorkshire and The Metropolitan

382 Kirklees Humber Borough

Metropolitan

340 Knowsley Northwest Borough

208 Lambeth London London Borough

888 Lancashire Northwest County
Yorkshire and The Metropolitan

383 Leeds Humber Borough

856 Leicester East Midlands Unitary

855 Leicestershire East Midlands County

209 Lewisham London London Borough

925 Lincolnshire East Midlands County

Metropolitan
341 Liverpool Northwest Borough
821 Luton East of England Unitary
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Metropolitan

352 Manchester Northwest Borough

887 Medway Southeast Unitary

315 Merton London London Borough
806 Middlesbrough Northeast Unitary

826 Milton Keynes Southeast Unitary

Metropolitan

391 Newcastle upon Tyne Northeast Borough
316 Newham London London Borough
926 Norfolk East of England County

Yorkshire and The

812 Northeast Lincolnshire Humber Unitary

Yorkshire and The

813 North Lincolnshire Humber Unitary

802 North Somerset Southwest Unitary

Metropolitan

392 North Tyneside Northeast Borough

Yorkshire and The

815 North Yorkshire Humber County
940 Northamptonshire (North) East Midlands Unitary
941 Northamptonshire (West) East Midlands Unitary
929 Northumberland Northeast Unitary
892 Nottingham East Midlands Unitary
891 Nottinghamshire East Midlands County
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Metropolitan

353 Oldham Northwest Borough

931 Oxfordshire Southeast County

874 Peterborough East of England Unitary

879 Plymouth Southwest Unitary

851 Portsmouth Southeast Unitary

870 Reading Southeast Unitary

317 Redbridge London London Borough

807 Redcar and Cleveland Northeast Unitary

318 Richmond upon Thames London London Borough
Metropolitan

354 Rochdale Northwest Borough

Yorkshire and The Metropolitan

372 Rotherham Humber Borough

857 Rutland East Midlands Unitary
Metropolitan

355 Salford Northwest Borough
Metropolitan

333 Sandwell West Midlands Borough
Metropolitan

343 Sefton Northwest Borough

Yorkshire and The Metropolitan
373 Sheffield Humber Borough
893 Shropshire West Midlands Unitary
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871 Slough Southeast Unitary
Metropolitan

334 Solihull West Midlands Borough

933 Somerset Southwest County

803 South Gloucestershire Southwest Unitary
Metropolitan

393 South Tyneside Northeast Borough

852 Southampton Southeast Unitary

882 Southend-on-Sea East of England Unitary

210 Southwark London London Borough
Metropolitan

342 St. Helens Northwest Borough

860 Staffordshire West Midlands County
Metropolitan

356 Stockport Northwest Borough

808 Stockton-on-Tees Northeast Unitary

861 Stoke-on-Trent West Midlands Unitary

935 Suffolk East of England County
Metropolitan

394 Sunderland Northeast Borough

936 Surrey Southeast County

319 Sutton London London Borough

866 Swindon Southwest Unitary
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Metropolitan

357 Tameside Northwest Borough

894 Telford and Wrekin West Midlands Unitary

883 Thurrock East of England Unitary

880 Torbay Southwest Unitary

211 Tower Hamlets London London Borough
Metropolitan

358 Trafford Northwest Borough

Yorkshire and The Metropolitan

384 Wakefield Humber Borough
Metropolitan

335 Walsall West Midlands Borough

320 Waltham Forest London London Borough

212 Wandsworth London London Borough

877 Warrington Northwest Unitary

937 Warwickshire West Midlands County

869 West Berkshire Southeast Unitary

938 West Sussex Southeast County

213 Westminster London London Borough
Metropolitan

359 Wigan Northwest Borough

865 Wiltshire Southwest Unitary

868 Windsor and Maidenhead Southeast Unitary
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Metropolitan

344 Wirral Northwest Borough
872 Wokingham Southeast Unitary
Metropolitan
336 Wolverhampton West Midlands Borough
885 Worcestershire West Midlands County
Yorkshire and The
816 York Humber Unitary
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Schedule 3 (Charges)

1. DEFINITIONS

1.1 In this Schedule, the following words shall have the following meanings and they
shall supplement Schedule 1 (Definitions):

"Anticipated the anticipated Supplier Profit Margin over the
Contract Life Profit Contract Period,;

Margin"

"Maximum means the Anticipated Contract Life Profit
Permitted Profit Margin plus 5%;

Margin"

2. HOW CHARGES ARE CALCULATED

2.1 The Charges:
2.1.1 shall be calculated in accordance with the terms of this Schedule;

2.1.2  cannot be increased except as specifically permitted by this Schedule and
in particular shall only be subject to Indexation where specifically stated in
the Award Form; and

2.2 Any variation to the Charges payable under a Contract must be agreed between
the Supplier and the Buyer and implemented using the procedure set out in this
Schedule.

3. THE PRICING MECHANISMS
3.1 The pricing mechanisms and prices set out in Annex 1 shall be available for use in
calculation of Charges in the Contract.
4. ARE COSTS AND EXPENSES INCLUDED IN THE CHARGES

4.1 Except as expressly set out in Paragraph When the Supplier can ask to change the
Charges below, or otherwise stated in the Award Form] the Charges shall include

Mid tier contract
Version 1.1
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all costs and expenses relating to the provision of Deliverables. No further amounts
shall be payable in respect of matters such as:

4.1.1 incidental expenses such as travel, subsistence and lodging, document or
report reproduction, shipping, desktop or office equipment costs, network
or data interchange costs or other telecommunications charges; or

4.1.2 costs incurred prior to the commencement of the Contract.
5. WHEN THE SUPPLIER CAN ASK TO CHANGE THE CHARGES

5.1 The Charges will be fixed for the first one year following the Start Date (the date of
expiry of such period is a "Review Date"). After this Charges can only be adjusted
on each following yearly anniversary (the date of each such anniversary is also a
"Review Date").

5.2 The Supplier shall give the Buyer at least three (3) Months' notice in writing prior to
a Review Date where it wants to request an increase. If the Supplier does not give
notice in time then it will only be able to request an increase prior to the next Re-
view Date.

5.3 Any notice requesting an increase shall include:
5.3.1 alist of the Charges to be reviewed;

5.3.2 for each of the Charges under review, written evidence of the justification
for the requested increase including:

a) a breakdown of the profit and cost components that comprise the
relevant part of the Charges;

b) details of the movement in the different identified cost compo-
nents of the relevant Charge;

c) reasons for the movement in the different identified cost compo-
nents of the relevant Charge;

d) evidence that the Supplier has attempted to mitigate against the
increase in the relevant cost components; and

e) evidence that the Supplier’s profit component of the relevant
Charge is no greater than that applying to Charges using the
same pricing mechanism as at the Start Date.

5.4 The Buyer shall consider each request for a price increase. The Buyer may grant
Approval to an increase at its sole discretion.

5.5 Any Approval granted by the Buyer pursuant to Paragraph The Buyer shall con-
sider each request for a price increase. The Buyer may grant Approval to an in-
crease at its sole discretion. shall be on the condition that the change to the
Charges will not result in the Supplier Profit Margin exceeding the Maximum Per-
mitted Profit Margin.

5.6 Where the Buyer approves an increase then it will be implemented from the first
(1st) Working Day following the relevant Review Date or such later date as the
Buyer may determine at its sole discretion and Annex 1 shall be updated accord-
ingly.

6. OTHER EVENTS THAT ALLOW THE SUPPLIER TO CHANGE THE CHARGES

6.1 The Charges can also be varied (and Annex 1 will be updated accordingly) due to:

6.1.1 a Specific Change in Law in accordance with Clauses 28.6 to 28.8;
Mid tier contract
Version 1.1
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6.1.2 arequest from the Supplier, which it can make at any time, to decrease
the Charges;

7. WHEN YOU WILL BE REIMBURSED FOR TRAVEL AND SUBSISTENCE

7.1 Expenses shall only be recoverable where:
7.1.1 the Time and Materials pricing mechanism is used; and
7.1.2 the Award Form states that recovery is permitted; and

7.1.3 they are Reimbursable Expenses and are supported by Supporting Docu-
mentation.

7.2 The Buyer shall provide a copy of their current expenses policy to the Supplier
upon request.

Mid tier contract
Version 1.1
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Annex 1: Rates and Prices - <|| | lIGIGzGzING-
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2.1.1 RESOURCE PLAN
Introduction

The Holiday Activities and Food (HAF) programme is a

significant investment to address the holiday gap “I don't know what | would have

experienced by many disadvantaged children. It has done without HAF, I've seen the

already touched the lives of over 750,000 children, their benefit of him socialising with other

carers and communities. children and experiencing new
things™

Childcare Works has delivered the HAF national support
contract for the last 20 months. A recent survey showed Knowsley parent
that over 80% of local authorities (LAs) are satisfied with the

services we provide.

We are a partnership of Mott MacDonald (a global

professional services company) and Hempsall's (a “The whole team are very positive
small/medium enterprise). Mott MacDonald excel at contract 4 supportive. Good job by all”
management, data collection, analysis, and presentation

while Hempsall's provide sector-leading childcare expertise. Gateshead LA, satisfaction survey 2022t
For the new contract Mott McDonald would continue as

main contractor to the Department with Hempsall's as their sub-contractor.

Flexible Team

Our team structure and extemnal interfaces are illustrated in attachment 1 (organogram). Personnel
remain unchanged from the current contract. As well as bringing their HAF knowledge they offer a
wealth of sector knowledge, frontline capability, LA leadership track record and local LA
relationships.

Staff will be allocated to the programme on a part-time basis (average 0.6 FTE), giving the
flexibility to increase capacity during peak periods for example before and during HAF delivery
periods. Along with flexibility in work pattemns this achieves value for money as demonstrated in
the current contract where bank holidays and weekends were covered at no extra cost to the
Department.

LAs will have a named experienced adviser, an approach which has worked well to date. The roles
and responsibilities of the rest of the team are:

Role Average FTE Responsibility

Programme Director 02 FTE Oversight and escalation

Professional Lead 0.3 FTE Professional quality of deliverables
Contract Manager 0.6 FTE Contract liaison with Department; assuring

deliverables on time and budget

Senior Advisers 12 FTE Adviser team leadership, deputising for
Professional Lead; support and challenge to LAs
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childcare
works
o/

Mational support service for local authorities to deliver the
2023 Holiday, Activities and Food (HAF) programme

| Department for Education | 2

Question 2.1.1 - Resource Plan

Role Average FTE Responsibility
Advisers 2@0.6,1@0.5 Supportand challenge to the LAs as basic offer;
=17 FTE additional support for LAs that are struggling;

' supporting the programme as experts in their
specialism. Will lead on buddying; action plan
coaching; clusters

Project Manager 0.6 FTE Management of coordination team and data
analyst; delivery of all project governance
Coordination team 3@0.6FTE LA contact logs, helpdesk and associated logs, all
=18 FTE admin for 1:1 meetings, minute-taking, bitesize and
’ cluster coordination; K-Hub curation
Data Analyst 0.45 FTE Data uploads to PowerBl; creation, maintenance,

and upload/download for online surveys; data
analysis

When costing the 12-month extension, we have reduced the FTE by 0.55 to account for inflationary
pressures in the current economic climate. If the extension were awarded, we would need to

review how this would affect the scope of services.

Credible Expertise

The team and roles proposed below remain consistent with the current HAF contract being
delivered. This brings both breadth and depth of experience to the programme with the advantage

that no upskilling is required:

Kate Hackwell

6 years programme director for Childcare Works ({CW) consortium
10 years programme manager for outsourced children's services in
Islington, Slough and Barnet

James Hempsall OBE

8 years professional lead for CW consortium
30 years with children's centres, Kid's Club Network, Childcare Act
sufficiency consultancy

Julie Huggins

4 years contract manager for CW consortium

4 years SEND national support contract

8 years project manager for outsourced children's services in Slough and
Barnet
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childcare
works
o’

Mational support service for local authorities to deliver the
2023 Holiday, Activities and Food (HAF) programmse

| Department for Educafion | 3

Question 2.1.1 - Resource Plan

Jo Pringle MBE

8 years programme adviser for CW consortium
12 years with childcare effectiveness (Leeds City), business support
(Early Years Alliance) and tax-free/disadvantage consultancy.

Barbara Wilson

8 years programme adviser for CW consortium
20 years as specialist childcare sufficiency consultant for Hempsall's

Donna Sheldon
4 years programme adviser for CW consortium
20 years supporting LAs with strategic planning and training for early
years, parent champions, peer-to-peer working.

Lorraine Penson

1.5 years programme adviser for CW consortium
18 years managing Childcare and Family Development service LB
Hillingdon

Julie Shew

1 year programme adviser for CW consortium
30 years leadership of early years in LAs and central government

Denise Burke

1.5 years programme adviser for CW consortium
35 years delivering childcare strategy and operations (London

Development Agency, London Mayor's office, Peterborough City Council,

Smallsteps nursery chain)

=

Kate Haythornthwaite

10 years programme adviser for CW consortium

& years child protection (Leicestershire CC, the Scout movement,
CEOPs)

15 years safeguarding lead for Hempsall's

This gives us full coverage of the critical areas of knowledge to deliver the programme
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2.1.1 Resource Plan

Attachment 1 = Organogram
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2.1.2 DELIVERY PLAN

Introduction

To ensure the continued success of the HAF programme, Childcare Works (CW) will deliver a
national support contract which:

= Sets out what good locks like for the LAs

» |z data-rich and efficient

* Works in partnership with all stakeholders and co-produces documents and tools with the
Department.

Our Implementation Plan — the Delivery Mathodaology

Our implementation plan has three phases, which will run in parallel:

Dekwnry
1. Mobilisation

As the incumbent supplier we don't need to mobilise as other bidders would. This will allow us to
focus on the improvements we would like to make:

= We will run a formal contract mobilisation meeting with the Department to cover:
o roles and responsibilities
o expectations of timeliness
o govemnance and meeting arrangements
This is in response to Departmental feedback that this would have been useful on the
current contract.
= We will review and improve the functionality and layout of PowerBl within the first 8 weeks
of the contract. This will reduce the number of additional spreadsheets in use and the
number of ad hoc requests the Department need to make. The aim is to improve efficiency
for both the Department and CW. More details are provided in guestion 2.1.5.
= We will review the framework by which we assess LA performance to ensure support is
targeted where it is needed most:
o What does good LA performance look like?
o Are we using the right data to RAG LAs?
o Are we collecting that data?
o |s data collection consistent with, and supported by, the Grant Determination Letter
and associated guidance?
o |s the delivery report template easy to use for LAs?

2. Delivery
LA Monitoring, support, and challenge

As in the current contract, each LA will have a named adviser and will have access to our universal
support offer including:

= 1:1 calls
= Cluster meetings
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* Knowledge Hub (K-Hub — our online forum and document store)
= Brokering of buddying and peer support

As our knowledge of LAs continues to develop, and RAG monitoring refines, we will increasingly
target 1:1 calls at the LAs who need it (see question 2.1.3 on intensive support) while challenging
LAs who have not engaged with the universal offer on a monthly basis. This targeted effort will
provide value for money and will be even more important to address the inflationary pressures of a
possible 2023-24 contract extension.

We will continue to invite the Department as optional attendees to all 1:1 calls. We will schedule
the calls so that part-time advisers are able to write up notes within their work patterns whilst
meeting the KPI to submit the call record within 48 hours.

The helpdesk will be staffed by one of the coordination team (CT) Mon-Fri 9am-5pm and all
helpdesk gueries will be logged and tracked. CT will continue to hold a daily KPI and helpdesk
review o ensure KPIs are met and issues appropriately escalated. They will confirm with one of
the senior advisers when query responses should be added to the central FAQ library on K-Hub.

Urgent issues identified by advisers will be sent to CT at the dedicated hafi@mottmac email
address. CT will ensure prompt notification to the Department and we will chase if there is no
acknowledgment within 3 hours. After that CT will escalate the issue to the CW HAF Programme
Director.

We will continue to build the K-Hub community by engaging LAs in its development and using the
platform to gain further insight into how CW can modify our support package to suit the changing
needs of LAs. K-Hub will serve as a platform for a sustainable LA led HAF forum

- Haoliday Activities and Food [HAF] Programme Network

Seviricied groun | Stermed - Jessary 301 | Last scwity - Pl ek | 004 marnban

Harer B Lekarg [ Hreiie ™

ity

o ol Living Hupgon

Figure 1 - Screenshot of Knowledge Hub

“| like the knowledge Hub and weekly “Knowledge Hub is great.”
newsletters as it provides updates and
you're able fo connect with other LAs.” — Essex, LA Satisfaction Survey 2022

— Rotherham, LA Satisfaction Sursey 2022
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Data

The data workstream will be a focus for the new contract. The aim of the performance framework
review during mobilisation will be to clearly define the data required from LAs, how this will be
obtained and how we can reduce the burden on LAs. There are a few approaches:

=+ Support LAs to develop management information systems
= Give LAs sufficient notice and consistency of data requirements so they get it right first
time

= Work with LAs during data cleansing so they understand submission errors
Reducing the time required for data cleansing will free the data analyst to complete the summary
and in-depth analysis in the timescales required in the ITT. An agreed template or content for the
analysis, which dovetails with the delivery report questions, will facilitate automation of the process,
and help reduce any delay in producing analysis.

LA Engagement

A scan of the engagement workstream in the delivery plan at Annex A shows how intensive the
engagement and support programme for LAs is. We want to ensure that every event adds value.
Feedback from the recent satisfaction survey suggests that the one-size-fits-all cluster meetings
are less valued by experienced HAF coordinators but are very useful for those new in post. We
therefore suggest that:

= Clusters in Apr, Jun, Sep, Nov, Jan, and Mar are mandatory for LAs but in other months
they become drop-in surgeries for those new in post, facing challenge, or those an adviser
specifically invites.

+ The June cluster is face-to-face, but all others remain online to reduce the cost and time
burden on LAs.

* We draw on a number of sources, including the revitalised Advisory Board, to consult on
the content of the bitesizes so that these become the arena for theme discussion rather
than potentially repetitive discussions at clusters.

* We deliver a number of the bitesizes (proposed 5) by recording, as in the cumrent contract,
to reduce the demand on LA diary availability.

Finally, we want to build on the value that K-Hub offers to the programme. It is currently an
excellent community forum with contributions from over half of LAs in the last year. We want to do
more to make it an effective knowledge repository by improving codification of document storage.

3. Exit

We will make exit more than just the end of a contract. We have seen the power of HAF to impact
children's lives and want to help LAs make HAF (or similar) sustainable in their locality when the
support contract ends. As well as guiding LAs on embedding HAF, we will ensure that tools such
as K-Hub persist beyond the end of CW's involvement.

4. Meeting KPIs

Childcare Works' past performance provides Department confidence in our ability to meet the
KPIs; on the current HAF contract we have met all our KPIs. Mott MacDonald, as lead contractor,
will draw on its project management skills which have assured successful delivery of thousands of
projects. The Association of Project Management acknowledged the quality of project management
in the previous HAF contract, naming us as a highly commended finalist in the Social Project of the
Year category.
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We are confident our implementation plan will allow us to mest HAF KPls:

DfE  Summary of KPI (detail in

Assurance of Achievement

KPlI ITT)
1 Initial communication with  We will use the existing HAF contact list to
LAs within 4 weeks + Inform LAs their adviser name.

Set out key activities and timelines for 2023-24.

2 Set up reporting tool within
6 weeks

Continue to use the existing tool from day 1.
Relaunch an improved PowerBl layout within 6 weeks.

3 Queries answered within 3
days

Our helpdesk tracker software escalates uncompleted
incidents after 2 elapsed days.

The average time to answer gueries on the current
contract is 1 day.

4 LA satisfaction rating

Satisfaction rating on current contract is 93%.

As in the current contract we will action suggestions for
improvement (e.g. using different groupings for
clusters).

5 Action plans in place and
actioned within deadline

Action plans will set out clearly the required activities
and deadlines for LAs.

Advisers will maintain regular contact with LAs to
ensure progress is fracking to meet the deadlines.

] Update reporting tool
within 48 hours of LA
contact

1:1 meetings scheduled so that part-time advisers are
able to write up notes within their work pattemns.

Urgent or ad hoc issues passed to CT for notification to
Department.

T Develop post-delivery data
report for each holiday

Refining performance framework is a key activity in
mobilisation.

Work with Department to agree LA performance
measures and reguired datasets.

B All LAs return data report
by deadline; top level
analysis to DfE within 2
weeks

We will track retums and send proactive reminders o
LAs as the deadline nears.

NE We would like to discuss this KPI with the
Department as there is currently no mechanism fo
enforce refums from LAs if they choose to ignore the
deadline.

9 In-depth analysis within 3
weeks

Build on the analysis carried out to date.

Agree a standard approach to analysis andfor an
analysis template, which dovetails with the delivery
report template.

Plan to automate as much of the analysis as possible.

10 Mental Health at Work
commitment

CW take pride in assuring employee welfare, and we
already meet the & standards.

Word count 1477
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Implementation Plan

DATA

[

April

]

HAF Delivery

10th April

3rd Apail

Contact with all LAs (name of advisar,
support programme outline )
Finalise bitesize topics for summer term

10th Agpril

Bitesize Planning Mestings to be put in
every fortnight fior the whole year
Agres M5 Feedback Form template

Contract launch meeting

17Tth April

KiT meating

24th April

Online cluster mesting in statistical
neighbours — kessons from Easter

17ih April

Start post-Easter 1:1 calls (RAG rating
updated as we go)

Confirm new PowerBl layout
Confirm 2023 delivery report design
Agres standard template for in-depth dats
analysis

-

Caontract meeting

Launch new PowerBI format

8th May
Bitesize 1
. . Bitesiza 2 Post Easter defivery report dus
HImEETY Bitesize 3 {recorded not live) {thc with DfE)
Advisory Board Drrop-in clusters - surgery Data cleansing
Half term Data cleansing
f June ]

Bitesize 4
Bitesize 5
Bitesize & (recorded not live)

Contract meeting

19th Juna

KiT meating

Face-to-face clusters in regional
groups — are you good to go?

Foliow-up calls to LAs where data indicstes
fhere ane issues not sleady addressed in 1:1

Summary data analysis completed

12ih June

In-depth data analysis completed
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July

Pos:-Easier calls and

Coniract meeting Bilesize 7 RAG p finished
Dielivery KiT rmesting
Dadivery
TR
Dielivery Indight national drop-in surgery

™

August

Dadivery Contract meeting
AT

Dadivery Indlight national drop-in surgery
A T

Dsdivery KiT mesting

Dadivery
[ September

Dadivery Contract meeting Finalise bitesize fopics for awtumn erm

xari post-summer 1:1 calls
(R rating updaied as we go)

E L L

18th Seplember

Ornline cluster mesting in statistical

neighbours = lessons from summer Sabsfacton sureey

28th Seplember

Bitesize # Onine national celsbraton
event [aka L engagement event in (TT)

I_p’

Prost summer delivery neport due
[t wigh DFE)

2pd Ociober

Half term

Zpd Ociober

Data deamsing

HaH term Drop-in criine clusiers Data deansing
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2.1.3 INTENSIVE SUPPORT OFFER
Introduction

Our intensive support is targeted to need and to ensure the greatest impact. It is driven by RAG
ratings informed by HAF LA delivery reports and adviser/LA meetings, using criteria agreed with
DfE. LA self-referral (against agreed criteria) is also used. This is a whole-system approach using
a live shared data management dashboard, moderated and scrutinised by CW and DfE.

For LAs that trigger support, our process to ensure timely and effective amelioration is shown in
the following flow chart:

._[ Adviser in regular contact

N& '[I.I'Iﬂ issueiconcam resoheed
LA triggers Is specific acion
SUpport plan raquirad?
L N Adwiser and LA
v TL prepare sction plan
-
F h! i ™y
Action plan " Ragular ravi " [ Action plan
activilies complated of pragress b l agread with OIE
i i \.
Yag Mo
r : " " N
At la ed » Reviga activilies
mhw and limeseales
W F L. A

Figure 1 — Intensive Support Fliow Chart

We will manage the development, issue and authorisation of improvement plans through our
current agreed processes with the DfE to ensure the required timescales continue to be met.

The action and improvement plans contain intensive one-to-one coaching and support and
challenge from advisers. They set out:

Action and Improvement Plan

The aim Objectives and activities | Days Timescales Specific

(concems’ (Specific support/action Mumber me

constraintsfissues | required to address required of CW

to be addressed) | concerns/constraintsfissues

identified)

Each We set out what will Specific Expected

issue/problem is happen, and who will do timescales difference that

itemised. what. agreed with LA | will be
achieved.
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Typical activities in action plans include:

Expert input our expert team supports advisers and LAs by signposting information and
resources, covering all expected requirements for safeguarding policy and procedures, sports and
activities, nutritional leaming and food, mapping sufficiency, SEND etc.

Regular keep in touch coaching style contacts with their adviser are a commeon feature.

Peerto-peer support creates opportunities for more advanced LAs to share knowledge, advice,
policies, and procedures with their peers, via one-to-one and virtual group sessions.

They are extended by wider inputs including:

« Bitesize information and idea-sharing sessions with advisers and/or experts focus upon
common challenges and solutions.

¢ Clusters enable LAs to listen to the live and practical experences of others and benefit
from their ideas and solutions.

Previous examples of successful delivery

To date on the current HAF contract we have supported 21 LAs with 82.5 days of intensive support
via agreed action plans. Every LA has received regular progress review meetings with an
assigned Adviser, 3 LAs have had Peer to Peer support arranged. All LAs have been directed to
K-Hub for support with further guidance or directed to previous bitesizes such as booking systems,
commissioning.

Theme of Support Mo. of LAs in 2021 No of LAs in 2022
Low Reach 7 2
Low provider take up 3

Eligibility criteria 1

Provider Policies and Practices | HAF Standards 6

Booking Systems & 1
School Engagement 1

Delivery Plans 5

Communications Plans 4

Leadership/Steering Groups 2

HAF Staff capacity / capability 3 1
Financial / Commissioning Processes 4 2
Cross Border 1

While most of the action plans were triggered by poor RAG rating, or adviser intervention,
relationships with LAs are good enough for some to self-refer. An example of this was LB Enfield
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after summer 2021 delivery. They approached their adviser and explained they had become aware
of a safeguarding incident after the event. They were concerned about their ability to support
providers to develop robust policies and procedures.

The adviser agreed an outline plan with the LA

= To meetwith the LA team to review the current position and required actions.

+ To support the HAF coordinator to connect with the LA's safeguarding teams.

= To deliver a training session for providers that outlines requirements and provides training
and support on safeguarding.

This was promptly signed off by the Department; time was of the essence as remedial actions
needed to be in place before Christmas delivery. The adviser organised delivery of the detailed
actions at times and locations convenient to the LA:

+ Meeting held with HAF coordinators to gain an understanding of the challenges.

= Support provided to coordinators to enable them to monitor and evaluate safeguarding
practice when attending HAF provision, a monitoring checklist was provided to them to
support their fulure visits.

# Creation of a policy chacklist and toolkit to support the coordinators to review policies
submitted by HAF providers, this can also be given to providers to support them to
write/review existing policies.

= A 90-minute safeguarding essentials workshop delivered to providers. The session was
recorded and has been shared with the coordinators

As a result of the action plan, the Enfield team had more confidence in safeguarding processes
during Christmas delivery, both as a result of reviewing updated provider documentation and
carrying out QA visits. The LA team have embedded the leaming and are now able to confidently
provide support, advice and guidance. The impact can be measured by the fact that during
summer 2022 delivery Enfield assessad all their provision as providing acceptable safeguarding
standards, with 95% of providers being judged good or better.

Expected issues and barriers for the HAF project

Our significant knowledge and experience inform our proven approach and methods for LA support
and challenge, combined with our expansive school-age activities and childcare experience. We
have reviewed DfE's annual HAF evaluation reports; and worked with all LAs on HAF for 18
months, from this experience and analysis, we know the common issues and barriers:

For LAs, the main issues are:

« coordinator capacity/capability/change

# rising need and demand

= value for money/rising costs

+« reach and take-up

= provider activity and food quality

= management information/reporting systems
« eligibility checking

» Ofsted registration requirements

» sftrategic positioning of HAF in LAs.
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capacity, skills or experience.

Issues Barriers Mitigations
+ General quality of local Izolated, under- 1:1 support and guidance from

planning and capacity and supported/managed, turnowver, adviser/expert/peers.

capability to meet HAF andfor new HAF coordinators. Recorded Bitesizes.

HAF funds sccordng o GDL © ey may st difleret Model documents - poies

e directorates. and procedures from adviser

’ They can inherit someone andior K-Hub

else's plm and uncover and In-Depth information, idea
(prelliatan sharing and peer networking.
Coordinators may lack New coordinators’ guide.

+ Coordinators find huge
demand on their time
supparting and quality
assuring providers.

Extensive need to support
new, inexperienced, specialist
providers to meet all activity
and food quality standards

Low motivation to register with
Ofsted.

Adviser coaching.

Signposting to information and
resources, FAQS, specialist
advice on steering group and
partnerzhip development.
Making the business case for
Ofsted registration and
accessing Tax-Free Childcare
andfor Universal Credit.

Recorded Bitesizes.

» Low reach, inadequate
eligibility checking, poor
management of supply and
demand, low BAME and
SEND participation, rising
costs of delivery.

Poor management information
systems and reporting
reliability.

Lack of robust budget
management.

Help build new and extended
delivery and coordinating
partnerships (LA, steering
group, partners, providers).
Sharing examples of
management information
SYSIEMS.

Support with intagrating
reporting requirements into
planning and existing systems

including commissioning.

For providers, the main issues are:

+ building new capacity and delivering to HAF standards, including traditional multi-sport
providers, community organisations, private businesses and schools

= quality and making the business case for Ofsted registration

« reach and engagement of eligible children and young people, and converting booking into

actual attendance
= rising costs of delivery
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Barriers

Mitigations

Many providers have needed
to change their delivery
models or are new to the
sactor. LAs are becoming
more effective at QA and
UNCOVer more non-
compliances than in year one.

Some LAs have low capacity
to QA or do not have a robust
QA strategy plan.

Providers do not always have
the experience to fully meet all
activity and food standards.

Rising costs of delivery.

1:1 support and guidance from
adviser/expert/peers
especially for commissioning
and budgeting including
supply and demand analysis.
Recorded Bitesizes.

Model documents - policies
and procedures from adviser
andfor K-Hub

In-Depth information, idea
sharing and peer networking.

Mew coordinators” guide.

Schools are slower to respond
to change and deliver or
support delivery of HAF.

Schools have experienced
challenging academic years
and resilience and capacity to
take on new/additional tasks
may be low. Govemance
processes take time to agree
actions

Schools may not welcome
external providers onto their

premises.

Mativating and sharing
infermation on fit-for-purpose
approaches.

3 schools engagement
recorded bitesizes.
Programme will continue to
build.

Simple and achievable actions
shared in outline strateqy.

Online training e.g. set up and
quality, safequarding and food
standards.

«  Out of school sector has
struggled during 2020-
2022, capacity and
resilience may be low,
but they may be keen to
access new funding.

+  New providers need to
develop policies and
procedures at pace,
SECUMe insUrances,
safeguard children, risk
assess, develop
stafffvolunteer teams,
agree premises etc.

= Sample policies and
procedures.

#= MNew provider bitesize an
out of school providers
extending to provide HAF
provision.

* MNew providers need lots
of practical set-up
support and training, and
for their sustainability.

+ Effort needs to be
applied to reach eligible
children, encourage take-
up and maintain
participation to meet OfE
requirements.

* Marketing and promation
guidance.

» Sustainable delivery and
securing additional
funding and sponsorship.

Word count is 1448
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2.1.4 PEER-TO-PEER SUPPORT MODEL

Introduction

'Peer-to-peer support’ is defined as support given by someone who belongs to the same group or
shares same experience (Mead, 2003).

= Peer-to-peer support is an essential element of HAF support/challenge, where a peer gives
support, direction, and shares experiences for the benefit of other(s).

+ Buddying is two or more people grouping for mutual support to work through common
challenges/opportunities together.

Benefits of buddying and peer support

Both occupy important functions alongside our independent, expert support and challenge. They
make significant and real difference, adding value to our inputs, and DfE information and guidance.
We find considerable and measurable benefits to those who provide support and those receiving it,
as it:

+ shares and increases professional skills

« positively impacts and improves
implementation

+ develops social value

= leams from alternative approaches - Southend-on-Sea, LA Satisfaction Survey 2022

+ builds relationships

“As a new HAF Coordinator and Project
Manager the support and resources have
been excellent.™

It is vital that support is coordinated, facilitated, and used to inform continuous learming and
improvements at all stages of the development process and deployed meaningfully and
appropriately to the age and stage of any national implementation programme.

“I felt the support provided by Hempsall's

Examples of previously successful peer support was very good and my request was

Peer support and buddying have been a key fully understood and the right buddy
element of the HAF national support contract in the  (Hampshire) was found to provide that
last year. Table 1 shows the number of LAs support. From my perspective | don't
reached. Table 2 details the subjects and topics think there is anything that could have
covered. been improved. Thank you™.

— East Sussex L&

Table 1:
MNumber LAs participating in peer-to-peer 21 (14%)
Mumber LAs participating in buddying 46 (30%)
Number LAs giving support 46 (30%)
Mumber LAs receiving support 46 (30%)
Delivery style: peer-to-peer 11 groups, 10 one-to-ones.

Delivery style: buddying 6 groups, 40 one-to-ones.
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Table 2:

Question 2.1.4 - Pear-to-Peer Support Model

Subjects and topics: peer-to-peer

Funding models, commissioning, food

provision, booking systems, signposting, joint
working, providers, commissioning, reporting.

Subjects and topics: buddying

Commissioning, joint working, providers,

funding models, booking systems, SEND,
impactfoutcomes, data, FSM eligibility,
procurement, cross-border, youth ambassador
scheme, blended payment methods, older
children engagement.

Rogers (1957) et als” mode| is used to structure our approach, particularly how we select buddies
and consider who is likely to need, or benefit from, peer support:

‘Innovators’ These were pre-HAF LAs Their experiences shared through national
2018-2020 delivering similar programmes evaluation and early information events to
themselves, and HAF pilots e.g. launch the national programme.
Bradford.
‘Early The programmes fast-off-the- By harnessing HAF pilot and Easter 2021
adopters’ blocks and ready/willing to share  experiences, we built upon best practice
2021 ‘as-live’ experiences/experiments  bringing peers together to share
freely e.g. Hampshire. experiencesfideas to solve common
challenges. Facilitated cluster meetings
helped LAs offer their approaches/solutions
to help others with the same challenges.
Informal connections made, through email,
chat, early networks.
‘Early A growing body of peer and Clusters maturing and levels of
majority’ buddying support connecting with  engagement'energy of participation grown
2022 all aspects of CW delivery. alongside LAs' confidence/engagement.

LAs ask for support, andfor
advisers offer it in one-to-one
meetings or for improvement
plans.

Much greater free-flow of mutual support, a
real feeling of a community working
together. Much easier to find volunteer
case studies for Bitesize/celebration
webinars.

LAs supported to share progress and
circulate resources (e.g9. model documents,
papers, policies). The emphasis on positive
discussion and sharing inc. on KHUB.
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Question 2.1.4 - Pear-to-Peer Support Model

‘Later We are entering a more confident

majority’ and interactive self-serving

2023-2024 phas:flz_ ‘We will be more
ambitious.

A great example is how we have recently
helped: Stoke's small peer group; and there
is Coordinate Sport user-group coming
togather, and a Black Country group for
SEND.

‘Laggards’ Proactive and assertive adviser
development is deployed to use
all approaches to encourage
participation from even the most
reluctant or slowest to engage.

Targeted cne-to-one meetings, and
following up no-shows at clusters etc.

Our peer support model for 2023-2024 is:

Bitesize webinars bring an enormous range
of LA case studies showcasing lessons-
learned, allowing others to engage with detail
and benefit from useful ‘take-aways' and
making contacts with expert speakers and
LAs from across the country.

Curated and efficient online resource-
sharing Knowledge-Hub (K-Hub) where
coordinators/stakeholders/providers post
forum guestions/queries, upload examples,
resources and tools. Typically, at least 3
peer conversations are live on any day.

Information sharing. K-Hub, clusters,
bitesizes, helpdesk, and peer groups create
an informal ‘address book' for LAs. LAs
communicate between themselves and find
who can help. This year we will create a
directory to coordinate Adviser/DfE
intelligence, detail past/current support, and
available skills/strengths to draw upon.

Cluster meetings of different
configurations foster connections, sharing of
experences, skills, knowledge, and allow
LAs to benchmark with
progress/approaches of others. Voluntary
surgery style check-ins attached to the end
of clusters offer added value and enable
deeper connections between LAs.

Advisers promote peer support in all
programme activities, spotlighting examples
and stories, and offer in one-to-one meetings,
and RED RAG rated action and improvement
plans.

LA self-referral via named CW Adviser
and/or helpdesk, Coordination Team
matches peers consulting with the whole
adviser team, so resources are shared
beyond regional boundaries.

Word count 778
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2.1.5 MANAGEMENT INFORMATION AND REPORTING

Introduction

We understand it is vital for the Department to be fully informed about the progress of the HAF
programme as a whole and individual local authorities (LAs) within it.

Figure 1 shows our end-to-end process for collecting, analysing and reporting this information.
The stages of data collection and analysis are covered more fully in question 2.1.6 but are
intrinsically linked to the quality of management information. The holistic process will:

+ Identify national and local trends in performance, informing both current intervention and
future policy-making

» Provide rich, timely data to answer gueries from ministers and other stakeholders

Allow Childcare Works (CW) to adapt the content of our universal offer e.g. future topics for

bitesizes

Identify LAs in need of intensive support and tailor packages appropriately

Capture success stories and best practice

Inform risk analysis and help CW advisers develop mitigations

Allow CW leadership to deploy resources to best effect

Data Collected: Analysis
- LA Contact details identifies:
- Adviser 1:1 report - LA RAG status
- LA delivery reports - Programme-wide
- Customer satisfaction trends
survey - Possible risks
- Bitesize feedback
- Helpdesk queries
- Attendees at event

Figure 1: Datasets collected, analysed and reported

Meeting the Contract Reporting Requirements

Currently, we meet all management information KPls:
- All proformas displayed in the reporting tool within 2 days
- All helpdesk gqueries responded within 5 days

- Cluster themes/bitesize recordings submitted within 48 hours
- Attendance logs uploaded to PowerBl within 48 hours

We are confident that our experienced team and tried-and-tested processes will deliver equal
performance on the new contract.

Reporting LA Performance

At the fortnightly Keep-in-Touch meetings we report on LAs causing concern and those with a RAG
status change. LAs are benchmarked against our agreed RAG framework through two key
components: termly metrics submitted in delivery reports and moderated by advisers; and variable
metrics measured through 1:1 calls, emails, clusters or other touchpoints.
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Adviser Termly Metrics S Adviser
oo Appraisal Variable Metrics Appraisal

RAG Set RAG Set | 2 RAG Set

= * = @«

Action and Processes (DFE analysis and weighting, Adviset Moderation Post Survey, 1-1 Moetings
and proformas)

Figure 2 - Adviser quality assurance of termly and variable metrics

The delivery reports cover: sufficiency; FSM reach; number of places; take up rates; geographical
reach; coordination, leadership and governance; marketing; and provider quality assurance
(safeguarding, food quality, food education, enriching activities, signposting, accessibility and
inclusiveness, physical activity, health and safety and insurance documents).

We will work with the department to review this reporting framework and ensure the delivery
reports designed for the new contract (as per KPI 7) are fit for purpose. The aim is to give LAs
consistency and stability in reporting for the contract duration. This should improve the quality of
their submissions and reduce time-consuming data cleansing.

These metrics along with information on delivery plans, strengths, mitigations, and areas for
improvement will feed into overall risk assessment and adviser RAG rating. Data and information
will be used to challenge LAs to create ambitious delivery plans. It will also be used to showcase
good practice and highlight strengths and ideas that can be shared across the HAF community.

Example of previous Reporting Tool

On the current contract we have worked with Department colleagues to create an accurate and
robust PowerB| dashboard, which is accessible to the Department at all times. The dashboard
provides a window into the local and national picture across the HAF programme and is updated 5
times a day with any new information submitted.
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Figure 2 - Screenshot example of National RAG overview form Power Bl (redacted)

© HAF 1:1 Meeting RAG Dashboard

Ryt

The LA camvet

WAF Programme Manager

Figure 3 - Screenshot example of Individual LA Power Bi Dashboard page containing statistics, RAG rating

and rationale.

For this contract we will strengthen functionality and architecture of our Power Bl dashboard to
make information even quicker and easier to find. Our proposal, for the Department to review, is
that the homepage will be arranged as detailed in figure 3, providing simple access to individual LA

performance and other workstreams.
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Local
Aurecrty
RAG Steus

Figure 4 - Screenshot of example of proposed home page and Local Authority status and statistics dashboard page on
PowerBl dashboard

Clicking on the LA RAG status and statistic button will take the user to another page on the
dashboard displaying all elements of a LAs performance, risk assessment and level of
engagement as stipulated in the RAG framework. As shown in Figure 4, specific information about
the LA will be presented in buttons on the screen and other more detailed information will be
available by clicking to open a further page.

We will improve peer support tracking methods to provide a detailed picture of evolving
relationships between LAs. This will include documenting themes, approaches and tools developed
by LAs and the impact on delivery in those areas.

Word count: 722



Schedule 4 (Tender)
Crown Copyright 2022

-
Chlldcare Mational support service for local authorities to deliver the
works 2023 Holiday, Activities and Food (HAF) Programme | Department for Education | 1
o ] Question 2.1.6 = Data Collection and analysis

holiday « adivities « food
2.1.6 DATA COLLECTION AND ANALYSIS
Introduction

Data collection and analysis is a vital precursor to successful management information and the two
are intrinsically linked. Unless we know what we want to report, we can't know what data we need
to collect. Question 2.1.5 sets out our current framework for management information and
highlights our intention to review it as part of contract mobilisation.

Data Collection Methods

Our primary data collection methods will use tried and trusted software that LAs are familiar with
from the existing contract.

+ Online Surveys (previously marketed as Bristol Online software) support a range of question
formats and information can be extracted in excel and PDF formats. We will utilise this
software to collect delivery report submissions. These templates will be co-produced with the
department to meet reporting requirements. We will support LAs in providing timely
responses o surveys.

+ MS Forms will be utilised to gather information a range of information throughout delivery.
The adviser team will use this software to submit regular contact proformas from 1:1 calls,
emails or other touchpoints. Customer surveys will be issued via MS Forms. We will
infreduce MS Forms as a route to capture LA views on bitesize effectiveness. We will ask for
quantitative and qualitative feedback measured against the key learning outcomes of each
session.

SEND Event - example end of session feedback
torm

i sapal e e ol i € O i TR o e D | i ey
el 5w vt

2 eyt o oo o

3. i el s e prar essbain o #151 mee pir-  semion by (1 ' ey s
§ = e

Figure 1 - Screenshof of M5 Form feedback femplate

+ Changes to LA contacts will be notified by email via the helpdesk and MS Excel will be used
to log all other helpdesk enquiries.

+ MS Teams and Eventbrite will be used to download lists of attendees at clusters and
bitesizes.
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Data analysis

The most comprehensive data analysis will take place on the delivery reports submitted by LAs. At

the first level we will track how many LAs have met the deadline.

Local Authority Extension date Returned PSS
Coventry 10/10/2022 Yes
Redbridge 10/10/2022 Yes
Kensington and Chelsea 11/10/2022 Yes
Barking and Dagenham 12/10/2022 Yes
Shropshire 12/10/2022 Yes
Greenwich 14/10/2022 Yes
Islington 14/10/2022 Yes
Sheffield 14/10/2022 Yes

Figure 2 - Screenshot of Local Authority responses to PSS with dates of agreed extension.

Then our initial data analysis on the report will use MS Excel to calculate indicators from the raw
data, for example FSM reach, average days, and percentage of providers meeting the standards.
This will often highlight inaccuracies in the data, or that data is missing entirely, which we will follow
up with the LAs. The LA's assigned adviser will also check the data to identify any potential areas
of concern. Once data cleansing is complete we start to RAG LAs against the framework metrics

e.g. amber for LAs reaching less than 15% of their FSM cohort.
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Figure 3 - Screenshot of RAG Moderation sheet generated from PSS
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Advisers will draw on their wider knowledge of individual LAs (from 1:1 calls, clusters, previous
performance) to contribute to a robust moderation process that will result in a final RAG grading.

At a systemic level we will use Excel to calculate overall figures for the HAF programme (reach,
average days, total SEND attendees for example); to indicate which framework standards LAs
judge providers meet most securely; and to look at the RAG profile across the LA cohort. As the
HAF programme matures we will be able to compare the outturn with previous delivery periods
with more confidence.

We will present a post-delivery report to the Department after each reporting period within agreed
timescales highlighting the trends identified from the reports, any caveats to be considered, and
possible implications for future delivery. The reports will be tailored to the Department's detailed
reporting reguirements to identify matters pertinent to stakeholder interests.

Previous example of data analysis

As the current HAF contract matures, we are developing hypotheses about what influences
delivery. In some cases we have sufficient data, either real-time or longitudinal, to test those
hypotheses. Figure 4 mapped unigue children attending HAF in a given LA (pale blue line) against
the cost per head (dark blue line) to see if larger LAs were achieving economies of scale. The
graph suggests there is no direct correlation.

Humber of usigue chiliren and Sum of Cost Per Person by Local Autharity
- i - e

L ]

Sem ol Casi Per Fersan

/

Lecal Authority

Figure 4 - Screenshot of cost per person mapped against number of unigue children from PSS

Although the new contract scope only requires top level and in-depth analysis of each delivery
report dataset, the data collected via adviser proformas has also provided examples of successful
data analysis. Most recently we identified common themes in low FSM reach and were also able to
analyse for correlations between low reach and LA geography, LA type or the LA department in
which the HAF team was located.
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2 Themes and Actions to address them

Common themes raporied by LAS are cutined below, some afe ninascally lnked. Due 15 tise
constraints only ames for the lowest 20 LAs {15% reach and Delow) wers analysed, the
numbers sesccated wih each theme are given = Drackets Asnes 1 grems detads for #i ST LAs
with reach of 20% of below. & summary review suggests that the common Tames are
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avatadie or not unctioning as desired. This made targeted promotion and marketing of the
Dbenefits of HAF 10 FSM eligitie familes more diffioult. Overall eligivty checling and duplcate
bockings was ais0 harder 10 Mondor, IMpacting data qualty. LAs are unabie % view real ime
bozking information and manage no shows.

Acton semg lakes

Qut of the nise that iensfied & need 1or & NEw MASAgEmENt Informason system exght are
Treen
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wondd halp encourage ke up by wigble Tamites, reduting barsers 1o Bocess.
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Some LAs reported tat a lack of actvity and by and the local
sumority mpacted reach Three LAs a0 reporied being unable 1o reach elpbie famies with

marketng and SgNpGeIng as 3 resut of school's engagement |3

Acton Semg takes

Five HAF Coordinalors are working with providers and LA marketing 1eams 10 ensure that MAF

places are being promoted. Schools with Righest FSM chidren and lowest MAF take up are

beng for

Figure 5 - screenshot of recent analysis on common themes amongst low FSM reach LAs
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2.1.7 SOCIAL VALUE

Childcare Works (CW) takes a holistic view of employees’, customers’ and communities’ wellbeing,
both physical and mental. The national support contract is an opportunity to put our values into
practice.

We believe HAF can be a vehicle for fransformational change to improve health and wellbeing,
enabling children and their families to live happier and healthier lifestyles.

We add value through our expertise in food education, sports and enriching activities, safeguarding,
disability and inclusion, childcare and childhood development.

For example, our safeguarding bitesize provided LAs

with the tools to keep every HAF child in a safe “This has been a really useful session
environment, nurturing children's mental and physical and [ feel better able to provide my team
development. with the appropriate training.”

Our Ofsted registration bitesize made HAF coordinators — LA Safeguarding bitesize, May 2022

aware of the benefits to parents who could be eligible for
financial assistance with childcare costs, encouraging
parents to remain in employment.

. . “What a session! This has been so
We encourage LAs to ensure HAF is engaging for older  ysefiyf to get fo grips with what we

children who are vulnerable to exploitation. Mot only can implement in our local area where
does this improve children's wellbeing but communities e struggle to reach young people in
benefit from reduced crime levels and increased gangs.”

community cohesion. Our bitesize on the Exploitation of

Children and Young People partnered with colleagues - LA Exploitation of Children
from the National County Lines Coordination Centre. S e i, Neotior et

Timed Project Plan

Below is our proposed Project Plan, including how we will monitor, measure and report on our
commitments:

Commitment When Impact Tools, data to measure Impact
Stakeholder: Children
Run at least one bitesize Q1 2023 LAs know how to ensure LAs will report confidence in
related to safeguarding children's safety at HAF post-bitesize feedback
children provision
Run at least one bitesize Q3 2023 LAs know how o increase LAs will report confidence in
related to healthy nutrition children's healthy eating at | post-bitesize feedback

HAF provision
Stakeholder: Communities
Share case studies where Post- More LAs offer provision Increased number of case
HAF provision led to reduced delivery tailored to reduce anti- studies show community impact
anti-social behaviour; (May, Oct | social behaviour
communities feel safer 2023)
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Question 2.1.7 = Social Value

Stakeholder: LA HAF Coordinators

Increase LA HAF Coordinator | Ongoing | LA HAF coordinators feel HAF coordinators report
wellbeing through supportive less anxious about their satisfaction with 1:1 support in
1:1 calls roles annual survey
Stakeholder: Providers
Share knowledge / examples | Ongoing | More LAs provide effective | Increase in the number of
on K-Hub of good training for training for providers; providers judged good or better
providers providers less anxious in by LAs

delivering HAF
Stakeholder: DfE Staff
Include a Health and Monthly DfE staff have the Positive feedback via annual
Wellbeing Moment at the start opportunity to reflect on customer questionnaire
of each contract meeting wellbeing undertaken by MM director
Stakeholder: Mott MacDonald staff
Provide advice / guidance Ongoing | Staff access support to Increased score in the annual
through the company increase physical and MM staff engagement survey
wellbeing portal mental wellbeing
Stakeholder: Hempsall's staff
Support staff's physical and Ongeoing | Ensure staff have a healthy | Monitor hours worked and
mental wellbeing work life balance. ensure no work on non-working

days

Below is an example on one standard of the Mental Health at Work Action Plan from this contract:

2. Proactively ensure work design and organisational culture drive positive mental health outcomes
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Schedule 5 (Commercially Sensitive Information)
1. WHAT IS THE COMMERCIALLY SENSITIVE INFORMATION?

1.1 Inthis Schedule the Parties have sought to identify the Supplier's Confidential In-
formation that is genuinely commercially sensitive and the disclosure of which
would be the subject of an exemption under the FOIA and the EIRs.

1.2 Where possible, the Parties have sought to identify when any relevant Information
will cease to fall into the category of Information to which this Schedule applies in
the table below and in the Award Form (which shall be deemed incorporated into
the table below).

1.3 Without prejudice to the Buyer's obligation to disclose Information in accordance
with FOIA or Clause 20 (When you can share information), the Buyer will, in its
sole discretion, acting reasonably, seek to apply the relevant exemption set out in
the FOIA to the following Information:

No. Date Item(s) Duration of
Confidentiality

February 2023 Personal Details 01 April 2023 — 315t
March 2024

15t April 2024 — 31t
March 2025

Price
IPR
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Schedule 6 (Transparency Reports)

1.1 The Supplier recognises that the Buyer is subject to PPN 01/17 (Updates to trans-
parency principles v1.1 (https://www.gov.uk/government/publications/procurement-
policy-note-0117-update-to-transparency-principles). The Supplier shall comply
with the provisions of this Schedule in order to assist the Buyer with its compliance
with its obligations under that PPN.

1.2 Without prejudice to the Supplier's reporting requirements set out in the Contract,
within three (3) Months of the Start Date the Supplier shall submit to the Buyer for
Approval (such Approval not to be unreasonably withheld or delayed) draft Trans-
parency Reports consistent with the content requirements and format set out in the
Annex of this Schedule.

1.3 If the Buyer rejects any proposed Transparency Report submitted by the Supplier,
the Supplier shall submit a revised version of the relevant report for further Ap-
proval within five (5) days of receipt of any notice of rejection, taking account of any
recommendations for revision and improvement to the report provided by the
Buyer. If the Parties fail to agree on a draft Transparency Report the Buyer shall
determine what should be included. Any other disagreement in connection with
Transparency Reports shall be treated as a Dispute.

1.4 The Supplier shall provide accurate and up-to-date versions of each Transparency
Report to the Buyer at the frequency referred to in the Annex of this Schedule.


https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles
https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles

Schedule 6 (Transparency Reports)
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Annex A: List of Transparency Reports

Title Content Format Frequency

Publication of | Full Contract including but Redacted Within 30 days of

contract not limited to; contract contract award
Charges; published on and upon any time
Suppliers Tender; Contracts where significant
Performance management; | Finder and changes have
Key Sub-Contractors; Find a Tender | occurred during
Resource Plans; and Service the life of the
Service Improvement Plans contract.




Schedule 7 (Staff Transfer)
Crown Copyright 2022

Schedule 7 (Staff Transfer)

1. DEFINITIONS

In this Schedule, the following words have the following meanings and they shall
supplement Schedule 1 (Definitions):
as defined in Part D;

“Admission
Agreement”

all claims, actions, proceedings, orders,

demands, complaints, investigations (save for
"Employee Liability" @ny 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
including in relation to the following:
(@) 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;
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“Fair Deal
Employees”

(e) outstanding debts and unlawful
deduction of wages including any PAYE and
National Insurance Contributions in relation to
payments made by the Buyer or the
Replacement Supplier to a Transferring
Supplier Employee which would have been
payable by the Supplier or the Subcontractor if
such payment should have been made prior to
the Service Transfer Date and also including
any payments arising in respect of pensions;
() claims whether in tort, contract or
statute or otherwise;

any investigation 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;

as defined in Part D;

"Former Supplier”

a supplier supplying the Services to the Buyer
before the Relevant Transfer Date that are the
same as or substantially similar to the Services
(or any part of the Services) and shall include
any subcontractor of such supplier (or any
subcontractor of any such subcontractor);



Schedule 7 (Staff Transfer)
Crown Copyright 2022

“New Fair Deal”

“Notified
Subcontractor”

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 including:
any amendments to that document immediately
prior to the Relevant Transfer Date;

any similar pension protection in accordance
with the Annexes Error! Reference source not
found.-Error! Reference source not found.
inclusive to Error! Reference source not
found. of this Schedule as notified to the
Supplier by the Buyer;

“Old Fair Deal”

a Subcontractor identified in the Annex to this
Schedule to whom Transferring Buyer
Employees and/or Transferring Former Supplier
Employees will transfer on a Relevant Transfer
Date;

"Partial
Termination”

HM Treasury Guidance “Staff Transfers from
Central Government: A Fair Deal for Staff
Pensions” issued in June 1999 including the
supplementary guidance “Fair Deal for Staff
pensions: Procurement of Bulk Transfer
Agreements and Related Issues” issued in
June 2004,

the partial termination of the relevant Contract
to the extent that it relates to the provision of
any part of the Services as further provided for
in Clause 14.4 (When the Buyer can end this
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“‘Replacement
Subcontractor”

"Relevant Transfer"

contract) or 14.6 (When the Supplier can end
the contract);

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

"Relevant Transfer
Date"

“Service Transfer’

a transfer of employment to which the
Employment Regulations applies;

in relation to a Relevant Transfer, the date upon
which the Relevant Transfer takes place, and
for the purposes of Part D and its Annexes,
where the Supplier or a Subcontractor was the
Former Supplier and there is no Relevant
Transfer of the Fair Deal Employees because
they remain continuously employed by the
Supplier (or Subcontractor), references to the
Relevant Transfer Date shall become
references to the Start Date;

any transfer of the Services (or any part of the
Services), for whatever reason, from the
Supplier or any Subcontractor to a
Replacement Supplier or a Replacement
Subcontractor;
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“Service Transfer
Date”

"Staffing
Information"

“Statutory Schemes”

the date of a Service Transfer or, if more than
one, the date of the relevant Service Transfer
as the context requires;

in relation to all persons identified on the Supplier's
Provisional Supplier Staff List or Supplier's Final
Supplier Staff List, as the case may be, , all
information required in ANNEX E2: STAFFING
INFORMATION (Table of Staffing Information) in
the format specified and with the identities of Data
Subjects anonymised where possible. The Buyer
may acting reasonably make changes to the format
or information requested in ANNEX E2: STAFFING
INFORMATION from time to time.

"Supplier's Final
Supplier Staff List"

means the CSPS, NHSPS or LGPS as defined in the
Annexes to Error! Reference source not found. of this
Schedule;

a list provided by the Supplier of all Supplier Staff
whose will transfer under the Employment
Regulations on the Service Transfer Date;
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"Supplier's
Provisional Supplier
Staff List"

"Transferring Buyer
Employees"

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

"Transferring Former
Supplier Employees"

those employees of the Buyer to whom the
Employment Regulations will apply on the Relevant
Transfer Date; and

“Transferring
Supplier Employees”

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

those employees of the Supplier and/or the
Supplier’s Subcontractors to whom the
Employment Regulations will apply on the Relevant
Transfer Date.
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2.

INTERPRETATION

Where a provision in this Schedule imposes any obligation on the Supplier
including to comply with a requirement or provide an indemnity, undertaking or
warranty, the Supplier shall procure that each of its Subcontractors shall comply
with such obligation and provide such indemnity, undertaking or warranty to the
Buyer, Former Supplier, Replacement Supplier or Replacement Subcontractor, as
the case may be and where the Subcontractor fails to satisfy any claims under
such indemnities the Supplier will be liable for satisfying any such claim as if it had
provided the indemnity itself.

WHICH PARTS OF THIS SCHEDULE APPLY

Only the following parts of this Schedule shall apply to this Contract:

3.1 Part B (Staff Transfer At Start Date — Transfer From Former Supplier) NOT
USED

3.2 Part C (No Staff Transfer On Start Date)
3.3 Part D (Pensions)

3.3.1 [-Annex D1 (CSPS)

3.3.2 [-Annex D2 (NHSPS)

3.3.3 [-Annex D3 (LGPS)

3.3.4 [ - Annex D4 (Other Schemes)
3.4 Part E (Staff Transfer on Exit)

3.4.1 Annex E1 (List of Notified Subcontractors)

3.4.2 Annex E2 (Staffing Information)
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Part A: Staff Transfer at the Start Date

Transferring Employees from the Buyer to the

Supplier

1. WHAT IS A RELEVANT TRANSFER

1.1 The Buyer and the Supplier agree that:

111

1.1.2

1.13

the commencement of the provision of the Services or of each relevant part
of the Services will be a Relevant Transfer in relation to the Transferring
Buyer Employees; and

as a result of the operation of the Employment Regulations, the contracts of
employment between the Buyer and the Transferring Buyer Employees (ex-
cept 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 Sub-
contractor and each such Transferring Buyer Employee.

The Buyer shall comply with all its obligations under the Employment Regu-
lations and shall perform and discharge all its obligations in respect of the
Transferring Buyer Employees in respect of the period arising up to (but not
including) the Relevant Transfer Date including the payment of all remuner-
ation, 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 pay-
ments shall be made between: (i) the Buyer; and (ii) the Supplier and/or any
Subcontractor (as appropriate). .

2. INDEMNITIES THE BUYER MUST GIVE

2.1 Subject to Paragraph The indemnities in Paragraph Subject to Paragraph The in-
demnities in Paragraph 2.1 shall not apply to the extent that the Employee Liabilities
arise or are attributable to an act or omission of the Supplier or any Subcontractor
whether occurring or having its origin before, on or after the Relevant Transfer Date
including any Employee Liabilities:, the Buyer shall indemnify the Supplier and any
Subcontractor against any Employee Liabilities arising from or as a result of:

a)

b)

any act or omission by the Buyer in respect of any Transferring Buyer Em-
ployee or any appropriate employee representative (as defined in the Employ-
ment Regulations) of any Transferring Buyer Employee occurring before the
Relevant Transfer Date;

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

any collective agreement applicable to the Transferring Buyer Em-
ployees; and/or



Schedule 7 (Staff Transfer)
Crown Copyright 2022

2.2

d)

f)

9)

(i) any custom or practice in respect of any Transferring Buyer Employ-
ees which the Buyer is contractually bound to honour;

any claim by any trade union or other body or person representing the Trans-
ferring Buyer Employees arising from or connected with any failure by the
Buyer to comply with any legal obligation to such trade union, body or person
arising before the Relevant Transfer Date;

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

0] in relation to any Transferring Buyer 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

(i) in relation to any employee who is not a Transferring Buyer Em-
ployee and in respect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her em-
ployment from the Buyer to the Supplier and/or any Notified Subcon-
tractor as appropriate, to the extent that the proceeding, claim or de-
mand by the HMRC or other statutory authority relates to financial ob-
ligations arising before the Relevant Transfer Date.

a failure of the Buyer to discharge, or procure the discharge of, all wages, sal-
aries and all other benefits and all PAYE tax deductions and national insur-
ance contributions relating to the Transferring Buyer Employees arising before
the Relevant Transfer Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Buyer other than a Transferring Buyer Employee for whom it is
alleged the Supplier and/or any Notified Subcontractor as appropriate may be
liable by virtue of the Employment Regulations; and

any claim made by or in respect of a Transferring Buyer Employee or any ap-
propriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Buyer 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 Subcontractor to comply with regulation 13(4) of the Employ-
ment Regulations.

shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Supplier or any Subcontractor whether occurring or having
its origin before, on or after the Relevant Transfer Date including any Employee Lia-
bilities:, the Buyer shall indemnify the Supplier and any Subcontractor against any
Employee Liabilities arising from or as a result of:

a)

b)

any act or omission by the Buyer in respect of any Transferring Buyer Em-
ployee or any appropriate employee representative (as defined in the Employ-
ment Regulations) of any Transferring Buyer Employee occurring before the
Relevant Transfer Date;

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



Schedule 7 (Staff Transfer)
Crown Copyright 2022

d)

f)

9)

0] any collective agreement applicable to the Transferring Buyer Em-
ployees; and/or

(i) any custom or practice in respect of any Transferring Buyer Employ-
ees which the Buyer is contractually bound to honour;

any claim by any trade union or other body or person representing the Trans-
ferring Buyer Employees arising from or connected with any failure by the
Buyer to comply with any legal obligation to such trade union, body or person
arising before the Relevant Transfer Date;

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

(1) in relation to any Transferring Buyer 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

(i) in relation to any employee who is not a Transferring Buyer Em-
ployee and in respect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her em-
ployment from the Buyer to the Supplier and/or any Notified Subcon-
tractor as appropriate, to the extent that the proceeding, claim or de-
mand by the HMRC or other statutory authority relates to financial ob-
ligations arising before the Relevant Transfer Date.

a failure of the Buyer to discharge, or procure the discharge of, all wages, sal-
aries and all other benefits and all PAYE tax deductions and national insur-
ance contributions relating to the Transferring Buyer Employees arising before
the Relevant Transfer Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Buyer other than a Transferring Buyer Employee for whom it is
alleged the Supplier and/or any Notified Subcontractor as appropriate may be
liable by virtue of the Employment Regulations; and

any claim made by or in respect of a Transferring Buyer Employee or any ap-
propriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Buyer 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 Subcontractor to comply with regulation 13(4) of the Employ-
ment Regulations.

2.3 The indemnities in Paragraph Subject to Paragraph The indemnities in Para-
graph Subject to Paragraph The indemnities in Paragraph 2.1 shall not apply to the
extent that the Employee Liabilities arise or are attributable to an act or omission of
the Supplier or any Subcontractor whether occurring or having its origin before, on or
after the Relevant Transfer Date including any Employee Liabilities:, the Buyer shall
indemnify the Supplier and any Subcontractor against any Employee Liabilities aris-
ing from or as a result of:
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a)

b)

d)

f)

9)

any act or omission by the Buyer in respect of any Transferring Buyer Em-
ployee or any appropriate employee representative (as defined in the Employ-
ment Regulations) of any Transferring Buyer Employee occurring before the
Relevant Transfer Date;

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

0] any collective agreement applicable to the Transferring Buyer Em-
ployees; and/or

(i) any custom or practice in respect of any Transferring Buyer Employ-
ees which the Buyer is contractually bound to honour;

any claim by any trade union or other body or person representing the Trans-
ferring Buyer Employees arising from or connected with any failure by the
Buyer to comply with any legal obligation to such trade union, body or person
arising before the Relevant Transfer Date;

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

(1) in relation to any Transferring Buyer 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

(i) in relation to any employee who is not a Transferring Buyer Em-
ployee and in respect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her em-
ployment from the Buyer to the Supplier and/or any Notified Subcon-
tractor as appropriate, to the extent that the proceeding, claim or de-
mand by the HMRC or other statutory authority relates to financial ob-
ligations arising before the Relevant Transfer Date.

a failure of the Buyer to discharge, or procure the discharge of, all wages, sal-
aries and all other benefits and all PAYE tax deductions and national insur-
ance contributions relating to the Transferring Buyer Employees arising before
the Relevant Transfer Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Buyer other than a Transferring Buyer Employee for whom it is
alleged the Supplier and/or any Notified Subcontractor as appropriate may be
liable by virtue of the Employment Regulations; and

any claim made by or in respect of a Transferring Buyer Employee or any ap-
propriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Buyer 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 Subcontractor to comply with regulation 13(4) of the Employ-
ment Regulations.

2.4 shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Supplier or any Subcontractor whether occurring or having
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its origin before, on or after the Relevant Transfer Date including any Employee Lia-
bilities:, the Buyer shall indemnify the Supplier and any Subcontractor against any
Employee Liabilities arising from or as a result of:

a)

b)

d)

f)

9)

any act or omission by the Buyer in respect of any Transferring Buyer Em-
ployee or any appropriate employee representative (as defined in the Employ-
ment Regulations) of any Transferring Buyer Employee occurring before the
Relevant Transfer Date;

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

0] any collective agreement applicable to the Transferring Buyer Em-
ployees; and/or

(i) any custom or practice in respect of any Transferring Buyer Employ-
ees which the Buyer is contractually bound to honour;

any claim by any trade union or other body or person representing the Trans-
ferring Buyer Employees arising from or connected with any failure by the
Buyer to comply with any legal obligation to such trade union, body or person
arising before the Relevant Transfer Date;

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

(1) in relation to any Transferring Buyer 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

(ii) in relation to any employee who is not a Transferring Buyer Em-
ployee and in respect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her em-
ployment from the Buyer to the Supplier and/or any Notified Subcon-
tractor as appropriate, to the extent that the proceeding, claim or de-
mand by the HMRC or other statutory authority relates to financial ob-
ligations arising before the Relevant Transfer Date.

a failure of the Buyer to discharge, or procure the discharge of, all wages, sal-
aries and all other benefits and all PAYE tax deductions and national insur-
ance contributions relating to the Transferring Buyer Employees arising before
the Relevant Transfer Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Buyer other than a Transferring Buyer Employee for whom it is
alleged the Supplier and/or any Notified Subcontractor as appropriate may be
liable by virtue of the Employment Regulations; and

any claim made by or in respect of a Transferring Buyer Employee or any ap-
propriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Buyer 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 Subcontractor to comply with regulation 13(4) of the Employ-
ment Regulations.
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2.5 shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Supplier or any Subcontractor whether occurring or having
its origin before, on or after the Relevant Transfer Date including any Employee Lia-
bilities:

a) arising out of the resignation of any Transferring Buyer Employee before
the Relevant Transfer Date on account of substantial detrimental
changes to his/her working conditions proposed by the Supplier and/or
any Subcontractor to occur in the period from (and including) the Rele-
vant Transfer Date; or

b) arising from the failure by the Supplier or any Subcontractor to comply
with its obligations under the Employment Regulations.

2.6 Subject to Paragraphs The indemnity in Paragraph Subject to Paragraphs The in-
demnity in Paragraph 2.3 shall not apply to any claim: and The indemnity in Para-
graph 2.3 shall not apply to any termination of employment occurring later than
6 Months from the Relevant Transfer Date., if any employee of the Buyer who is not
identified as a Transferring Buyer Employee claims, or it is determined in relation to
any employees of the Buyer, that his/her contract of employment has been trans-
ferred from the Buyer to the Supplier and/or any Subcontractor pursuant to the Em-
ployment Regulations then - shall not apply to any claim: and The indemnity in Para-
graph Subject to Paragraphs The indemnity in Paragraph 2.3 shall not apply to any
claim: and The indemnity in Paragraph 2.3 shall not apply to any termination of em-
ployment occurring later than 6 Months from the Relevant Transfer Date., if any em-
ployee of the Buyer who is not identified as a Transferring Buyer Employee claims,
or it is determined in relation to any employees of the Buyer, that his/her contract of
employment has been transferred from the Buyer to the Supplier and/or any Subcon-
tractor pursuant to the Employment Regulations then - shall not apply to any termina-
tion of employment occurring later than 6 Months from the Relevant Transfer Date.,
if any employee of the Buyer who is not identified as a Transferring Buyer Employee
claims, or it is determined in relation to any employees of the Buyer, that his/her con-
tract of employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then -

2.6.1 the Supplier will, or shall procure that the Subcontractor will, within 5 Work-
ing Days of becoming aware of that fact, notify the Buyer in writing;

2.6.2 the Buyer may offer (or may procure that a third party may offer) employ-
ment to such person, or take such other steps as it considers appropriate to
resolve the matter, within 15 Working Days of receipt of notice from the Sup-
plier and/or any Subcontractor, or take such other reasonable steps as the
Buyer considers appropriate to deal with the matter provided always that
such steps are in compliance with the Law;

2.6.3 if such offer of employment is accepted, or if the situation has otherwise
been resolved by the Buyer, the Supplier shall, or shall procure that the
Subcontractor shall, immediately release the person from its employment or
alleged employment;

2.6.4 if after the period referred to in Paragraph the Buyer may offer (or may pro-
cure that a third party may offer) employment to such person, or take such
other steps as it considers appropriate to resolve the matter, within 15 Work-
ing Days of receipt of notice from the Supplier and/or any Subcontractor, or
take such other reasonable steps as the Buyer considers appropriate to
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2.7

deal with the matter provided always that such steps are in compliance with
the Law; no such offer has been made, or such offer has been made but not
accepted, the Supplier may within 5 Working Days give notice to terminate
the employment of such person;

and subject to the Supplier's compliance with Paragraphs the Supplier will, or
shall procure that the Subcontractor will, within 5 Working Days of becoming aware
of that fact, notify the Buyer in writing; to if after the period referred to in

Paragraph the Buyer may offer (or may procure that a third party may offer)
employment to such person, or take such other steps as it considers appropriate to
resolve the matter, within 15 Working Days of receipt of notice from the Supplier
and/or any Subcontractor, or take such other reasonable steps as the Buyer
considers appropriate to deal with the matter provided always that such steps are in
compliance with the Law; no such offer has been made, or such offer has been
made but not accepted, the Supplier may within 5 Working Days give notice to
terminate the employment of such person; and in accordance with all applicable
proper employment procedures set out in applicable Law, the Buyer will
indemnify the Supplier and/or the relevant Subcontractor against all Employee
Liabilities arising out of the termination of the employment of any of the
Buyer's employees referred to in this Paragraph Subject to Paragraphs The
indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.3 shall
not apply to any claim: and The indemnity in Paragraph 2.3 shall not apply to any
termination of employment occurring later than 6 Months from the Relevant Transfer
Date., if any employee of the Buyer who is not identified as a Transferring Buyer
Employee claims, or it is determined in relation to any employees of the Buyer, that
his/her contract of employment has been transferred from the Buyer to the Supplier
and/or any Subcontractor pursuant to the Employment Regulations then - shall not
apply to any claim: and The indemnity in Paragraph Subject to Paragraphs The
indemnity in Paragraph 2.3 shall not apply to any claim: and The indemnity in
Paragraph 2.3 shall not apply to any termination of employment occurring later than
6 Months from the Relevant Transfer Date., if any employee of the Buyer who is not
identified as a Transferring Buyer Employee claims, or it is determined in relation to
any employees of the Buyer, that his/her contract of employment has been
transferred from the Buyer to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then - shall not apply to any termination of employment
occurring later than 6 Months from the Relevant Transfer Date., if any employee of
the Buyer who is not identified as a Transferring Buyer Employee claims, or it is
determined in relation to any employees of the Buyer, that his/her contract of
employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - provided that the
Supplier takes, or procures that the Subcontractor takes, all reasonable steps
to minimise any such Employee Liabilities.

The indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph Sub-
ject to Paragraphs The indemnity in Paragraph 2.3 shall not apply to any claim:
and The indemnity in Paragraph 2.3 shall not apply to any termination of employment



Schedule 7 (Staff Transfer)
Crown Copyright 2022

2.8

occurring later than 6 Months from the Relevant Transfer Date., if any employee of
the Buyer who is not identified as a Transferring Buyer Employee claims, or it is de-
termined in relation to any employees of the Buyer, that his/her contract of employ-
ment has been transferred from the Buyer to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then - shall not apply to any claim: and The
indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.3 shall
not apply to any claim: and The indemnity in Paragraph 2.3 shall not apply to any ter-
mination of employment occurring later than 6 Months from the Relevant Transfer
Date., if any employee of the Buyer who is not identified as a Transferring Buyer
Employee claims, or it is determined in relation to any employees of the Buyer, that
his/her contract of employment has been transferred from the Buyer to the Supplier
and/or any Subcontractor pursuant to the Employment Regulations then - shall not
apply to any termination of employment occurring later than 6 Months from the Rele-
vant Transfer Date., if any employee of the Buyer who is not identified as a Transfer-
ring Buyer Employee claims, or it is determined in relation to any employees of the
Buyer, that his/her contract of employment has been transferred from the Buyer to
the Supplier and/or any Subcontractor pursuant to the Employment Regulations then
- shall not apply to any claim:

2.7.1 for discrimination, including on the grounds of sex, race, disability, age, gen-
der 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 rela-
tion to any alleged act or omission of the Supplier and/or any Subcontractor;
or

2.7.2 any claim that the termination of employment was unfair because the Sup-
plier and/or any Subcontractor neglected to follow a fair dismissal proce-
dure.

The indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph Sub-
ject to Paragraphs The indemnity in Paragraph 2.3 shall not apply to any claim:

and The indemnity in Paragraph 2.3 shall not apply to any termination of employment
occurring later than 6 Months from the Relevant Transfer Date., if any employee of
the Buyer who is not identified as a Transferring Buyer Employee claims, or it is de-
termined in relation to any employees of the Buyer, that his/her contract of employ-
ment has been transferred from the Buyer to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then - shall not apply to any claim: and The
indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.3 shall
not apply to any claim: and The indemnity in Paragraph 2.3 shall not apply to any ter-
mination of employment occurring later than 6 Months from the Relevant Transfer
Date., if any employee of the Buyer who is not identified as a Transferring Buyer
Employee claims, or it is determined in relation to any employees of the Buyer, that
his/her contract of employment has been transferred from the Buyer to the Supplier
and/or any Subcontractor pursuant to the Employment Regulations then - shall not
apply to any termination of employment occurring later than 6 Months from the Rele-
vant Transfer Date., if any employee of the Buyer who is not identified as a Transfer-
ring Buyer Employee claims, or it is determined in relation to any employees of the
Buyer, that his/her contract of employment has been transferred from the Buyer to
the Supplier and/or any Subcontractor pursuant to the Employment Regulations then
- shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date.
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2.9

If the Supplier and/or any Subcontractor at any point accept the employment of any
person as is described in Paragraph Subject to Paragraphs The indemnity in Para-
graph Subject to Paragraphs The indemnity in Paragraph 2.3 shall not apply to any
claim: and The indemnity in Paragraph 2.3 shall not apply to any termination of em-
ployment occurring later than 6 Months from the Relevant Transfer Date., if any em-
ployee of the Buyer who is not identified as a Transferring Buyer Employee claims,
or it is determined in relation to any employees of the Buyer, that his/her contract of
employment has been transferred from the Buyer to the Supplier and/or any Subcon-
tractor pursuant to the Employment Regulations then - shall not apply to any claim:
and The indemnity in Paragraph Subject to Paragraphs The indemnity in Para-
graph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3 shall not
apply to any termination of employment occurring later than 6 Months from the Rele-
vant Transfer Date., if any employee of the Buyer who is not identified as a Transfer-
ring Buyer Employee claims, or it is determined in relation to any employees of the
Buyer, that his/her contract of employment has been transferred from the Buyer to
the Supplier and/or any Subcontractor pursuant to the Employment Regulations then
- shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then -, such person shall be treated as having transferred to the Supplier and/or
any Subcontractor and the Supplier shall comply with such obligations as may be im-
posed upon it under applicable Law.

3. INDEMNITIES THE SUPPLIER MUST GIVE AND ITS OBLIGATIONS

3.1

Subject to Paragraph The indemnities in Paragraph Subject to Paragraph The in-
demnities in Paragraph 3.1 shall not apply to the extent that the Employee Liabilities
arise or are attributable to an act or omission of the Buyer whether occurring or hav-
ing its origin before, on or after the Relevant Transfer Date including any Employee
Liabilities arising from the Buyer's failure to comply with its obligations under the Em-
ployment Regulations., the Supplier shall indemnify the Buyer against any Employee
Liabilities arising from or as a result of:

a) any act or omission by the Supplier or any Subcontractor in respect of any
Transferring Buyer Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Buyer Employee
whether occurring before, on or after the Relevant Transfer Date;

b) the breach or non-observance by the Supplier or any Subcontractor on or after
the Relevant Transfer Date of:

(i)  any collective agreement applicable to the Transferring Buyer Employees;
and/or

(i)  any custom or practice in respect of any Transferring Buyer Employees
which the Supplier or any Subcontractor is contractually  bound to honour;

C) any claim by any trade union or other body or person representing any Trans-
ferring Buyer Employees arising from or connected with any failure by the Sup-
plier or any Subcontractor to comply with any legal obligation to such trade un-
ion, body or person arising on or after the Relevant Transfer Date;
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d) any proposal by the Supplier or a Subcontractor made before the Relevant

f)

9)

h)

Transfer Date to make changes to the terms and conditions of employment or
working conditions of any Transferring Buyer Employees to their material detri-
ment on or after their transfer to the Supplier or the relevant Subcontractor (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 Buyer 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;

any statement communicated to or action undertaken by the Supplier or any
Subcontractor to, or in respect of, any Transferring Buyer Employee before the
Relevant Transfer Date regarding the Relevant Transfer which has not been
agreed in advance with the Buyer in writing;

any proceeding, claim or demand by HMRC or other statutory authority in re-
spect of any financial obligation including, but not limited to, PAYE and primary
and secondary national insurance contributions:

(1) in relation to any Transferring Buyer Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority re-
lates to financial obligations arising on or after the Relevant Transfer
Date; and

(i) in relation to any employee who is not a Transferring Buyer Employee,
and in respect of whom it is later alleged or determined that the Employ-
ment Regulations applied so as to transfer his/her employment from the
Buyer to the Supplier or a Subcontractor, to the extent that the proceed-
ing, claim or demand by HMRC or other statutory authority relates to fi-
nancial obligations arising on or after the Relevant Transfer Date;

a failure of the Supplier or any Subcontractor to discharge or procure the dis-
charge of all wages, salaries and all other benefits and all PAYE tax deduc-
tions and national insurance contributions relating to the Transferring Buyer
Employees in respect of the period from (and including) the Relevant Trans-
fer Date;

any claim made by or in respect of a Transferring Buyer Employee or any
appropriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Supplier or any Subcontractor in relation to their obligations under regu-
lation 13 of the Employment Regulations, except to the extent that the liabil-
ity arises from the Buyer's failure to comply with its obligations under regula-
tion 13 of the Employment Regulations; and

a failure by the Supplier or any Subcontractor to comply with its obligations
under Paragraph If the Supplier and/or any Subcontractor at any point ac-
cept the employment of any person as is described in Paragraph Subject to
Paragraphs The indemnity in Paragraph 2.3 shall not apply to any claim:

and The indemnity in Paragraph 2.3 shall not apply to any termination of em-
ployment occurring later than 6 Months from the Relevant Transfer Date., if
any employee of the Buyer who is not identified as a Transferring Buyer Em-
ployee claims, or it is determined in relation to any employees of the Buyer,
that his/her contract of employment has been transferred from the Buyer to
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3.2

the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then -, such person shall be treated as having transferred to the Sup-
plier and/or any Subcontractor and the Supplier shall comply with such obli-
gations as may be imposed upon it under applicable Law. above.

. shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Buyer whether occurring or having its origin before, on or
after the Relevant Transfer Date including any Employee Liabilities arising from the
Buyer's failure to comply with its obligations under the Employment Regulations., the
Supplier shall indemnify the Buyer against any Employee Liabilities arising from or as
a result of:

a)

b)

d)

f)

any act or omission by the Supplier or any Subcontractor in respect of any
Transferring Buyer Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Buyer Employee
whether occurring before, on or after the Relevant Transfer Date;

the breach or non-observance by the Supplier or any Subcontractor on or after
the Relevant Transfer Date of:

() any collective agreement applicable to the Transferring Buyer Employees;
and/or

(i) any custom or practice in respect of any Transferring Buyer Employees
which the Supplier or any Subcontractor is contractually  bound to honour;

any claim by any trade union or other body or person representing any Trans-
ferring Buyer Employees arising from or connected with any failure by the Sup-
plier or any Subcontractor to comply with any legal obligation to such trade un-
ion, body or person arising on or after the Relevant Transfer Date;

any proposal by the Supplier or a Subcontractor made before the Relevant
Transfer Date to make changes to the terms and conditions of employment or
working conditions of any Transferring Buyer Employees to their material detri-
ment on or after their transfer to the Supplier or the relevant Subcontractor (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 Buyer 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;

any statement communicated to or action undertaken by the Supplier or any
Subcontractor to, or in respect of, any Transferring Buyer Employee before the
Relevant Transfer Date regarding the Relevant Transfer which has not been
agreed in advance with the Buyer in writing;

any proceeding, claim or demand by HMRC or other statutory authority in re-
spect of any financial obligation including, but not limited to, PAYE and primary
and secondary national insurance contributions:

0] in relation to any Transferring Buyer Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority re-
lates to financial obligations arising on or after the Relevant Transfer
Date; and
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9)

h)

(ii)

in relation to any employee who is not a Transferring Buyer Employee,
and in respect of whom it is later alleged or determined that the Employ-
ment Regulations applied so as to transfer his/her employment from the
Buyer to the Supplier or a Subcontractor, to the extent that the proceed-
ing, claim or demand by HMRC or other statutory authority relates to fi-
nancial obligations arising on or after the Relevant Transfer Date;

a failure of the Supplier or any Subcontractor to discharge or procure the dis-
charge of all wages, salaries and all other benefits and all PAYE tax deduc-
tions and national insurance contributions relating to the Transferring Buyer
Employees in respect of the period from (and including) the Relevant Trans-
fer Date;

any claim made by or in respect of a Transferring Buyer Employee or any
appropriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Supplier or any Subcontractor in relation to their obligations under regu-
lation 13 of the Employment Regulations, except to the extent that the liabil-
ity arises from the Buyer's failure to comply with its obligations under regula-
tion 13 of the Employment Regulations; and

a failure by the Supplier or any Subcontractor to comply with its obligations
under Paragraph If the Supplier and/or any Subcontractor at any point ac-
cept the employment of any person as is described in Paragraph Subject to
Paragraphs The indemnity in Paragraph Subject to Paragraphs The indem-
nity in Paragraph 2.3 shall not apply to any claim: and The indemnity in Par-
agraph 2.3 shall not apply to any termination of employment occurring later
than 6 Months from the Relevant Transfer Date., if any employee of the
Buyer who is not identified as a Transferring Buyer Employee claims, or it is
determined in relation to any employees of the Buyer, that his/her contract of
employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not ap-
ply to any claim: and The indemnity in Paragraph Subject to Paragraphs The
indemnity in Paragraph 2.3 shall not apply to any claim: and The indemnity
in Paragraph 2.3 shall not apply to any termination of employment occurring
later than 6 Months from the Relevant Transfer Date., if any employee of the
Buyer who is not identified as a Transferring Buyer Employee claims, or it is
determined in relation to any employees of the Buyer, that his/her contract of
employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not ap-
ply to any termination of employment occurring later than 6 Months from the
Relevant Transfer Date., if any employee of the Buyer who is not identified
as a Transferring Buyer Employee claims, or it is determined in relation to
any employees of the Buyer, that his/her contract of employment has been
transferred from the Buyer to the Supplier and/or any Subcontractor pursu-
ant to the Employment Regulations then -, such person shall be treated as
having transferred to the Supplier and/or any Subcontractor and the Supplier
shall comply with such obligations as may be imposed upon it under applica-
ble Law. above.

3.3 The indemnities in Paragraph Subject to Paragraph The indemnities in Para-
graph Subject to Paragraph The indemnities in Paragraph 3.1 shall not apply to the
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extent that the Employee Liabilities arise or are attributable to an act or omission of
the Buyer whether occurring or having its origin before, on or after the Relevant
Transfer Date including any Employee Liabilities arising from the Buyer's failure to
comply with its obligations under the Employment Regulations., the Supplier shall in-
demnify the Buyer against any Employee Liabilities arising from or as a result of:

a)

b)

d)

f)

any act or omission by the Supplier or any Subcontractor in respect of any
Transferring Buyer Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Buyer Employee
whether occurring before, on or after the Relevant Transfer Date;

the breach or non-observance by the Supplier or any Subcontractor on or after
the Relevant Transfer Date of:

(i) any collective agreement applicable to the Transferring Buyer Employees;
and/or

(i)  any custom or practice in respect of any Transferring Buyer Employees
which the Supplier or any Subcontractor is contractually  bound to honour;

any claim by any trade union or other body or person representing any Trans-
ferring Buyer Employees arising from or connected with any failure by the Sup-
plier or any Subcontractor to comply with any legal obligation to such trade un-
ion, body or person arising on or after the Relevant Transfer Date;

any proposal by the Supplier or a Subcontractor made before the Relevant
Transfer Date to make changes to the terms and conditions of employment or
working conditions of any Transferring Buyer Employees to their material detri-
ment on or after their transfer to the Supplier or the relevant Subcontractor (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 Buyer 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;

any statement communicated to or action undertaken by the Supplier or any
Subcontractor to, or in respect of, any Transferring Buyer Employee before the
Relevant Transfer Date regarding the Relevant Transfer which has not been
agreed in advance with the Buyer in writing;

any proceeding, claim or demand by HMRC or other statutory authority in re-
spect of any financial obligation including, but not limited to, PAYE and primary
and secondary national insurance contributions:

(1) in relation to any Transferring Buyer Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority re-
lates to financial obligations arising on or after the Relevant Transfer
Date; and

(ii) in relation to any employee who is not a Transferring Buyer Employee,
and in respect of whom it is later alleged or determined that the Employ-
ment Regulations applied so as to transfer his/her employment from the
Buyer to the Supplier or a Subcontractor, to the extent that the proceed-
ing, claim or demand by HMRC or other statutory authority relates to fi-
nancial obligations arising on or after the Relevant Transfer Date;
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3.4

g) afailure of the Supplier or any Subcontractor to discharge or procure the dis-
charge of all wages, salaries and all other benefits and all PAYE tax deduc-
tions and national insurance contributions relating to the Transferring Buyer
Employees in respect of the period from (and including) the Relevant Trans-
fer Date;

h)  any claim made by or in respect of a Transferring Buyer Employee or any
appropriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Supplier or any Subcontractor in relation to their obligations under regu-
lation 13 of the Employment Regulations, except to the extent that the liabil-
ity arises from the Buyer's failure to comply with its obligations under regula-
tion 13 of the Employment Regulations; and

i) a failure by the Supplier or any Subcontractor to comply with its obligations
under Paragraph If the Supplier and/or any Subcontractor at any point ac-
cept the employment of any person as is described in Paragraph Subject to
Paragraphs The indemnity in Paragraph 2.3 shall not apply to any claim:
and The indemnity in Paragraph 2.3 shall not apply to any termination of em-
ployment occurring later than 6 Months from the Relevant Transfer Date., if
any employee of the Buyer who is not identified as a Transferring Buyer Em-
ployee claims, or it is determined in relation to any employees of the Buyer,
that his/her contract of employment has been transferred from the Buyer to
the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then -, such person shall be treated as having transferred to the Sup-
plier and/or any Subcontractor and the Supplier shall comply with such obli-
gations as may be imposed upon it under applicable Law. above.

. shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Buyer whether occurring or having its origin before, on or
after the Relevant Transfer Date including any Employee Liabilities arising from the
Buyer's failure to comply with its obligations under the Employment Regulations., the
Supplier shall indemnify the Buyer against any Employee Liabilities arising from or as
a result of:

a) any act or omission by the Supplier or any Subcontractor in respect of any
Transferring Buyer Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Buyer Employee
whether occurring before, on or after the Relevant Transfer Date;

b) the breach or non-observance by the Supplier or any Subcontractor on or after
the Relevant Transfer Date of:

(i) any collective agreement applicable to the Transferring Buyer Employees;
and/or

(i)  any custom or practice in respect of any Transferring Buyer Employees
which the Supplier or any Subcontractor is contractually  bound to honour;

C) any claim by any trade union or other body or person representing any Trans-
ferring Buyer Employees arising from or connected with any failure by the Sup-
plier or any Subcontractor to comply with any legal obligation to such trade un-
ion, body or person arising on or after the Relevant Transfer Date;

d) any proposal by the Supplier or a Subcontractor made before the Relevant
Transfer Date to make changes to the terms and conditions of employment or
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f)

9)

h)

working conditions of any Transferring Buyer Employees to their material detri-
ment on or after their transfer to the Supplier or the relevant Subcontractor (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 Buyer 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;

any statement communicated to or action undertaken by the Supplier or any
Subcontractor to, or in respect of, any Transferring Buyer Employee before the
Relevant Transfer Date regarding the Relevant Transfer which has not been
agreed in advance with the Buyer in writing;

any proceeding, claim or demand by HMRC or other statutory authority in re-
spect of any financial obligation including, but not limited to, PAYE and primary
and secondary national insurance contributions:

® in relation to any Transferring Buyer Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority re-
lates to financial obligations arising on or after the Relevant Transfer
Date; and

(ii) in relation to any employee who is not a Transferring Buyer Employee,
and in respect of whom it is later alleged or determined that the Employ-
ment Regulations applied so as to transfer his/her employment from the
Buyer to the Supplier or a Subcontractor, to the extent that the proceed-
ing, claim or demand by HMRC or other statutory authority relates to fi-
nancial obligations arising on or after the Relevant Transfer Date;

a failure of the Supplier or any Subcontractor to discharge or procure the dis-
charge of all wages, salaries and all other benefits and all PAYE tax deduc-
tions and national insurance contributions relating to the Transferring Buyer
Employees in respect of the period from (and including) the Relevant Trans-
fer Date;

any claim made by or in respect of a Transferring Buyer Employee or any
appropriate employee representative (as defined in the Employment Regula-
tions) of any Transferring Buyer Employee relating to any act or omission of
the Supplier or any Subcontractor in relation to their obligations under regu-
lation 13 of the Employment Regulations, except to the extent that the liabil-
ity arises from the Buyer's failure to comply with its obligations under regula-
tion 13 of the Employment Regulations; and

a failure by the Supplier or any Subcontractor to comply with its obligations
under Paragraph If the Supplier and/or any Subcontractor at any point ac-
cept the employment of any person as is described in Paragraph Subject to
Paragraphs The indemnity in Paragraph Subject to Paragraphs The indem-
nity in Paragraph 2.3 shall not apply to any claim: and The indemnity in Par-
agraph 2.3 shall not apply to any termination of employment occurring later
than 6 Months from the Relevant Transfer Date., if any employee of the
Buyer who is not identified as a Transferring Buyer Employee claims, or it is
determined in relation to any employees of the Buyer, that his/her contract of
employment has been transferred from the Buyer to the Supplier and/or any
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4.

3.5

3.6

Subcontractor pursuant to the Employment Regulations then - shall not ap-
ply to any claim: and The indemnity in Paragraph Subject to Paragraphs The
indemnity in Paragraph 2.3 shall not apply to any claim: and The indemnity
in Paragraph 2.3 shall not apply to any termination of employment occurring
later than 6 Months from the Relevant Transfer Date., if any employee of the
Buyer who is not identified as a Transferring Buyer Employee claims, or it is
determined in relation to any employees of the Buyer, that his/her contract of
employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not ap-
ply to any termination of employment occurring later than 6 Months from the
Relevant Transfer Date., if any employee of the Buyer who is not identified
as a Transferring Buyer Employee claims, or it is determined in relation to
any employees of the Buyer, that his/her contract of employment has been
transferred from the Buyer to the Supplier and/or any Subcontractor pursu-
ant to the Employment Regulations then -, such person shall be treated as
having transferred to the Supplier and/or any Subcontractor and the Supplier
shall comply with such obligations as may be imposed upon it under applica-
ble Law. above.

. shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Buyer whether occurring or having its origin before, on or
after the Relevant Transfer Date including any Employee Liabilities arising from the
Buyer's failure to comply with its obligations under the Employment Regulations.

The Supplier shall comply, and shall procure that each Subcontractor 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 all its obligations in respect of the Transferring
Buyer Employees, from (and including) the Relevant Transfer Date including the pay-
ment of all remuneration, benefits, entitlements and outgoings, all wages, accrued
but untaken holiday pay, bonuses, commissions, payments of PAYE, national insur-
ance contributions and pension contributions and any other sums due under the Ad-
mission Agreement which in any case are attributable in whole or in part to the pe-
riod from and including the Relevant Transfer Date) and any necessary apportion-
ments in respect of any periodic payments shall be made between the Buyer and the
Supplier

INFORMATION THE SUPPLIER MUST PROVIDE

The Supplier shall promptly provide to the Buyer in writing such information as is
necessary to enable the Buyer to carry out its duties under regulation 13 of the
Employment Regulations. The Buyer shall promptly provide to the Supplier in

writing such information as is necessary to enable the Supplier and any

Subcontractor to carry out their respective duties under regulation 13 of the
Employment Regulations.

CABINET OFFICE REQUIREMENTS

5.1

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 employ-
ees whose employment begins after the Relevant Transfer Date, and the Supplier
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5.2

5.3

5.4

undertakes to treat such employees in accordance with the provisions of the Princi-
ples of Good Employment Practice.

The Supplier shall, and shall procure that each Subcontractor shall comply with any
requirement notified to it by the Buyer relating to pensions in respect of any Transfer-
ring Buyer Employee as set down in:

(i) the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector
of January 2000, revised December 2013;

(i)  Old Fair Deal; and/or
(i)  the New Fair Deal.

Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraphs The Parties agree that
the Principles of Good Employment Practice issued by the Cabinet Office in Decem-
ber 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. or The Supplier shall, and shall procure that each Subcontractor shall com-
ply with any requirement notified to it by the Buyer relating to pensions in respect of
any Transferring Buyer Employee as set down in:

() the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector
of January 2000, revised December 2013;

(i) Old Fair Deal; and/or

(iii) the New Fair Deal. shall be agreed in ac-
cordance with the Variation Procedure.

6. PENSIONS

6.1

The Supplier shall, and/or shall procure that each of its Subcontractors shall, comply
with:

6.1.1 the requirements of Part 1 of the Pensions Act 2008, section 258 of the
Pensions Act 2004 and the Transfer of Employment (Pension Protection)
Regulations 2005 for all transferring staff; and

6.1.2 the provisions in Part D: Pensions (and its Annexes) to this Staff Transfer
Schedule.
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Part B: Staff transfer at the Start Date

Transfer from a Former Supplier on Re-procurement

1. WHAT IS A RELEVANT TRANSFER

1.1 The Buyer and the Supplier agree that:

1.2

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

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

The Buyer shall procure that each Former Supplier shall comply with all its obliga-
tions under the Employment Regulations and shall perform and discharge all its obli-
gations 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, entittements and outgoings, all wages, accrued but un-
taken 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 Buyer shall procure that each Former Supplier
makes, any necessary apportionments in respect of any periodic payments.

2. Indemnities given by the Former Supplier

2.1

Subject to Paragraph The indemnities in Paragraph Subject to Paragraph The in-
demnities in Paragraph 2.1 shall not apply to the extent that the Employee Liabilities
arise or are attributable to an act or omission of the Supplier or any Subcontractor
whether occurring or having its origin before, on or after the Relevant Transfer Date ,
the Buyer shall procure that each Former Supplier shall indemnify the Supplier and
any Subcontractor against any Employee Liabilities arising from or as a result of:

2.1.1 any act or omission by the Former Supplier in respect of any Transferring
Former Supplier Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Former Sup-
plier Employee arising before the Relevant Transfer Date;

2.1.2 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 Sup-
plier Employees which the Former Supplier is contractually bound
to honour;
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2.2

2.1.3

2.14

2.1.5

2.1.6

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 Former Supplier Employee, to the ex-
tent that the proceeding, claim or demand by HMRC or other statu-
tory authority relates to financial obligations arising before the Rele-
vant Transfer Date; and

b) in relation to any employee who is not a Transferring Former Sup-
plier Employee and in respect of whom it is later alleged or deter-
mined that the Employment Regulations applied so as to transfer
his/her employment from the Former Supplier to the Supplier
and/or any Notified Subcontractor as appropriate, to the extent that
the proceeding, claim or demand by HMRC or other statutory au-
thority relates to financial obligations in respect of the period to (but
excluding) the Relevant Transfer Date;

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 na-
tional insurance contributions relating to the Transferring Former Supplier
Employees in respect of the period to (but excluding) the Relevant Transfer
Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Former Supplier other than a Transferring Former Supplier
Employee for whom it is alleged the Supplier and/or any Notified Subcon-
tractor as appropriate may be liable by virtue of this Contract and/or the Em-
ployment Regulations; and

any claim made by or in respect of a Transferring Former Supplier Em-
ployee or any appropriate employee representative (as defined in the Em-
ployment Regulations) of any Transferring Former Supplier Employee relat-
ing 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 Subcontractor
to comply with regulation 13(4) of the Employment Regulations.

shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Supplier or any Subcontractor whether occurring or having
its origin before, on or after the Relevant Transfer Date , the Buyer shall procure that
each Former Supplier shall indemnify the Supplier and any Subcontractor against
any Employee Liabilities arising from or as a result of:

221

2.2.2

any act or omission by the Former Supplier in respect of any Transferring
Former Supplier Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Former Sup-
plier Employee arising before the Relevant Transfer Date;

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
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2.3

2.2.3

2.2.4

2.2.5

2.2.6

b) any custom or practice in respect of any Transferring Former Sup-
plier Employees which the Former Supplier is contractually bound
to honour;

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 ex-
tent that the proceeding, claim or demand by HMRC or other statu-
tory authority relates to financial obligations arising before the Rele-
vant Transfer Date; and

b) in relation to any employee who is not a Transferring Former Sup-
plier Employee and in respect of whom it is later alleged or deter-
mined that the Employment Regulations applied so as to transfer
his/her employment from the Former Supplier to the Supplier
and/or any Notified Subcontractor as appropriate, to the extent that
the proceeding, claim or demand by HMRC or other statutory au-
thority relates to financial obligations in respect of the period to (but
excluding) the Relevant Transfer Date;

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 na-
tional insurance contributions relating to the Transferring Former Supplier
Employees in respect of the period to (but excluding) the Relevant Transfer
Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Former Supplier other than a Transferring Former Supplier
Employee for whom it is alleged the Supplier and/or any Notified Subcon-
tractor as appropriate may be liable by virtue of this Contract and/or the Em-
ployment Regulations; and

any claim made by or in respect of a Transferring Former Supplier Em-
ployee or any appropriate employee representative (as defined in the Em-
ployment Regulations) of any Transferring Former Supplier Employee relat-
ing 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 Subcontractor
to comply with regulation 13(4) of the Employment Regulations.

The indemnities in Paragraph Subject to Paragraph The indemnities in Para-

graph Subject to Paragraph The indemnities in Paragraph 2.1 shall not apply to the
extent that the Employee Liabilities arise or are attributable to an act or omission of
the Supplier or any Subcontractor whether occurring or having its origin before, on or
after the Relevant Transfer Date , the Buyer shall procure that each Former Supplier
shall indemnify the Supplier and any Subcontractor against any Employee Liabilities
arising from or as a result of:

2.3.1

any act or omission by the Former Supplier in respect of any Transferring
Former Supplier Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Former Sup-
plier Employee arising before the Relevant Transfer Date;
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2.4

2.3.2

2.3.3

2.3.4

2.3.5

2.3.6

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 Sup-
plier Employees which the Former Supplier is contractually bound
to honour;

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 ex-
tent that the proceeding, claim or demand by HMRC or other statu-
tory authority relates to financial obligations arising before the Rele-
vant Transfer Date; and

b) in relation to any employee who is not a Transferring Former Sup-
plier Employee and in respect of whom it is later alleged or deter-
mined that the Employment Regulations applied so as to transfer
his/her employment from the Former Supplier to the Supplier
and/or any Notified Subcontractor as appropriate, to the extent that
the proceeding, claim or demand by HMRC or other statutory au-
thority relates to financial obligations in respect of the period to (but
excluding) the Relevant Transfer Date;

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 na-
tional insurance contributions relating to the Transferring Former Supplier
Employees in respect of the period to (but excluding) the Relevant Transfer
Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Former Supplier other than a Transferring Former Supplier
Employee for whom it is alleged the Supplier and/or any Notified Subcon-
tractor as appropriate may be liable by virtue of this Contract and/or the Em-
ployment Regulations; and

any claim made by or in respect of a Transferring Former Supplier Em-
ployee or any appropriate employee representative (as defined in the Em-
ployment Regulations) of any Transferring Former Supplier Employee relat-
ing 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 Subcontractor
to comply with regulation 13(4) of the Employment Regulations.

shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Supplier or any Subcontractor whether occurring or having
its origin before, on or after the Relevant Transfer Date , the Buyer shall procure that
each Former Supplier shall indemnify the Supplier and any Subcontractor against
any Employee Liabilities arising from or as a result of:

24.1

any act or omission by the Former Supplier in respect of any Transferring
Former Supplier Employee or any appropriate employee representative (as
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2.5

2.4.2

2.4.3

24.4

2.4.5

2.4.6

defined in the Employment Regulations) of any Transferring Former Sup-
plier Employee arising before the Relevant Transfer Date;

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 Sup-
plier Employees which the Former Supplier is contractually bound
to honour;

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 ex-
tent that the proceeding, claim or demand by HMRC or other statu-
tory authority relates to financial obligations arising before the Rele-
vant Transfer Date; and

b) in relation to any employee who is not a Transferring Former Sup-
plier Employee and in respect of whom it is later alleged or deter-
mined that the Employment Regulations applied so as to transfer
his/her employment from the Former Supplier to the Supplier
and/or any Notified Subcontractor as appropriate, to the extent that
the proceeding, claim or demand by HMRC or other statutory au-
thority relates to financial obligations in respect of the period to (but
excluding) the Relevant Transfer Date;

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 na-
tional insurance contributions relating to the Transferring Former Supplier
Employees in respect of the period to (but excluding) the Relevant Transfer
Date;

any claim made by or in respect of any person employed or formerly em-
ployed by the Former Supplier other than a Transferring Former Supplier
Employee for whom it is alleged the Supplier and/or any Notified Subcon-
tractor as appropriate may be liable by virtue of this Contract and/or the Em-
ployment Regulations; and

any claim made by or in respect of a Transferring Former Supplier Em-
ployee or any appropriate employee representative (as defined in the Em-
ployment Regulations) of any Transferring Former Supplier Employee relat-
ing 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 Subcontractor
to comply with regulation 13(4) of the Employment Regulations.

shall not apply to the extent that the Employee Liabilities arise or are attributable to
an act or omission of the Supplier or any Subcontractor whether occurring or having
its origin before, on or after the Relevant Transfer Date including, without limitation,
any Employee Liabilities:
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2.6

2.7

2.8

2.5.1 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

2.5.2 arising from the failure by the Supplier and/or any Subcontractor to comply
with its obligations under the Employment Regulations.

Subject to Paragraphs The indemnity in Paragraph Subject to Paragraphs The in-
demnity in Paragraph 2.3:

2.6.1 shall not apply to:

any claim for: and The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3
shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then - shall not apply to any termination of employment occurring later than

6 Months from the Relevant Transfer Date., if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and claims, and/or
it is determined, in relation to such person that his/her contract of employment has
been transferred from a Former Supplier to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then::

2.7.1  shall not apply to:

any claim for: and The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.3 shall not apply
to any claim: and The indemnity in Paragraph 2.3 shall not apply to any termination
of employment occurring later than 6 Months from the Relevant Transfer Date., if
any employee of the Buyer who is not identified as a Transferring Buyer Employee
claims, or it is determined in relation to any employees of the Buyer, that his/her con-
tract of employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not apply to any
claim: and The indemnity in Paragraph Subject to Paragraphs The indemnity in Para-
graph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3 shall not
apply to any termination of employment occurring later than 6 Months from the Rele-
vant Transfer Date., if any employee of the Buyer who is not identified as a Transfer-
ring Buyer Employee claims, or it is determined in relation to any employees of the
Buyer, that his/her contract of employment has been transferred from the Buyer to
the Supplier and/or any Subcontractor pursuant to the Employment Regulations then
- shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then - shall not apply to any termination of employment occurring later than

6 Months from the Relevant Transfer Date., if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and claims, and/or
it is determined, in relation to such person that his/her contract of employment has
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2.9

been transferred from a Former Supplier to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then:

2.8.1

2.8.2

2.8.3

2.8.4

2.8.5

the Supplier shall, or shall procure that the Subcontractor shall, within
5 Working Days of becoming aware of that fact notify the Buyer and the rel-
evant Former Supplier in writing; and

the Former Supplier may offer (or may procure that a third party may offer)
employment to such person, or take such other steps as it considers appro-
priate to resolve the matter provided always that such steps are in compli-
ance with applicable Law, within 15 Working Days of receipt of notice from
the Supplier;

if such offer of employment is accepted, or if the situation has otherwise
been resolved by the Former Supplier and/or the Buyer, the Supplier shall,
or shall procure that the Subcontractor shall immediately release the person
from its employment;

if after the period referred to in Paragraph the Former Supplier may offer (or
may procure that a third party may offer) employment to such person, or
take such other steps as it considers appropriate to resolve the matter pro-
vided always that such steps are in compliance with applicable Law, within
15 Working Days of receipt of notice from the Supplier;:

a) no such offer has been made;
b) such offer has been made but not accepted; or
C) The situation has not otherwise been resolved

the Supplier and/or any Subcontractor may within 5 Working Days give
notice to terminate the employment or alleged employment of such person;

and subject to the Supplier's compliance with Paragraphs the Supplier shall,
or shall procure that the Subcontractor shall, within 5 Working Days of be-
coming aware of that fact notify the Buyer and the relevant Former Supplier
in writing; to if after the period referred to in Paragraph the Former Supplier
may offer (or may procure that a third party may offer) employment to such
person, or take such other steps as it considers appropriate to resolve the
matter provided always that such steps are in compliance with applicable
Law, within 15 Working Days of receipt of notice from the Supplier;:

a) no such offer has been made;
b) such offer has been made but not accepted; or
C) The situation has not otherwise been resolved

the Supplier and/or any Subcontractor may within 5 Working Days give notice to ter-
minate the employment or alleged employment of such person; the Buyer shall pro-
cure that the Former Supplier will indemnify the Supplier and/or the relevant Subcon-

tractor against all Employee Liabilities arising out of the termination of the employ-

ment of any of the Former Supplier's employees referred to in Paragraph Subject to
Paragraphs The indemnity in Paragraph Subject to Paragraphs The indemnity in
Paragraph 2.3:

29.1

shall not apply to:
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2.10 any claim for: and The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3
shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then - shall not apply to any termination of employment occurring later than
6 Months from the Relevant Transfer Date., if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and claims, and/or
it is determined, in relation to such person that his/her contract of employment has
been transferred from a Former Supplier to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then::

2.10.1 shall not apply to:
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any claim for: and The indemnity in Paragraph Subject to

Paragraphs The indemnity in Paragraph Subject to Paragraphs The
indemnity in Paragraph 2.3 shall not apply to any claim: and The
indemnity in Paragraph 2.3 shall not apply to any termination of
employment occurring later than 6 Months from the Relevant Transfer
Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to
any employees of the Buyer, that his/her contract of employment has
been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not
apply to any claim: and The indemnity in Paragraph Subject to
Paragraphs The indemnity in Paragraph 2.3 shall not apply to any claim:
and The indemnity in Paragraph 2.3 shall not apply to any termination of
employment occurring later than 6 Months from the Relevant Transfer
Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to
any employees of the Buyer, that his/her contract of employment has
been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not
apply to any termination of employment occurring later than 6 Months
from the Relevant Transfer Date., if any employee of the Buyer who is
not identified as a Transferring Buyer Employee claims, or it is
determined in relation to any employees of the Buyer, that his/her
contract of employment has been transferred from the Buyer to the
Supplier and/or any Subcontractor pursuant to the Employment
Regulations then - shall not apply to any termination of employment
occurring later than 6 Months from the Relevant Transfer Date., if any
employee of a Former Supplier who is not identified as a Transferring
Former Supplier Employee and claims, and/or it is determined, in
relation to such person that his/her contract of employment has been
transferred from a Former Supplier to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then: provided
that the Supplier takes, or shall procure that the Subcontractor takes, all reasonable
steps to minimise any such Employee Liabilities.

2.11 The indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph Sub-
ject to Paragraphs The indemnity in Paragraph 2.3:

2.11.1 shall not apply to:

2.12 any claim for: and The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3
shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
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of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then - shall not apply to any termination of employment occurring later than

6 Months from the Relevant Transfer Date., if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and claims, and/or
it is determined, in relation to such person that his/her contract of employment has
been transferred from a Former Supplier to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then::

2.12.1 shall not apply to:

2.13 any claim for: and The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.3 shall not apply
to any claim: and The indemnity in Paragraph 2.3 shall not apply to any termination
of employment occurring later than 6 Months from the Relevant Transfer Date., if
any employee of the Buyer who is not identified as a Transferring Buyer Employee
claims, or it is determined in relation to any employees of the Buyer, that his/her con-
tract of employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not apply to any
claim: and The indemnity in Paragraph Subject to Paragraphs The indemnity in Para-
graph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3 shall not
apply to any termination of employment occurring later than 6 Months from the Rele-
vant Transfer Date., if any employee of the Buyer who is not identified as a Transfer-
ring Buyer Employee claims, or it is determined in relation to any employees of the
Buyer, that his/her contract of employment has been transferred from the Buyer to
the Supplier and/or any Subcontractor pursuant to the Employment Regulations then
- shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then - shall not apply to any termination of employment occurring later than
6 Months from the Relevant Transfer Date., if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and claims, and/or
it is determined, in relation to such person that his/her contract of employment has
been transferred from a Former Supplier to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then::

2.13.1 shall not apply to:
a) any claim for:

(i) 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

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

arising as a result of any alleged act or omission of the Supplier
and/or any Subcontractor; or
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b) any claim that the termination of employment was unfair because
the Supplier and/or Subcontractor neglected to follow a fair dismis-
sal procedure; and

2.13.2 shall not apply to any termination of employment occurring later than
6 Months from the Relevant Transfer Date.

2.14 If the Supplier and/or any Subcontractor at any point accept the employment of any
person as is described in Paragraph Subject to Paragraphs The indemnity in Para-
graph Subject to Paragraphs The indemnity in Paragraph 2.3:

2.14.1 shall not apply to:

2.15 any claim for: and The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3
shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then - shall not apply to any termination of employment occurring later than
6 Months from the Relevant Transfer Date., if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and claims, and/or
it is determined, in relation to such person that his/her contract of employment has
been transferred from a Former Supplier to the Supplier and/or any Subcontractor
pursuant to the Employment Regulations then::

2.15.1 shall not apply to:

2.16 any claim for: and The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.3 shall not apply
to any claim: and The indemnity in Paragraph 2.3 shall not apply to any termination
of employment occurring later than 6 Months from the Relevant Transfer Date., if
any employee of the Buyer who is not identified as a Transferring Buyer Employee
claims, or it is determined in relation to any employees of the Buyer, that his/her con-
tract of employment has been transferred from the Buyer to the Supplier and/or any
Subcontractor pursuant to the Employment Regulations then - shall not apply to any
claim: and The indemnity in Paragraph Subject to Paragraphs The indemnity in Para-
graph 2.3 shall not apply to any claim: and The indemnity in Paragraph 2.3 shall not
apply to any termination of employment occurring later than 6 Months from the Rele-
vant Transfer Date., if any employee of the Buyer who is not identified as a Transfer-
ring Buyer Employee claims, or it is determined in relation to any employees of the
Buyer, that his/her contract of employment has been transferred from the Buyer to
the Supplier and/or any Subcontractor pursuant to the Employment Regulations then
- shall not apply to any termination of employment occurring later than 6 Months from
the Relevant Transfer Date., if any employee of the Buyer who is not identified as a
Transferring Buyer Employee claims, or it is determined in relation to any employees
of the Buyer, that his/her contract of employment has been transferred from the
Buyer to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then - shall not apply to any termination of employment occurring later than
6 Months from the Relevant Transfer Date., if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and claims, and/or
it is determined, in relation to such person that his/her contract of employment has
been transferred from a Former Supplier to the Supplier and/or any Subcontractor
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pursuant to the Employment Regulations then:, such person shall be treated as hav-
ing transferred to the Supplier and/or any Subcontractor and the Supplier shall com-
ply with such obligations as may be imposed upon it under applicable Law.

3. Indemnities the Supplier must give and its obligations

3.1

3.2

Subject to Paragraph The indemnities in Paragraph Subject to Paragraph The in-
demnities in Paragraph 3.1 shall not apply to the extent that the Employee Liabilities
arise or are attributable to an act or omission of the Former Supplier whether occur-
ring or having its origin before, on or after the Relevant Transfer Date including any
Employee Liabilities arising from the Former Supplier’s failure to comply with its obli-
gations under the Employment Regulations., the Supplier shall indemnify the Buyer,
and the Former Supplier against any Employee Liabilities arising from or as a result
of:

any act or omission by the Supplier or any Subcontractor in respect of any Transfer-
ring Former Supplier Employee or any appropriate employee representative (as de-
fined in the Employment Regulations) of any Transferring Former Supplier Employee
whether occurring before, on or after the Relevant Transfer Date; 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 any Employee Liabilities arising from the Former
Supplier’s failure to comply with its obligations under the Employment Regulations.,
the Supplier shall indemnify the Buyer, and the Former Supplier against any Em-
ployee Liabilities arising from or as a result of:

3.2.1 any act or omission by the Supplier or any Subcontractor in respect of any
Transferring Former Supplier Employee or any appropriate employee repre-
sentative (as defined in the Employment Regulations) of any Transferring
Former Supplier Employee whether occurring before, on or after the Rele-
vant Transfer Date;

3.2.2 the breach or non-observance by the Supplier or any Subcontractor 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 Sup-
plier Employees which the Supplier or any Subcontractor is con-
tractually bound to honour;

3.2.3 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 Subcontractor to comply with any legal obligation
to such trade union, body or person arising on or after the Relevant Transfer
Date;

3.2.4 any proposal by the Supplier or a Subcontractor prior to the Relevant Trans-
fer 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 Subcontrac-
tor (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
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3.3

3.2.5

3.2.6

3.2.7

3.2.8

3.29

resignation (or decision to treat their employment as terminated under regu-
lation 4(9) of the Employment Regulations) before the Relevant Transfer
Date as a result of or for a reason connected to such proposed changes;

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

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 ex-
tent that the proceeding, claim or demand by HMRC or other statu-
tory 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 Sup-
plier Employee, and in respect of whom it is later alleged or deter-
mined that the Employment Regulations applied so as to transfer
his/her employment from the Former Supplier to the Supplier or a
Subcontractor, to the extent that the proceeding, claim or demand
by the HMRC or other statutory authority relates to financial obliga-
tions arising on or after the Relevant Transfer Date;

a failure of the Supplier or any Subcontractor 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;

any claim made by or in respect of a Transferring Former Supplier Em-
ployee or any appropriate employee representative (as defined in the Em-
ployment Regulations) of any Transferring Former Supplier Employee relat-
ing to any act or omission of the Supplier or any Subcontractor 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 com-
ply with its obligations under regulation 13 of the Employment Regulations;
and

a failure by the Supplier or any Subcontractor to comply with its obligations
under Paragraph Error! Reference source not found. above

The indemnities in Paragraph Subject to Paragraph The indemnities in Para-

graph Subject to Paragraph The indemnities in Paragraph 3.1 shall not apply to the
extent that the Employee Liabilities arise or are attributable to an act or omission of
the Former Supplier whether occurring or having its origin before, on or after the Rel-
evant Transfer Date including any Employee Liabilities arising from the Former Sup-
plier’s failure to comply with its obligations under the Employment Regulations., the
Supplier shall indemnify the Buyer, and the Former Supplier against any Employee
Liabilities arising from or as a result of:
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4.

3.4 any act or omission by the Supplier or any Subcontractor in respect of any Transfer-
ring Former Supplier Employee or any appropriate employee representative (as de-
fined in the Employment Regulations) of any Transferring Former Supplier Employee
whether occurring before, on or after the Relevant Transfer Date; 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 any Employee Liabilities arising from the Former
Supplier’s failure to comply with its obligations under the Employment Regulations.,
the Supplier shall indemnify the Buyer, and the Former Supplier against any Em-
ployee Liabilities arising from or as a result of:

3.5 any act or omission by the Supplier or any Subcontractor in respect of any Transfer-
ring Former Supplier Employee or any appropriate employee representative (as de-
fined in the Employment Regulations) of any Transferring Former Supplier Employee
whether occurring before, on or after the Relevant Transfer Date; 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 any Employee Liabilities arising from the Former
Supplier’s failure to comply with its obligations under the Employment Regulations.

3.6 The Supplier shall comply, and shall procure that each Subcontractor 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 Employ-
ment Regulations) and shall perform and discharge, and shall procure that each
Subcontractor 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 and all such sums
due under the Admission Agreement which in any case are attributable in whole or in
part to the period from (and including) the Relevant Transfer Date) and any neces-
sary apportionments in respect of any periodic payments shall be made between the
Supplier and the Former Supplier.

INFORMATION THE SUPPLIER MUST GIVE

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

5. CABINET OFFICE REQUIREMENTS

5.1 The Supplier shall comply with any requirement notified to it by the Buyer relating to
pensions in respect of any Transferring Former Supplier Employee as set down in

5.1.1 the Cabinet Office Statement of Practice on Staff Transfers in the Public
Sector of January 2000, revised December 2013;

5.1.2 Old Fair Deal; and/or
5.1.3 the New Fair Deal.

5.2 Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraph The Supplier shall com-
ply with any requirement notified to it by the Buyer relating to pensions in respect of
any Transferring Former Supplier Employee as set down in

5.2.1 the Cabinet Office Statement of Practice on Staff Transfers in the Public
Sector of January 2000, revised December 2013;

5.2.2 Old Fair Deal; and/or

5.3 the New Fair Deal. shall be agreed in accordance with the Change Control Proce-
dure.

6. LIMITS ON THE FORMER SUPPLIER’S OBLIGATIONS

6.1 Notwithstanding any other provisions of this Part B, where in this Part B the Buyer
accepts an obligation to procure that a Former Supplier does or does not do some-
thing, such obligation shall be limited so that it extends only to the extent that the
Buyer’s contract with the Former Supplier contains a contractual right in that regard
which the Buyer may enforce, or otherwise so that it requires only that the Buyer’s
must use reasonable endeavours to procure that the Former Supplier does or does
not act accordingly.

7. PENSIONS

7.1 The Supplier shall, and shall procure that each Subcontractor shall, comply with:

7.1.1 the requirements of Part 1 of the Pensions Act 2008, section 258 of the
Pensions Act 2004 and the Transfer of Employment (Pension Protection)
Regulations 2005 for all transferring staff; and

7.1.2 the provisions in Part D: Pensions (and its Annexes) to this Staff Transfer
Schedule.
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Part C: No Staff Transfer on the Start Date

1. What happens if there is a staff transfer

11

1.2

1.3

1.4

The Buyer and the Supplier agree that the commencement of the provision of the
Services or of any part of the Services will not be a Relevant Transfer in relation to
any employees of the Buyer and/or any Former Supplier.

Subject to Paragraphs If any such person as is described in Paragraph Subject to
Paragraphs If any such person as is described in Paragraph 1.2 is neither re em-
ployed by the Buyer and/or the Former Supplier as appropriate nor dismissed by the
Supplier and/or any Subcontractor within the 15 Working Day period referred to in
Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law.

Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
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15

1.6

1.7

Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph 1.2 is neither re
employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by
the Supplier and/or any Subcontractor within the 15 Working Day period referred to
in Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer and any Former Supplier, against any Employee Liabilities that either of them
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1.8

1.9

may incur in respect of any such employees of the Supplier and/or employees of the
Subcontractor.

The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.10 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-

mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to any claim:, Where any person remains employed by the
Supplier and/or any Subcontractor pursuant to Paragraph If any such person as is
described in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.
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1.11 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.12 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.13 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.14 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
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and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph Subject to Paragraphs If any such person as is described in Paragraph 1.2 is
neither re employed by the Buyer and/or the Former Supplier as appropriate nor dis-
missed by the Supplier and/or any Subcontractor within the 15 Working Day period
referred to in Paragraph 1.2 such person shall be treated as having transferred to the
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.15 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.16 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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
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1.17

Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then:, all Employee Liabilities in relation to such employees shall remain with
the Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then:

1.16.1 the Supplier shall, and shall procure that the relevant Subcontractor shall,
within 5 Working Days of becoming aware of that fact, notify the Buyer in
writing and, where required by the Buyer, give notice to the Former Supplier;
and;

1.16.2 the Buyer and/or the Former Supplier may offer (or may procure that a third
party may offer) employment to such person, or take such other steps as it
considered appropriate to resolve the matter, within 15 Working Days of re-
ceipt of notice from the Supplier or the Subcontractor, provided always that
such steps are in compliance with applicable Law;

1.16.3 if such offer of employment is accepted, the Supplier shall, or shall procure
that the Subcontractor shall, immediately release the person from its em-
ployment;

1.16.4 if after the period referred to in Paragraph the Buyer and/or the Former Sup-
plier may offer (or may procure that a third party may offer) employment to
such person, or take such other steps as it considered appropriate to re-
solve the matter, within 15 Working Days of receipt of notice from the Sup-
plier or the Subcontractor, provided always that such steps are in compli-
ance with applicable Law; no such offer has been made, or such offer has
been made but not accepted, the Supplier may within 5 Working Days give
notice to terminate the employment of such person;

and subject to the Supplier's compliance with Paragraphs the Supplier shall, and
shall procure that the relevant Subcontractor shall, within 5 Working Days of becom-
ing aware of that fact, notify the Buyer in writing and, where required by the Buyer,
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give notice to the Former Supplier; and; to if after the period referred to in Para-
graph the Buyer and/or the Former Supplier may offer (or may procure that a third
party may offer) employment to such person, or take such other steps as it consid-
ered appropriate to resolve the matter, within 15 Working Days of receipt of notice
from the Supplier or the Subcontractor, provided always that such steps are in com-
pliance with applicable Law; no such offer has been made, or such offer has been
made but not accepted, the Supplier may within 5 Working Days give notice to termi-
nate the employment of such person; and in accordance with all applicable employ-
ment procedures set out in applicable Law and subject also to Paragraph The indem-
nities in Paragraph Subject to Paragraphs If any such person as is described in Par-
agraph Subject to Paragraphs If any such person as is described in Paragraph 1.2 is
neither re employed by the Buyer and/or the Former Supplier as appropriate nor dis-
missed by the Supplier and/or any Subcontractor within the 15 Working Day period
referred to in Paragraph 1.2 such person shall be treated as having transferred to the
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.18 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.19 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
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Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.20 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.21 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

1.22 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph 1.2 is neither re
employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by
the Supplier and/or any Subcontractor within the 15 Working Day period referred to
in Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer and any Former Supplier, against any Employee Liabilities that either of them
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may incur in respect of any such employees of the Supplier and/or employees of the
Subcontractor.

1.23 The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

1.24 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.25 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to any claim:, Where any person remains employed by the
Supplier and/or any Subcontractor pursuant to Paragraph If any such person as is
described in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.
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1.26 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.27 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.28 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.29 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
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and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph Subject to Paragraphs If any such person as is described in Paragraph 1.2 is
neither re employed by the Buyer and/or the Former Supplier as appropriate nor dis-
missed by the Supplier and/or any Subcontractor within the 15 Working Day period
referred to in Paragraph 1.2 such person shall be treated as having transferred to the
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.30 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person
remains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
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Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer 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
Subcontractor. and If the Supplier and/or the Subcontractor does not comply with
Paragraph 1.2, all Employee Liabilities in relation to such employees shall remain
with the Supplier and/or the Subcontractor and the Supplier shall (i) comply with the
provisions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer 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
Subcontractor., if any employee of the Buyer and/or a Former Supplier claims, or it is
determined in relation to any employee of the Buyer and/or a Former Supplier, that
his/her contract of employment has been transferred from the Buyer and/or the
Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then:, all Employee Liabilities in relation to such employees
shall remain with the Supplier and/or the Subcontractor and the Supplier shall (i)
comply with the provisions of Part D: Pensions of this Schedule, and (ii) indemnify
the Buyer 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 Subcontractor., if any employee of the Buyer and/or a Former Supplier claims,
or it is determined in relation to any employee of the Buyer and/or a Former Supplier,
that his/her contract of employment has been transferred from the Buyer and/or the
Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: shall not apply to any claim::

1.31 the Buyer will indemnify the Supplier and/or the relevant Subcontractor against all
Employee Liabilities arising out of the termination of the employment of any of the
Buyer's employees referred to in Paragraph Subject to Paragraphs If any such per-
son as is described in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

1.32 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.33 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
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and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.34 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.35 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
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Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

1.36 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph 1.2 is neither re
employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by
the Supplier and/or any Subcontractor within the 15 Working Day period referred to
in Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer 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
Subcontractor.

1.37 The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

1.38 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.39 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
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Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to any claim:, Where any person remains employed by the
Supplier and/or any Subcontractor pursuant to Paragraph If any such person as is
described in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.40 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.41 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
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contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.42 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.43 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph Subject to Paragraphs If any such person as is described in Paragraph 1.2 is
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neither re employed by the Buyer and/or the Former Supplier as appropriate nor dis-
missed by the Supplier and/or any Subcontractor within the 15 Working Day period
referred to in Paragraph 1.2 such person shall be treated as having transferred to the
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.44 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

a) The indemnities in Paragraph 1.2 shall not apply to any claim:,
Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer
and/or the Former Supplier as appropriate nor dismissed by the
Supplier and/or any Subcontractor within the 15 Working Day pe-
riod referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as ap-
propriate) and the Supplier shall, or shall procure that the Subcon-
tractor shall, comply with such obligations as may be imposed upon
it under Law., all Employee Liabilities in relation to such employee
shall remain with the Supplier and/or the Subcontractor and the
Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer 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 Subcontractor. and If the Supplier and/or
the Subcontractor does not comply with Paragraph 1.2, all Em-
ployee Liabilities in relation to such employees shall remain with
the Supplier and/or the Subcontractor and the Supplier shall (i)
comply with the provisions of Part D: Pensions of this Schedule,
and (ii) indemnify the Buyer 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 Subcon-
tractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer
and/or a Former Supplier, that his/her contract of employment has
been transferred from the Buyer and/or the Former Supplier to the
Supplier and/or any Subcontractor pursuant to the Employment
Regulations then:, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor
and the Supplier shall (i) comply with the provisions of Part D: Pen-
sions of this Schedule, and (ii) indemnify the Buyer 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 em-
ployees of the Subcontractor., if any employee of the Buyer and/or
a Former Supplier claims, or it is determined in relation to any em-
ployee of the Buyer and/or a Former Supplier, that his/her contract
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of employment has been transferred from the Buyer and/or the For-
mer Supplier to the Supplier and/or any Subcontractor pursuant to
the Employment Regulations then: provided that the Supplier takes,
or shall procure that the Notified Subcontractor takes, all reasona-
ble steps to minimise any such Employee Liabilities; and

1.45 the Buyer will procure that the Former Supplier indemnifies the Supplier and/or any
Subcontractor against all Employee Liabilities arising out of termination of the em-
ployment of the employees of the Former Supplier referred to in Paragraph Subject
to Paragraphs If any such person as is described in Paragraph Subject to Para-
graphs If any such person as is described in Paragraph 1.2 is neither re employed by
the Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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.

1.46 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.47 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
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within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.48 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.49 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

1.50 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph 1.2 is neither re
employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by
the Supplier and/or any Subcontractor within the 15 Working Day period referred to
in Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer and any Former Supplier, against any Employee Liabilities that either of them
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may incur in respect of any such employees of the Supplier and/or employees of the
Subcontractor.

1.51 The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

1.52 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.53 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to any claim:, Where any person remains employed by the
Supplier and/or any Subcontractor pursuant to Paragraph If any such person as is
described in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.
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1.54 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.55 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.56 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.57 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
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and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph Subject to Paragraphs If any such person as is described in Paragraph 1.2 is
neither re employed by the Buyer and/or the Former Supplier as appropriate nor dis-
missed by the Supplier and/or any Subcontractor within the 15 Working Day period
referred to in Paragraph 1.2 such person shall be treated as having transferred to the
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.58 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

a) The indemnities in Paragraph 1.2 shall not apply to any claim:,
Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer
and/or the Former Supplier as appropriate nor dismissed by the
Supplier and/or any Subcontractor within the 15 Working Day pe-
riod referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as ap-
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propriate) and the Supplier shall, or shall procure that the Subcon-
tractor shall, comply with such obligations as may be imposed upon
it under Law., all Employee Liabilities in relation to such employee
shall remain with the Supplier and/or the Subcontractor and the
Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer 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 Subcontractor. and If the Supplier and/or
the Subcontractor does not comply with Paragraph 1.2, all Em-
ployee Liabilities in relation to such employees shall remain with
the Supplier and/or the Subcontractor and the Supplier shall (i)
comply with the provisions of Part D: Pensions of this Schedule,
and (ii) indemnify the Buyer 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 Subcon-
tractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer
and/or a Former Supplier, that his/her contract of employment has
been transferred from the Buyer and/or the Former Supplier to the
Supplier and/or any Subcontractor pursuant to the Employment
Regulations then:, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor
and the Supplier shall (i) comply with the provisions of Part D: Pen-
sions of this Schedule, and (ii) indemnify the Buyer 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 em-
ployees of the Subcontractor., if any employee of the Buyer and/or
a Former Supplier claims, or it is determined in relation to any em-
ployee of the Buyer and/or a Former Supplier, that his/her contract
of employment has been transferred from the Buyer and/or the For-
mer Supplier to the Supplier and/or any Subcontractor pursuant to
the Employment Regulations then: provided that the Supplier takes,
or shall procure that the relevant Subcontractor takes, all reasona-
ble steps to minimise any such Employee Liabilities.

1.59 If any such person as is described in Paragraph Subject to Paragraphs If any such
person as is described in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.60 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.
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1.61 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.62 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.63 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

1.64 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph 1.2 is neither re
employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by
the Supplier and/or any Subcontractor within the 15 Working Day period referred to
in Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer 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
Subcontractor.

1.65 The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

1.66 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.67 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
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Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to any claim:, Where any person remains employed by the
Supplier and/or any Subcontractor pursuant to Paragraph If any such person as is
described in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.68 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.69 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
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mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.70 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.71 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph Subject to Paragraphs If any such person as is described in Paragraph 1.2 is
neither re employed by the Buyer and/or the Former Supplier as appropriate nor dis-
missed by the Supplier and/or any Subcontractor within the 15 Working Day period
referred to in Paragraph 1.2 such person shall be treated as having transferred to the
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.72 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.73 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then:, all Employee Liabilities in relation to such employees shall remain with
the Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
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Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.74 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.75 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.76 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
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Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.77 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

1.78 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph 1.2 is neither re
employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by
the Supplier and/or any Subcontractor within the 15 Working Day period referred to
in Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer 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
Subcontractor.

1.79 The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
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the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

1.80 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.81 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to any claim:, Where any person remains employed by the
Supplier and/or any Subcontractor pursuant to Paragraph If any such person as is
described in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.82 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.
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1.83 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.84 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.85 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph Subject to Paragraphs If any such person as is described in Paragraph 1.2 is
neither re employed by the Buyer and/or the Former Supplier as appropriate nor dis-
missed by the Supplier and/or any Subcontractor within the 15 Working Day period
referred to in Paragraph 1.2 such person shall be treated as having transferred to the
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.86 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.87 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
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Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then:, all Employee Liabilities in relation to such employees shall remain with
the Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

1.88 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph Subject to Para-
graphs If any such person as is described in Paragraph 1.2 is neither re employed by
the Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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.

1.89 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.90 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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-
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contractor. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.91 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.92 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
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Subcontractor shall, comply with such obligations as may be imposed upon it under
Law., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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.

1.93 The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.94 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.95 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph Subject to Paragraphs If any such person as is
described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
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within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law.

1.96 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph 1.3, all Employee Liabilities in relation to such employee shall re-
main with the Supplier and/or the Subcontractor and the Supplier shall indemnify the
Buyer and any Former Supplier, and shall procure that the Subcontractor shall in-
demnify the Buyer 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 Subcontractor.

1.97 The indemnities in Paragraph 1.2 shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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., all Employee Liabilities in relation to such employee shall remain with the Sup-
plier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any
Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer
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. and If the Supplier and/or the Subcontractor does not comply with Para-
graph 1.2, all Employee Liabilities in relation to such employees shall remain with the
Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provi-
sions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any For-
mer Supplier against any Employee Liabilities that either of them may incur in re-
spect of any such employees of the Supplier and/or employees of the Subcontrac-
tor., if any employee of the Buyer and/or a Former Supplier claims, or it is deter-
mined in relation to any employee of the Buyer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Buyer and/or the Former Sup-
plier to the Supplier and/or any Subcontractor pursuant to the Employment Regula-
tions then: such person shall be treated as having transferred to the Supplier and/or
the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the
Subcontractor shall, comply with such obligations as may be imposed upon it under
Law.

1.98 Where any person remains employed by the Supplier and/or any Subcontractor pur-
suant to Paragraph If any such person as is described in Paragraph 1.2 is neither re
employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by
the Supplier and/or any Subcontractor within the 15 Working Day period referred to
in Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law., all Employee Liabilities in relation to such employee shall remain with the
Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and
any Former Supplier, and shall procure that the Subcontractor shall indemnify the
Buyer and any Former Supplier, against any Employee Liabilities that either of them
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may incur in respect of any such employees of the Supplier and/or employees of the
Subcontractor.

1.99 The indemnities in Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Sup-
plier as appropriate nor dismissed by the Supplier and/or any Subcontractor within
the 15 Working Day period referred to in Paragraph 1.2 such person shall be treated
as having transferred to the Supplier and/or the Subcontractor (as appropriate) and
the Supplier shall, or shall procure that the Subcontractor shall, comply with such ob-
ligations as may be imposed upon it under Law.

1.100 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.101 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph Subject to Paragraphs If any such per-
son as is described in Paragraph 1.2 is neither re employed by the Buyer and/or the
Former Supplier as appropriate nor dismissed by the Supplier and/or any Subcon-
tractor within the 15 Working Day period referred to in Paragraph 1.2 such person
shall be treated as having transferred to the Supplier and/or the Subcontractor (as
appropriate) and the Supplier shall, or shall procure that the Subcontractor shall,
comply with such obligations as may be imposed upon it under Law.
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1.102 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.103 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: is neither re employed by the Buyer and/or the For-
mer Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph Subject to Paragraphs If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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.

1.104 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.105 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
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graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: such person shall be treated as having transferred to
the Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law., all Employee Liabilities in relation to such employee shall
remain with the Supplier and/or the Subcontractor and the Supplier shall indemnify
the Buyer and any Former Supplier, and shall procure that the Subcontractor shall
indemnify the Buyer 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 Subcontractor. and If the Supplier and/or the Subcontractor does
not comply with Paragraph Subject to Paragraphs If any such person as is described
in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as
appropriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.106 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.107 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
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may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then:, all Employee Liabilities in relation to such employees
shall remain with the Supplier and/or the Subcontractor and the Supplier shall (i)
comply with the provisions of Part D: Pensions of this Schedule, and (ii) indemnify
the Buyer 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 Subcontractor., if any employee of the Buyer and/or a Former Supplier claims,
or it is determined in relation to any employee of the Buyer and/or a Former Supplier,
that his/her contract of employment has been transferred from the Buyer and/or the
Former Supplier to the Supplier and/or any Subcontractor pursuant to the Employ-
ment Regulations then: shall not apply to any claim:

1.107.1 for discrimination, including on the grounds of sex, race, disability, age, gen-
der reassignment, marriage or civil partnership, pregnancy and maternity or
sexual orientation, religion or belief;

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

in relation to any alleged act or omission of the Supplier and/or Subcontractor; or

1.107.3 any claim that the termination of employment was unfair because the Sup-
plier and/or any Subcontractor neglected to follow a fair dismissal proce-
dure; and

1.108 The indemnities in Paragraph Subject to
Paragraphs If any such person as is described in Paragraph Subject to Paragraphs If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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.

1.109 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
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shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.110 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: is neither re employed by the Buyer and/or the For-
mer Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph Subject to Paragraphs If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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.

1.111 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.112 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
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may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: such person shall be treated as having transferred to
the Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.113 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph If any such person as
is described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law., all Employee Liabilities in
relation to such employee shall remain with the Supplier and/or the Subcontractor
and the Supplier shall indemnify the Buyer and any Former Supplier, and shall pro-
cure that the Subcontractor shall indemnify the Buyer 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 Subcontractor.

1.114 The indemnities in Paragraph Subject to
Paragraphs If any such person as is described in Paragraph 1.2 is neither re em-
ployed by the Buyer and/or the Former Supplier as appropriate nor dismissed by the
Supplier and/or any Subcontractor within the 15 Working Day period referred to in
Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law.

1.115 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.116 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any



Schedule 7 (Staff Transfer)
Crown Copyright 2022

Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph Subject to Paragraphs If any such per-
son as is described in Paragraph 1.2 is neither re employed by the Buyer and/or the
Former Supplier as appropriate nor dismissed by the Supplier and/or any Subcon-
tractor within the 15 Working Day period referred to in Paragraph 1.2 such person
shall be treated as having transferred to the Supplier and/or the Subcontractor (as
appropriate) and the Supplier shall, or shall procure that the Subcontractor shall,
comply with such obligations as may be imposed upon it under Law.

1.117 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.118 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
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does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: is neither re employed by the Buyer and/or the For-
mer Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph Subject to Paragraphs If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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.

1.119 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.120 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: such person shall be treated as having transferred to
the Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
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procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law., all Employee Liabilities in relation to such employee shall
remain with the Supplier and/or the Subcontractor and the Supplier shall indemnify
the Buyer and any Former Supplier, and shall procure that the Subcontractor shall
indemnify the Buyer 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 Subcontractor. and If the Supplier and/or the Subcontractor does
not comply with Paragraph Subject to Paragraphs If any such person as is described
in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as
appropriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.121 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.122 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then:, all Employee Liabilities in relation to such employees
shall remain with the Supplier and/or the Subcontractor and the Supplier shall (i)
comply with the provisions of Part D: Pensions of this Schedule, and (ii) indemnify
the Buyer 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 Subcontractor., if any employee of the Buyer and/or a Former Supplier claims,
or it is determined in relation to any employee of the Buyer and/or a Former Supplier,



Schedule 7 (Staff Transfer)
Crown Copyright 2022

that his/her contract of employment has been transferred from the Buyer and/or the
Former Supplier to the Supplier and/or any Subcontractor pursuant to the Employ-

ment Regulations then: shall not apply to any termination of employment occurring

later than 3 Months from the Start Date.

1.123 If the Supplier and/or the Subcontractor
does not comply with Paragraph Subject to Paragraphs If any such person as is de-
scribed in Paragraph Subject to Paragraphs If any such person as is described in
Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as ap-
propriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.124 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.125 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: is neither re employed by the Buyer and/or the For-
mer Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph Subject to Paragraphs If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
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Subcontractor (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.

1.126 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.127 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: such person shall be treated as having transferred to
the Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law.

1.128 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph If any such person as
is described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former
Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph 1.2 such person shall be
treated as having transferred to the Supplier and/or the Subcontractor (as appropri-
ate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with
such obligations as may be imposed upon it under Law., all Employee Liabilities in
relation to such employee shall remain with the Supplier and/or the Subcontractor
and the Supplier shall indemnify the Buyer and any Former Supplier, and shall pro-
cure that the Subcontractor shall indemnify the Buyer 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 Subcontractor.



Schedule 7 (Staff Transfer)
Crown Copyright 2022

1.129 The indemnities in Paragraph Subject to
Paragraphs If any such person as is described in Paragraph 1.2 is neither re em-
ployed by the Buyer and/or the Former Supplier as appropriate nor dismissed by the
Supplier and/or any Subcontractor within the 15 Working Day period referred to in
Paragraph 1.2 such person shall be treated as having transferred to the Supplier
and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that
the Subcontractor shall, comply with such obligations as may be imposed upon it un-
der Law.

1.130 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.131 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: shall not apply to any claim:, Where any person re-
mains employed by the Supplier and/or any Subcontractor pursuant to Paragraph If
any such person as is described in Paragraph Subject to Paragraphs If any such per-
son as is described in Paragraph 1.2 is neither re employed by the Buyer and/or the
Former Supplier as appropriate nor dismissed by the Supplier and/or any Subcon-
tractor within the 15 Working Day period referred to in Paragraph 1.2 such person
shall be treated as having transferred to the Supplier and/or the Subcontractor (as
appropriate) and the Supplier shall, or shall procure that the Subcontractor shall,
comply with such obligations as may be imposed upon it under Law.

1.132 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
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bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.133 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: is neither re employed by the Buyer and/or the For-
mer Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor
within the 15 Working Day period referred to in Paragraph Subject to Paragraphs If
any such person as is described in Paragraph 1.2 is neither re employed by the
Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Subcontractor within the 15 Working Day period referred to in Paragraph
1.2 such person shall be treated as having transferred to the Supplier and/or the
Subcontractor (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.

1.134 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.135 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
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Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then: such person shall be treated as having transferred to
the Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall
procure that the Subcontractor shall, comply with such obligations as may be im-
posed upon it under Law., all Employee Liabilities in relation to such employee shall
remain with the Supplier and/or the Subcontractor and the Supplier shall indemnify
the Buyer and any Former Supplier, and shall procure that the Subcontractor shall
indemnify the Buyer 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 Subcontractor. and If the Supplier and/or the Subcontractor does
not comply with Paragraph Subject to Paragraphs If any such person as is described
in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as
appropriate nor dismissed by the Supplier and/or any Subcontractor within the 15
Working Day period referred to in Paragraph 1.2 such person shall be treated as
having transferred to the Supplier and/or the Subcontractor (as appropriate) and the
Supplier shall, or shall procure that the Subcontractor shall, comply with such obliga-
tions as may be imposed upon it under Law.

1.136 Where any person remains employed by
the Supplier and/or any Subcontractor pursuant to Paragraph 1.3, all Employee Lia-
bilities in relation to such employee shall remain with the Supplier and/or the Subcon-
tractor and the Supplier shall indemnify the Buyer and any Former Supplier, and
shall procure that the Subcontractor shall indemnify the Buyer and any Former Sup-
plier, against any Employee Liabilities that either of them may incur in respect of any
such employees of the Supplier and/or employees of the Subcontractor.

1.137 The indemnities in Paragraph 1.2 shall not
apply to any claim:, Where any person remains employed by the Supplier and/or any
Subcontractor pursuant to Paragraph If any such person as is described in Para-
graph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appro-
priate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working
Day period referred to in Paragraph 1.2 such person shall be treated as having trans-
ferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier
shall, or shall procure that the Subcontractor shall, comply with such obligations as
may be imposed upon it under Law., all Employee Liabilities in relation to such em-
ployee shall remain with the Supplier and/or the Subcontractor and the Supplier shall
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indemnify the Buyer and any Former Supplier, and shall procure that the Subcontrac-
tor shall indemnify the Buyer and any Former Supplier, against any Employee Liabili-
ties that either of them may incur in respect of any such employees of the Supplier
and/or employees of the Subcontractor. and If the Supplier and/or the Subcontractor
does not comply with Paragraph 1.2, all Employee Liabilities in relation to such em-
ployees shall remain with the Supplier and/or the Subcontractor and the Supplier
shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) in-
demnify the Buyer and any Former Supplier against any Employee Liabilities that ei-
ther of them may incur in respect of any such employees of the Supplier and/or em-
ployees of the Subcontractor., if any employee of the Buyer and/or a Former Supplier
claims, or it is determined in relation to any employee of the Buyer and/or a Former
Supplier, that his/her contract of employment has been transferred from the Buyer
and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the
Employment Regulations then:, all Employee Liabilities in relation to such employees
shall remain with the Supplier and/or the Subcontractor and the Supplier shall (i)
comply with the provisions of Part D: Pensions of this Schedule, and (ii) indemnify
the Buyer 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 Subcontractor., if any employee of the Buyer and/or a Former Supplier claims,
or it is determined in relation to any employee of the Buyer and/or a Former Supplier,
that his/her contract of employment has been transferred from the Buyer and/or the
Former Supplier to the Supplier and/or any Subcontractor pursuant to the Employ-
ment Regulations then:, all Employee Liabilities in relation to such employees shall
remain with the Supplier and/or the Subcontractor and the Supplier shall (i) comply
with the provisions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer
and any Former Supplier against any Employee Liabilities that either of them may in-
cur in respect of any such employees of the Supplier and/or employees of the Sub-
contractor.

2. LIMITS ON THE FORMER SUPPLIER’S OBLIGATIONS

Where in this Part C the Buyer 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 Buyer's contract with the Former Supplier contains a contractual
right in that regard which the Buyer may enforce, or otherwise so that it requires only
that the Buyer must use reasonable endeavours to procure that the Former Supplier
does or does not act accordingly.
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Part D: Pensions

1. DEFINITIONS

In this Part D and Part E, the following words have the following meanings and they shall
supplement Schedule 1 (Definitions), and shall be deemed to include the definitions set
out in the Annexes:

"Actuary" a Fellow of the Institute and Faculty of Actuaries;

"Admission Agreement" means either or both of the CSPS Admission Agreement
(as defined in Annex D1: CSPS) or the LGPS Admission
Agreement) as defined in Annex D3: LGPS), as the context
requires;

“Best Value Direction” the Best Value Authorities Staff Transfers (Pensions)
Direction 2007 or the Welsh Authorities Staff Transfers
(Pensions) Direction 2012 (as appropriate);

"Broadly Comparable" (@) inrespect of a pension scheme, a status satisfying
the condition that there are no identifiable employ-
ees who will suffer material detriment overall in
terms of future accrual of pension benefits as as-
sessed in accordance with Annex A of New Fair
Deal and demonstrated by the issue by the Govern
ment Actuary’s Department of a broad comparabil-
ity certificate; and

(b)  in respect of benefits provided for or in respect of a
member under a pension scheme, benefits that are
consistent with that pension scheme’s certificate of
broad comparability issued by the Government Ac-
tuary’s Department,

and "Broad Comparability" shall be construed accordingly;

"CSpPS" the schemes as defined in Annex D1 to this Part D;
“Direction has the meaning in Error! Reference source not found.
Letter/Determination” to this Error! Reference source not found.;

“Fair Deal Eligible means each of the CSPS Eligible Employees (as defined
Employees” in Annex D1 to this Part D), the NHSPS Eligible

Employees (as defined in Annex D2 to this Part D) and/or
the LGPS Eligible Employees (as defined in Annex D3 to
this Part D) (as applicable) (and shall include any such
employee who has been admitted to and/or remains
eligible to join a Broadly Comparable pension scheme at
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"Fair Deal Employees"

the relevant time in accordance with Paragraph Error!
Reference source not found. or Broadly Comparable
Pension Schemes In Other Circumstances of this Error!
Reference source not found.);

those:

(@)  Transferring Buyer Employees; and/or

(b)  Transferring Former Supplier Employees; and/or

(c) employees who are not Transferring Buyer Employ-
ees or Transferring Former Supplier Employees but
to whom the Employment Regulations apply on the
Relevant Transfer Date to transfer their employ-
ment to the Supplier or a Subcontractor, and whose
employment is not terminated in accordance with
the provisions of Paragraphs if after the period re-
ferred to in Paragraph the Buyer may offer (or may
procure that a third party may offer) employment to
such person, or take such other steps as it consid-
ers appropriate to resolve the matter, within
15 Working Days of receipt of notice from the Sup-
plier and/or any Subcontractor, or take such other
reasonable steps as the Buyer considers appropri-
ate to deal with the matter provided always that
such steps are in compliance with the Law; no such
offer has been made, or such offer has been made
but not accepted, the Supplier may within 5 Work-
ing Days give notice to terminate the employment of
such person;of Parts A or B or Paragraph if after
the period referred to in Paragraph the Buyer and/or
the Former Supplier may offer (or may procure that
a third party may offer) employment to such person,
or take such other steps as it considered appropri-
ate to resolve the matter, within 15 Working Days of
receipt of notice from the Supplier or the Subcon-
tractor, provided always that such steps are in com-
pliance with applicable Law; no such offer has been
made, or such offer has been made but not ac-
cepted, the Supplier may within 5 Working Days
give notice to terminate the employment of such
person; of Part C;

(d)  where the Former Supplier becomes the Supplier
those employees;

who at the Start Date or Relevant Transfer Date (as
appropriate) are or become entitled to New Fair Deal
protection in respect of any of the Statutory Schemes as
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notified by the Buyer;

"Fair Deal Schemes" means the relevant Statutory Scheme or a Broadly

Comparable pension scheme;

"Fund Actuary" means Fund Actuary as defined in Annex D3 to this Part D;
"LGPS" the schemes as defined in Annex D3 to this Part D;
"NHSPS" the schemes as defined in Annex D2 to this Part D;

"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
including:

(@) any amendments to that document immediately
prior to the Relevant Transfer Date; and

(b)  any similar pension protection in accordance with
the subsequent Annex D1-D3 inclusive as notified
to the Supplier by the Buyer; and

2. Supplier obligations to participate in the pension schemes

2.1

2.2

2.3

2.4

In respect of all or any Fair Deal Employees each of Annex D1: CSPS, Annex D2:
NHSPS and/or Annex D3: LGPS shall apply, as appropriate.

The Supplier undertakes to do all such things and execute any documents (including
any relevant Admission Agreement and/or Direction Letter/Determination, if neces-
sary) as may be required to enable the Supplier to participate in the appropriate Stat-
utory Scheme in respect of the Fair Deal Employees and shall bear its own costs in
such regard.

The Supplier undertakes:

2.3.1 to pay to the Statutory Schemes all such amounts as are due under the rel-
evant Admission Agreement and/or Direction Letter/Determination or other-
wise and shall deduct and pay to the Statutory Schemes such employee
contributions as are required; and

2.3.2 subject to Paragraph LGPS Risk Sharing of Error! Reference source not
found.: LGPS to be fully responsible for all other costs, contributions, pay-
ments and other amounts relating to its participation in the Statutory
Schemes, including for the avoidance of doubt any exit payments and the
costs of providing any bond, indemnity or guarantee required in relation to
such participation.

Where the Supplier is the Former Supplier (or a Subcontractor is a subcontractor of
the Former Supplier) and there is no Relevant Transfer of the Fair Deal Employees
because they remain continuously employed by the Supplier (or Subcontractor) at
the Start Date, this Error! Reference source not found. and its Annexes shall be
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modified accordingly so that the Supplier (or Subcontractor) shall comply with its re-
guirements from the Start Date or, where it previously provided a Broadly Compara-
ble pension scheme, from the date it is able to close accrual of its Broadly Compara-
ble pension scheme (following appropriate consultation and contractual changes as
appropriate) if later. The Supplier (or Subcontractor) shall make arrangements for a
bulk transfer from its Broadly Comparable pension scheme to the relevant Statutory
Scheme in accordance with the requirements of the previous contract with the Buyer.

3. Supplier obligation to provide information

3.1 The Supplier undertakes to the Buyer:

3.1.1 to provide all information which the Buyer may reasonably request concern-
ing matters referred to in this Part D as expeditiously as possible; and

3.1.2 notto issue any announcements to any Fair Deal Employee prior to the Rel-
evant Transfer Date concerning the matters stated in this Part D without the
consent in writing of the Buyer (such consent not to be unreasonably with-
held or delayed); and

3.1.3 retain such records as would be necessary to manage the pension aspects
in relation to any current or former New Deal Eligible Employees arising on
expiry or termination of this Contract.

4. Indemnities the Supplier must give

4.1 The Supplier undertakes to the Buyer to indemnify and keep indemnified [NHS Pen-
sions,] the Buyer and/or any Replacement Supplier and/or any Replacement Sub-
contractor on demand from and against all and any Losses whatsoever suffered or
incurred by it or them which:

4.1.1 arise out of or in connection with any liability towards all and any Fair Deal
Employees in respect of service on or after the Relevant Transfer Date
which arises from any breach by the Supplier of this Part D, and/or the
CSPS Admission Agreement and/or the Direction Letter/Determination
and/or the LGPS Admission Agreement

4.1.2 relate to the payment of benefits under and/or participation in a pension
scheme (as defined in section 150(1) Finance Act 2004) provided by the
Supplier or a Subcontractor on and after the Relevant Transfer Date until
the date of termination or expiry of this Contract, including the Statutory
Schemes or any Broadly Comparable pension scheme provided in accord-
ance with Paragraphs Error! Reference source not found. or Broadly
Comparable Pension Schemes In Other Circumstances of this Error! Refer-
ence source not found.;

4.1.3 relate to claims by Fair Deal Employees of the Supplier and/or of any Sub-
contractor or by any trade unions, elected employee representatives or staff
associations in respect of all or any such Fair Deal Employees which
Losses:
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4.2

a) relate to any rights to benefits under a pension scheme (as defined
in section 150(1) Finance Act 2004) in respect of periods of em-
ployment on and after the Relevant Transfer Date until the date of
termination or expiry of this Contract;

b) arise out of the failure of the Supplier and/or any relevant Subcon-
tractor to comply with the provisions of this Error! Reference
source not found. before the date of termination or expiry of this
Contract; and/or

4.1.4 arise out of or in connection with the Supplier (or its Subcontractor) allowing
anyone who is not an NHSPS Fair Deal Employee to join or claim member-
ship of the NHSPS at any time during the Term

The indemnities in this Part D and its Annexes:
4.2.1 shall survive termination of this Contract; and

4.2.2 shall not be affected by the caps on liability contained in Clause 15 (How
much you can be held responsible for).

5. What happens if there is a dispute

5.1

5.2

The Dispute Resolution Procedure will not apply to this Part D and any dispute (i) be-
tween the Buyer and the Supplier or (ii) between their respective actuaries and/or the
Fund Actuary about any of the actuarial matters referred to in this Part D and its An-
nexes shall in the absence of agreement between the Buyer and the Supplier be re-
ferred to an independent Actuary:

5.1.1 who will act as an expert and not as an arbitrator;
5.1.2 whose decision will be final and binding on the Buyer and the Supplier; and

5.1.3 whose expenses shall be borne equally by the Buyer and the Supplier un-
less the independent Actuary shall otherwise direct.

The independent Actuary shall be agreed by the Parties or, failing such agreement
the independent Actuary shall be appointed by the President for the time being of the
Institute and Faculty of Actuaries on the application by the Parties.

6. Other people’s rights

6.1

6.2

The Parties agree Clause 23 (Other people’s rights in this contract) does not apply
and that the CRTPA applies to this Part D to the extent necessary to ensure that any
Fair Deal Employee will have the right to enforce any obligation owed to him or her
or it by the Supplier under this Part D, in his or her or its own right under section 1(1)
of the CRTPA.

Further, the Supplier must ensure that the CRTPA will apply to any Sub-Contract to
the extent necessary to ensure that any Fair Deal Employee will have the right to en-
force any obligation owed to them by the Subcontractor in his or her or its own right
under section 1(1) of the CRTPA.
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7. What happens if there is a breach of this Part D

7.1 The Supplier agrees to notify the Buyer should it breach any obligations it has under
this Part D and agrees that the Buyer shall be entitled to terminate its Contract for
material Default in the event that the Supplier:

7.1.1 commits an irremediable breach of any provision or obligation it has under
this Part D; or

7.1.2 commits a breach of any provision or obligation it has under this Part D
which, where capable of remedy, it fails to remedy within a reasonable time
and in any event within 28 days of the date of a notice from the Buyer giving
particulars of the breach and requiring the Supplier to remedy it.

8. Transferring New Fair Deal Employees

8.1 Save on expiry or termination of this Contract, if the employment of any Fair Deal
Employee transfers to another employer (by way of a transfer under the Employment
Regulations or other form of compulsory transfer of employment), the Supplier shall
and shall procure that any relevant Subcontractor shall:

8.1.1 notify the Buyer as far as reasonably practicable in advance of the transfer
to allow the Buyer to make the necessary arrangement for participation with
the relevant Statutory Scheme(s);

8.1.2 consult with about, and inform those Fair Deal Employees of, the pension
provisions relating to that transfer; and

8.1.3 procure that the employer to which the Fair Deal Employees are transferred
(the "New Employer") complies with the provisions of this Part D and its An-
nexes provided that references to the "Supplier" will become references to
the New Employer, references to "Relevant Transfer Date" will become ref-
erences to the date of the transfer to the New Employer and references to
"Fair Deal Employees" will become references to the Fair Deal Employees
so transferred to the New Employer.

9. What happens to pensions if this Contract ends

9.1. The provisions of Part E: Staff Transfer On Exit (Mandatory) apply in relation to pen-
sion issues on expiry or termination of this Contract.

9.2. The Supplier shall (and shall procure that any of its Subcontractors shall) prior to the
termination of this Contract provide all such co-operation and assistance (including
co-operation and assistance from the Broadly Comparable pension scheme’s Actuary)
as the Replacement Supplier and/or NHS Pension and/or CSPS and/or the relevant
Administering Authority and/or the Buyer may reasonably require, to enable the Re-
placement Supplier to participate in the appropriate Statutory Scheme in respect of
any Fair Deal Eligible Employee that remains eligible for New Fair Deal protection fol-
lowing a Service Transfer.
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10.Broadly Comparable Pension Schemes On The Relevant Transfer Date

10.1 If the terms of any of Paragraphs Error! Reference source not found. of Error!
Reference source not found.: NHSPS or If the Supplier and/or any of its Subcon-
tractors is unable to obtain an LGPS Admission Agreement in accordance with Para-
graph In accordance with the principles of New Fair Deal and/or the Best Value Di-
rection, the Supplier and/or any of its Subcontractors to which the employment of any
LGPS Fair Deal Employee compulsorily transfers as a result of either the award of
this Contract or a Relevant Transfer, if not a scheme employer which participates au-
tomatically in the LGPS, shall each become an LGPS Admission Body by entering
into an LGPS Admission Agreement on or before the Relevant Transfer Date to ena-
ble the LGPS Fair Deal Employees to retain either continuous active membership of
or eligibility for the LGPS on and from the Relevant Transfer Date for so long as they
remain employed in connection with the delivery of the Services under this Contract.
because the Administering Authority will not allow it to participate in the Fund, the
Supplier shall (and procure that its Subcontractors shall), with effect from the Rele-
vant Transfer Date, offer the LGPS Fair Deal Employees membership of a pension
scheme which is Broadly Comparable to LGPS on the Relevant Transfer Date in ac-
cordance with the provisions of Paragraph Broadly Comparable Pension Schemes
On The Relevant Transfer Date of Error! Reference source not found.. of Error!
Reference source not found.: LGPS applies, the Supplier must (and must, where
relevant, procure that each of its Subcontractors will) ensure that, with effect from the
Relevant Transfer Date until the day before the Service Transfer Date, the relevant
Fair Deal Employees will be eligible for membership of a pension scheme under
which the benefits are Broadly Comparable to those provided under the relevant
Statutory Scheme, and then on such terms as may be decided by the Buyer.

10.2 Such Broadly Comparable pension scheme must be:
10.2.1 established by the Relevant Transfer Date;

10.2.2 aregistered pension scheme for the purposes of Part 4 of the Finance Act
2004;

10.2.3 capable of receiving a bulk transfer payment from the relevant Statutory
Scheme or from a Former Supplier's Broadly Comparable pension scheme
(unless otherwise instructed by the Buyer);

10.2.4 capable of paying a bulk transfer payment to the Replacement Supplier’s
Broadly Comparable pension scheme (or the relevant Statutory Scheme if
applicable) (unless otherwise instructed by the Buyer); and

10.2.5 maintained until such bulk transfer payments have been received or paid
(unless otherwise instructed by the Buyer).

10.3 Where the Supplier has provided a Broadly Comparable pension pursuant to the pro-
visions of this Paragraph Broadly Comparable Pension Schemes On The Relevant
Transfer Date, the Supplier shall (and shall procure that any of its Subcontractors
shall):

10.3.1 supply to the Buyer details of its (or its Subcontractor’s) Broadly Compara-
ble pension scheme and provide a full copy of the valid certificate of broad
comparability (which remains valid as at the Relevant Transfer Date) cover-
ing all relevant Fair Deal Employees, as soon as it is able to do so before
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10.3.2

10.3.3

10.3.4

the Relevant Transfer Date (where possible) and in any event no later than
seven (7) days after receipt of the certificate;

be fully responsible for all costs, contributions, payments and other
amounts relating to the setting up, certification of, ongoing participation in
and/or withdrawal and exit from the Broadly Comparable pension scheme,
including for the avoidance of doubt any debts arising under section 75 or
75A of the Pensions Act 1995;

instruct any such Broadly Comparable pension scheme’s Actuary to provide
all such co-operation and assistance in agreeing bulk transfer process with
the Actuary to the Former Supplier's Broadly Comparable pension scheme
or the Actuary to the relevant Statutory Scheme (as appropriate) and to pro-
vide all such co-operation and assistance with any other Actuary appointed
by the Buyer (where applicable). This will be with a view to the bulk transfer
terms providing day for day and/or pound for pound (as applicable) (or actu-
arially equivalent where there are benefit differences between the two
schemes) credits in the Broadly Comparable pension scheme in respect of
any Fair Deal Eligible Employee who consents to such a transfer; and

provide a replacement Broadly Comparable pension scheme in accordance
with this Paragraph Broadly Comparable Pension Schemes On The Rele-
vant Transfer Date with immediate effect for those Fair Deal Eligible Em-
ployees who are still employed by the Supplier and/or relevant Subcontrac-
tor and are still eligible for New Fair Deal protection in the event that the
Supplier and/or Subcontractor's Broadly Comparable pension scheme is
closed to future accrual and/or terminated. The relevant Fair Deal Eligible
Employees must be given the option to transfer their accrued benefits from
the previous Broadly Comparable pension scheme to the new Broadly Com-
parable pension scheme on day for day and/or pound for pound terms (as
applicable) (or actuarially equivalent where there are benefit differences be-
tween the two schemes).

10.4 Where the Supplier has provided a Broadly Comparable pension scheme pursuant to
the provisions of this Paragraph Broadly Comparable Pension Schemes On The Rel-
evant Transfer Date, the Supplier shall (and shall procure that any of its Subcontrac-
tors shall) prior to the termination of this Contract:

10.4.1

allow and make all necessary arrangements to effect, in respect of any Fair
Deal Eligible Employee that remains eligible for New Fair Deal protection,
following a Service Transfer, the bulk transfer of past service from any such
Broadly Comparable pension scheme into the Replacement Supplier’s
Broadly Comparable pension scheme (or the relevant Statutory Scheme if
applicable). The bulk transfer terms provided shall be on a past service re-
serve basis which should be calculated allowing for projected final salary at
the assumed date of retirement, leaving service or death (in the case of final
salary benefits). The actuarial basis for this past service reserve basis
should be aligned to the funding requirements of the Broadly Comparable
pension scheme in place at the time the bulk transfer terms are offered. The
bulk transfer terms shall be subject to an underpin in relation to any service
credits awarded in the Broadly Comparable pension scheme in accordance
with Paragraph instruct any such Broadly Comparable pension scheme’s
Actuary to provide all such co-operation and assistance in agreeing bulk
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10.4.2

transfer process with the Actuary to the Former Supplier’s Broadly Compa-
rable pension scheme or the Actuary to the relevant Statutory Scheme (as
appropriate) and to provide all such co-operation and assistance with any
other Actuary appointed by the Buyer (where applicable). This will be with a
view to the bulk transfer terms providing day for day and/or pound for pound
(as applicable) (or actuarially equivalent where there are benefit differences
between the two schemes) credits in the Broadly Comparable pension
scheme in respect of any Fair Deal Eligible Employee who consents to such
a transfer; and such that the element of the past service reserve amount
which relates to such service credits shall be no lower than that required by
the bulk transfer terms that were agreed in accordance with Paragraph in-
struct any such Broadly Comparable pension scheme’s Actuary to provide
all such co-operation and assistance in agreeing bulk transfer process with
the Actuary to the Former Supplier's Broadly Comparable pension scheme
or the Actuary to the relevant Statutory Scheme (as appropriate) and to pro-
vide all such co-operation and assistance with any other Actuary appointed
by the Buyer (where applicable). This will be with a view to the bulk transfer
terms providing day for day and/or pound for pound (as applicable) (or actu-
arially equivalent where there are benefit differences between the two
schemes) credits in the Broadly Comparable pension scheme in respect of
any Fair Deal Eligible Employee who consents to such a transfer; and but
using the last day of the Fair Deal Eligible Employees’ employment with the
Supplier or Subcontractor (as appropriate) as the date used to determine
the actuarial assumptions; and

if the transfer payment paid by the trustees of the Broadly Comparable pen-
sion scheme is less (in the opinion of the Actuary to the Replacement Sup-
plier's Broadly Comparable pension scheme (or to the relevant Statutory
Scheme if applicable)) than the transfer payment which would have been
paid had Paragraph allow and make all necessary arrangements to effect, in
respect of any Fair Deal Eligible Employee that remains eligible for New Fair
Deal protection, following a Service Transfer, the bulk transfer of past ser-
vice from any such Broadly Comparable pension scheme into the Replace-
ment Supplier's Broadly Comparable pension scheme (or the relevant Statu-
tory Scheme if applicable). The bulk transfer terms provided shall be on a
past service reserve basis which should be calculated allowing for projected
final salary at the assumed date of retirement, leaving service or death (in
the case of final salary benefits). The actuarial basis for this past service re-
serve basis should be aligned to the funding requirements of the Broadly
Comparable pension scheme in place at the time the bulk transfer terms are
offered. The bulk transfer terms shall be subject to an underpin in relation to
any service credits awarded in the Broadly Comparable pension scheme in
accordance with Paragraph instruct any such Broadly Comparable pension
scheme’s Actuary to provide all such co-operation and assistance in agree-
ing bulk transfer process with the Actuary to the Former Supplier’s Broadly
Comparable pension scheme or the Actuary to the relevant Statutory
Scheme (as appropriate) and to provide all such co-operation and assis-
tance with any other Actuary appointed by the Buyer (where applicable).
This will be with a view to the bulk transfer terms providing day for day
and/or pound for pound (as applicable) (or actuarially equivalent where
there are benefit differences between the two schemes) credits in the
Broadly Comparable pension scheme in respect of any Fair Deal Eligible
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Employee who consents to such a transfer; and such that the element of the
past service reserve amount which relates to such service credits shall be
no lower than that required by the bulk transfer terms that were agreed in
accordance with Paragraph instruct any such Broadly Comparable pension
scheme’s Actuary to provide all such co-operation and assistance in agree-
ing bulk transfer process with the Actuary to the Former Supplier's Broadly
Comparable pension scheme or the Actuary to the relevant Statutory
Scheme (as appropriate) and to provide all such co-operation and assis-
tance with any other Actuary appointed by the Buyer (where applicable).
This will be with a view to the bulk transfer terms providing day for day
and/or pound for pound (as applicable) (or actuarially equivalent where
there are benefit differences between the two schemes) credits in the
Broadly Comparable pension scheme in respect of any Fair Deal Eligible
Employee who consents to such a transfer; and but using the last day of the
Fair Deal Eligible Employees’ employment with the Supplier or Subcontrac-
tor (as appropriate) as the date used to determine the actuarial assump-
tions; and been complied with, the Supplier shall (or shall procure that the
Subcontractor shall) pay the amount of the difference to the Replacement
Supplier's Broadly Comparable pension scheme (or relevant Statutory
Scheme if applicable) or as the Buyer shall otherwise direct. The Supplier
shall indemnify the Buyer or the Replacement Supplier’s Broadly Compara-
ble pension scheme (or the relevant Statutory Scheme if applicable) (as the
Buyer directs) for any failure to pay the difference as required under this
Paragraph.

11.Broadly Comparable Pension Schemes In Other Circumstances

11.1 If the terms of any of Paragraphs If the Supplier and/or any of its Subcontractors en-
ters into a CSPS Admission Agreement in accordance with Paragraph In accordance
with New Fair Deal, the Supplier and/or any of its Subcontractors to which the em-
ployment of any CSPS Fair Deal Employee compulsorily transfers as a result of ei-
ther the award of this Contract or a Relevant Transfer, if not an employer which par-
ticipates automatically in the CSPS, shall each secure a CSPS Admission Agree-
ment to ensure that CSPS Fair Deal Employees or CSPS Eligible Employees as ap-
propriate shall be either admitted into, or offered continued membership of, the rele-
vant section of the CSPS that they currently contribute to, or were eligible to join im-
mediately prior to the Relevant Transfer Date or became eligible to join on the Rele-
vant Transfer Date. The Supplier and/or any of its Subcontractors shall procure that
the CSPS Fair Deal Employees continue to accrue benefits in the CSPS in accord-
ance with the provisions governing the relevant section of the CSPS for service from
(and including) the Relevant Transfer Date. but the CSPS Admission Agreement is
terminated during the term of this Contract for any reason at a time when the Sup-
plier or Subcontractor still employs any CSPS Eligible Employees, the Supplier shall
(and procure that its Subcontractors shall) at no extra cost to the Buyer, offer the re-
maining CSPS Eligible Employees membership of a pension scheme which is
Broadly Comparable to the CSPS on the date those CSPS Eligible Employees
ceased to participate in the CSPS in accordance with the provisions of Paragraph
Broadly Comparable Pension Schemes In Other Circumstances of Error! Reference
source not found.. of Error! Reference source not found.: CSPS, If the Supplier
(or its Subcontractors, if relevant) ceases to participate in the NHSPS for whatever
reason, the Supplier (or any such Subcontractor, as appropriate) shall offer the
NHSPS Eligible Employees membership of a pension scheme which is Broadly
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Comparable to the NHSPS on the date the NHSPS Eligible Employees ceased to
participate in the NHSPS in accordance with the provisions of Paragraph Broadly
Comparable Pension Schemes In Other Circumstances of Error! Reference source
not found.. of Error! Reference source not found.: NHSPS and/or Error! Refer-
ence source not found. of Error! Reference source not found.: LGPS apply, the
Supplier must (and must, where relevant, procure that each of its Subcontractors
will) ensure that, with effect from the cessation of participation in the Statutory
Scheme, until the day before the Service Transfer Date, the relevant Fair Deal Eligi-
ble Employees will be eligible for membership of a pension scheme under which the
benefits are Broadly Comparable to those provided under the relevant Statutory
Scheme at the date of cessation of participation in the relevant Statutory Scheme,
and then on such terms as may be decided by the Buyer.

11.2 Such Broadly Comparable pension scheme must be:

11.2.1

11.2.2

11.2.3

11.2.4

11.2.5

established by the date of cessation of participation in the Statutory
Scheme;

a registered pension scheme for the purposes of Part 4 of the Finance Act
2004,

capable of receiving a bulk transfer payment from the relevant Statutory
Scheme (where instructed to do so by the Buyer);

capable of paying a bulk transfer payment to the Replacement Supplier’s
Broadly Comparable pension scheme (or the relevant Statutory Scheme if
applicable) (unless otherwise instructed by the Buyer); and

maintained until such bulk transfer payments have been received or paid
(unless otherwise instructed by the Buyer).

11.3 Where the Supplier has provided a Broadly Comparable pension scheme pursuant to
the provisions of this Paragraph Broadly Comparable Pension Schemes In Other Cir-
cumstances, the Supplier shall (and shall procure that any of its Subcontractors

shall):
11.3.1

11.3.2

11.3.3

supply to the Buyer details of its (or its Subcontractor’s) Broadly Compara-
ble pension scheme and provide a full copy of the valid certificate of broad
comparability (which remains valid as at the date of cessation of participa-
tion in the Statutory Scheme) covering all relevant Fair Deal Eligible Em-
ployees, as soon as it is able to do so before the cessation of participation in
the Statutory Scheme (where possible) and in any event no later than seven
(7) days after receipt of the certificate;

be fully responsible for all costs, contributions, payments and other amounts
relating to the setting up, certification of, ongoing participation in and/or with-
drawal and exit from the Broadly Comparable pension scheme, including for
the avoidance of doubt any debts arising under section 75 or 75A of the
Pensions Act 1995; and

where required to do so by the Buyer, instruct any such Broadly Compara-
ble pension scheme’s Actuary to provide all such co-operation and assis-
tance in agreeing a bulk transfer process with the Actuary to the relevant
Statutory Scheme and to provide all such co-operation and assistance with
any other Actuary appointed by the Buyer (where applicable). The Supplier
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must ensure that day for day and/or pound for pound (as applicable) (or ac-
tuarially equivalent where there are benefit differences between the two
schemes) credits in the Broadly Comparable pension scheme are provided
in respect of any Fair Deal Employee who consents to such a transfer from
the Statutory Scheme and the Supplier shall be fully responsible for any
costs of providing those credits in excess of the bulk transfer payment re-
ceived by the Broadly Comparable pension scheme; and

11.3.4 provide a replacement Broadly Comparable pension scheme in accordance
with this Paragraph Broadly Comparable Pension Schemes In Other Cir-
cumstances with immediate effect for those Fair Deal Eligible Employees
who are still employed by the Supplier and/or relevant Subcontractor and
are still eligible for New Fair Deal protection in the event that the Supplier
and/or Subcontractor's Broadly Comparable pension scheme is closed to
future accrual and/or terminated. The relevant Fair Deal Eligible Employees
must be given the option to transfer their accrued benefits from the previous
Broadly Comparable pension scheme to the new Broadly Comparable pen-
sion scheme on day for day and/or pound for pound terms (as applicable)
(or actuarially equivalent where there are benefit differences between the
two schemes).

11.4 Where the Supplier has provided a Broadly Comparable pension scheme pursuant to
the provisions of this Paragraph Broadly Comparable Pension Schemes In Other Cir-
cumstances, the Supplier shall (and shall procure that any of its Subcontractors
shall) prior to the termination of this Contract allow and make all necessary arrange-
ments to effect, in respect of any Fair Deal Eligible Employee that remains eligible for
New Fair Deal protection, following a Service Transfer, the bulk transfer of past ser-
vice from any such Broadly Comparable pension scheme into the Replacement Sup-
plier's Broadly Comparable pension scheme (or relevant Statutory Scheme if appli-
cable). The bulk transfer terms provided shall be sufficient to secure day for day
and/or pound for pound credits (as applicable) (or actuarially equivalent where there
are benefit differences between the two schemes) in the Replacement Supplier’s
Broadly Comparable pension scheme (or relevant Statutory Scheme if applicable).
For the avoidance of doubt, should the amount offered by the Broadly Comparable
pension scheme be less than the amount required by the Replacement Supplier’s
Broadly Comparable pension scheme (or the relevant Statutory Scheme if applica-
ble) to fund the required credits (“the Shortfall”), the Supplier or the Subcontractor (as
agreed between them) must pay the Replacement Supplier's Broadly Comparable
pension scheme (or relevant Statutory Scheme if applicable) the Shortfall as re-
quired, provided that in the absence of any agreement between the Supplier and any
Subcontractor, the Shortfall shall be paid by the Supplier. The Supplier shall indem-
nify the Buyer or the Replacement Supplier's Broadly Comparable pension scheme
(or the relevant Statutory Scheme if applicable) (as the Buyer directs) for any failure
to pay the Shortfall under this Paragraph.

12.Right Of Set-Off
12.1 The Buyer shall have a right to set off against any payments due to the Supplier un-
der this Contract an amount equal to:

12.1.1 any unpaid employer’s contributions or employee’s contributions or any
other financial obligations under the CSPS or any CSPS Admission Agree-
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12.1.2

12.1.3

ment in respect of the CSPS Eligible Employees whether due from the Sup-
plier or from any relevant Subcontractor or due from any third party under
any indemnity, bond or guarantee;

any unpaid employer’s contributions or employee’s contributions or any
other financial obligations under the NHSPS or any Direction Letter/Determi-
nation in respect of the NHSPS Eligible Employees whether due from the
Supplier or from any relevant Subcontractor or due from any third party un-
der any indemnity, bond or guarantee; or

any unpaid employer’s contributions or employee’s contributions or any
other financial obligations under the LGPS or any LGPS Admission Agree-
ment in respect of the LGPS Eligible Employees whether due from the Sup-
plier or from any relevant Subcontractor or due from any third party under
any indemnity, bond or guarantee;

and shall pay such set off amount to the relevant Statutory Scheme.

12.2 The Buyer shall also have a right to set off against any payments due to the Supplier
under this Contract all reasonable costs and expenses incurred by the Buyer as re-
sult of Paragraphs The Buyer shall have a right to set off against any payments due
to the Supplier under this Contract an amount equal to: above.
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Annex D1:

Civil Service Pensions Schemes (CSPS)

1. Definitions

In this Annex D1: CSPS to Part D: Pensions, the following words have the following
meanings and they shall supplement Schedule 1 (Definitions):

"CSPS Admission an admission agreement in the form available on the Civil

Agreement" Service Pensions website immediately prior to the Relevant
Transfer Date to be entered into for the CSPS in respect of the
Services;

"CSPS Eligible any Fair Deal Employee who at the relevant time is an eligible

Employee” employee as defined in the CSPS Admission Agreement;

“CSPS Fair Deal a Fair Deal Employee who at the Relevant Transfer Date is or

Employee” becomes entitled to protection in respect of the CSPS in

accordance with the provisions of New Fair Deal,

"CSPS" the Principal Civil Service Pension Scheme available to Civil
Servants and employees of bodies under Schedule 1 of the
Superannuation Act 1972 (and eligible employees of other
bodies admitted to participate under a determination under
section 25 of the Public Service Pensions Act 2013), as
governed by rules adopted by Parliament; the Partnership
Pension Account and its (i) lll health Benefits Arrangements and
(i) Death Benefits Arrangements; the Civil Service Additional
Voluntary Contribution Scheme; and "alpha" introduced under
The Public Service (Civil Servants and Others) Pensions
Regulations 2014.

2. Access to equivalent pension schemes after transfer

2.1 In accordance with New Fair Deal, the Supplier and/or any of its Subcontractors to
which the employment of any CSPS Fair Deal Employee compulsorily transfers as a
result of either the award of this Contract or a Relevant Transfer, if not an employer
which participates automatically in the CSPS, shall each secure a CSPS Admission
Agreement to ensure that CSPS Fair Deal Employees or CSPS Eligible Employees
as appropriate shall be either admitted into, or offered continued membership of, the
relevant section of the CSPS that they currently contribute to, or were eligible to join
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2.2

immediately prior to the Relevant Transfer Date or became eligible to join on the Rel-
evant Transfer Date. The Supplier and/or any of its Subcontractors shall procure that
the CSPS Fair Deal Employees continue to accrue benefits in the CSPS in accord-
ance with the provisions governing the relevant section of the CSPS for service from
(and including) the Relevant Transfer Date.

If the Supplier and/or any of its Subcontractors enters into a CSPS Admission Agree-
ment in accordance with Paragraph In accordance with New Fair Deal, the Supplier
and/or any of its Subcontractors to which the employment of any CSPS Fair Deal
Employee compulsorily transfers as a result of either the award of this Contract or a
Relevant Transfer, if not an employer which participates automatically in the CSPS,
shall each secure a CSPS Admission Agreement to ensure that CSPS Fair Deal Em-
ployees or CSPS Eligible Employees as appropriate shall be either admitted into, or
offered continued membership of, the relevant section of the CSPS that they cur-
rently contribute to, or were eligible to join immediately prior to the Relevant Transfer
Date or became eligible to join on the Relevant Transfer Date. The Supplier and/or
any of its Subcontractors shall procure that the CSPS Fair Deal Employees continue
to accrue benefits in the CSPS in accordance with the provisions governing the rele-
vant section of the CSPS for service from (and including) the Relevant Transfer
Date. but the CSPS Admission Agreement is terminated during the term of this Con-
tract for any reason at a time when the Supplier or Subcontractor still employs any
CSPS Eligible Employees, the Supplier shall (and procure that its Subcontractors
shall) at no extra cost to the Buyer, offer the remaining CSPS Eligible Employees
membership of a pension scheme which is Broadly Comparable to the CSPS on the
date those CSPS Eligible Employees ceased to participate in the CSPS in accord-
ance with the provisions of Paragraph Broadly Comparable Pension Schemes In
Other Circumstances of Error! Reference source not found..
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Annex D2: NHS Pension Schemes

1.

Definitions

In this Annex D2: NHSPS to Part D: Pensions, the following words have the following
meanings and they shall supplement Schedule 1 (Definitions):

"Direction
Letter/Determination”

“NHS Broadly
Comparable Employees”

“NHSPS Eligible
Employees”

an NHS Pensions Direction or Determination (as
appropriate) issued by the Secretary of State in exercise of
the powers conferred by section 7 of the Superannuation
(Miscellaneous Provisions) Act 1967 or by section 25 of
the Public Service Pensions Act 2013 (as appropriate) and
issued to the Supplier or a Subcontractor of the Supplier
(as appropriate) relating to the terms of participation of the
Supplier or Subcontractor in the NHSPS in respect of the
NHSPS Eligible Employees;

means each of the Fair Deal Employees who at a Relevant
Transfer Date was a member of, or was entitled to become
a member of, or but for their compulsory transfer of
employment would have been entitled to be or become a
member of, the NHSPS as a result of either:

(@) their employment with the Buyer, an NHS Body or
other employer which participates automatically in
the NHSPS; or

(b) their employment with a Former Supplier who pro-
vides access to either the NHSPS pursuant to a
Direction Letter/Determination or to a Broadly Com-
parable pension scheme in respect of their employ-
ment with that Former Supplier (on the basis that
they are entitled to protection under New Fair Deal
(or previous guidance), having been formerly in
employment with the Buyer, an NHS Body or other
employer who participated automatically in the
NHSPS in connection with the Services, prior to be-
ing employed by the Former Supplier),

but who is now ineligible to participate in the NHSPS under
the rules of the NHSPS and in respect of whom the Buyer
has agreed are to be provided with a Broadly Comparable
pension scheme to provide Pension Benefits that are
Broadly Comparable to those provided under the NHSPS.

any NHSPS Fair Deal Employee who at the relevant time
is an active member or eligible to participate in the NHSPS
under a Direction Letter/Determination Letter.
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"NHSPS Fair Deal Means other than the NHS Broadly Comparable

Employees" Employees, each of the Fair Deal Employees who at a
Relevant Transfer Date was a member of, or was entitled
to become a member of, or but for their compulsory
transfer of employment would have been entitled to be or
become a member of, the NHSPS as a result of either:

(@)  their employment with the Buyer, an NHS Body or
other employer which participates automatically in
the NHSPS; or

(b)  their employment with a Former Supplier who pro-
vides access to the NHSPS pursuant to an NHS
Pensions Direction or Determination (as appropri-
ate) issued by the Secretary of State in exercise of
the powers conferred by section 7 of the Superan-
nuation (Miscellaneous Provisions) Act 1967 or by
section 25 of the Public Service Pensions Act 2013
(as appropriate) in respect of their employment with
that Former Supplier (on the basis that they are en-
titled to protection under New Fair Deal and were
permitted to re-join the NHSPS, having been for-
merly in employment with the Buyer, an NHS Body
or other employer who participated automatically in
the NHSPS in connection with the Services, prior to
being employed by the Former Supplier),

and, in each case, being continuously engaged for more
than fifty per cent (50%) of their employed time in the
delivery of services (the same as or similar to the
Services).

For the avoidance of doubt, an individual who is in or
entitled to become a member of the NHSPS as a result of
being engaged in the Services and being covered by an
"open" Direction Letter or other NHSPS "access" facility
but who has never been employed directly by an NHS
Body (or other body which participates automatically in the
NHSPS) is not an NHSPS Eligible Employee;

"NHS Body" has the meaning given to it in section 275 of the National
Health Service Act 2006 as amended by section 138(2)(c)
of Schedule 4 to the Health and Social Care Act 2012;
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"NHS Pensions"

"NHSPS"

"NHS Pension Scheme
Arrears"

"NHS Pension Scheme
Regulations”

"NHS Premature
Retirement Rights"

"Pension Bengefits"

"Retirement Benefits
Scheme"

NHS Pensions as the administrators of the NHSPS or
such other body as may from time to time be responsible
for relevant administrative functions of the NHSPS;

the National Health Service Pension Scheme for England
and Wales, established pursuant to the Superannuation

Act 1972 and governed by subsequent regulations under
that Act including the NHS Pension Scheme Regulations;

any failure on the part of the Supplier or its Subcontractors
(if any) to pay employer’s contributions or deduct and pay
across employee’s contributions to the NHSPS or meet
any other financial obligations under the NHSPS or any
Direction Letter in respect of the NHSPS Eligible
Employees;

as appropriate, any or all of the National Health Service
Pension Scheme Regulations 1995 (Sl 1995/300), the
National Health Service Pension Scheme

Regulations 2008 (SI 2008/653), the National Health
Service Pension Scheme Regulations 2015 (2015/94) and
any subsequent regulations made in respect of the
NHSPS, each as amended from time to time;

rights to which any Fair Deal Employee (had they
remained in the employment of the Buyer, an NHS Body or
other employer which participates automatically in the
NHSPS) would have been or are entitled under the NHS
Pension Scheme Regulations, the NHS Compensation for
Premature Retirement Regulations 2002 (S| 2002/1311),
the NHS (Injury Benefits) Regulations 1995 (S| 1995/866)
and section 45 of the General Whitley Council conditions
of service, or any other legislative or contractual provision
which replaces, amends, extends or consolidates the
same from time to time;

any benefits payable in respect of an individual (including
but not limited to pensions related allowances and lump
sums) relating to old age, invalidity or survivor’s benefits
provided under an occupational pension scheme; and

a pension scheme registered under Chapter 2 of Part 4 of
the Finance Act 2004.
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2. Membership of the NHS Pension Scheme

2.1

2.2

2.3

2.4

2.5

2.6

2.7

In accordance with New Fair Deal, the Supplier and/or any of its Subcontractors to
which the employment of any NHSPS Fair Deal Employee compulsorily transfers as
a result of either the award of this Contract or a Relevant Transfer, if not an NHS
Body or other employer which participates automatically in the NHSPS, shall each
secure a Direction Letter/Determination to enable the NHSPS Fair Deal Employees
to retain either continuous active membership of or eligibility for the NHSPS for so
long as they remain employed in connection with the delivery of the Services under
this Contract.

Where it is not possible for the Supplier and/or any of its Subcontractors to secure a
Direction Letter/Determination on or before the Relevant Transfer Date, the Supplier
must secure a Direction Letter/Determination as soon as possible after the Relevant
Transfer Date, and in the period between the Relevant Transfer Date and the date
the Direction Letter/Determination is secure, the Provider must ensure that:

2.2.1 all employer's and NHSPS Fair Deal Employees' contributions intended to
go to the NHSPS are kept in a separate bank account; and

2.2.2 the Pension Benefits and Premature Retirement Rights of NHSPS Fair Deal
Employees are not adversely affected.

The Supplier must supply to the Buyer a complete copy of each Direction Letter/De-
termination within 5 Working Days of receipt of the Direction Letter/Determination.

The Supplier must ensure (and procure that each of its Subcontractors (if any) en-
sures) that all of its NHSPS Fair Deal Employees have a contractual right to continu-
ous active membership of or eligibility for the NHSPS for so long as they have a right
to membership or eligibility of that scheme under the terms of the Direction Let-
ter/Determination.

The Supplier will (and will procure that its Subcontractors (if any) will) comply with
the terms of the Direction Letter/Determination, the NHS Pension Scheme Regula-
tions (including any terms which change as a result of changes in Law) and any rele-
vant policy issued by the Department of Health and Social Care in respect of the
NHSPS Fair Deal Employees for so long as it remains bound by the terms of any
such Direction Letter/Determination.

Where any employee omitted from the Direction Letter/Determination supplied in ac-
cordance with Paragraph Membership of the NHS Pension Scheme of this Annex
are subsequently found to be an NHSPS Fair Deal Employee, the Supplier will (and
will procure that its Subcontractors (if any) will) treat that person as if they had been
an NHSPS Fair Deal Employee from the Relevant Transfer Date so that their Pen-
sion Benefits and NHS Premature Retirement Rights are not adversely affected.

The Supplier will (and will procure that its Subcontractors (if any) will) provide any in-
demnity, bond or guarantee required by NHS Pensions in relation to a Direction Let-
ter/Determination.

3. Continuation of early retirement rights after transfer

From the Relevant Transfer Date until the Service Transfer Date, the Supplier must
provide (and/or must ensure that its Subcontractors (if any) provide) NHS Premature

Retirement Rights in respect of the NHSPS Fair Deal Employees that are identical to the
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benefits they would have received had they remained employees of the Buyer, an NHS
Body or other employer which participates automatically in the NHSPS.

4. NHS Broadly Comparable Employees

The Supplier shall (and procure that its Subcontractors shall), with effect from the Relevant
Transfer Date, offer the NHSPS Broadly Comparable Employees membership of a pension
scheme which is Broadly Comparable to NHSPS on the Relevant Transfer Date in accordance
with Paragraph Broadly Comparable Pension Schemes On The Relevant Transfer Date of
Error! Reference source not found.. For the avoidance of doubt, this requirement is
separate from any requirement to offer a Broadly Comparable pension scheme in accordance
with Paragraph If the Supplier (or its Subcontractors, if relevant) ceases to participate in the
NHSPS for whatever reason, the Supplier (or any such Subcontractor, as appropriate) shall
offer the NHSPS Eligible Employees membership of a pension scheme which is Broadly
Comparable to the NHSPS on the date the NHSPS Eligible Employees ceased to participate
in the NHSPS in accordance with the provisions of Paragraph Broadly Comparable Pension
Schemes In Other Circumstances of Error! Reference source not found.. below.

5. What the Buyer will do if the Supplier breaches and/or cancels its pension obligations

5.1 The Supplier agrees that the Buyer is entitled to make arrangements with NHS Pen-
sions for the Buyer to be notified if the Supplier (or its Subcontractors) breaches the
terms of its Direction Letter/Determination. Notwithstanding the provisions of the
foregoing, the Supplier shall notify the Buyer in the event that it (or its Subcontractor)
breaches the terms of its Direction Letter/Determination.

5.2 If the Supplier (or its Subcontractors, if relevant) ceases to participate in the NHSPS
for whatever reason, the Supplier (or any such Subcontractor, as appropriate) shall
offer the NHSPS Eligible Employees membership of a pension scheme which is
Broadly Comparable to the NHSPS on the date the NHSPS Eligible Employees
ceased to participate in the NHSPS in accordance with the provisions of Paragraph
Broadly Comparable Pension Schemes In Other Circumstances of Error! Reference
source not found..

5.3 If the Buyer is entitled to terminate the Contract or the Supplier (or its Subcontractor,
if relevant) ceases to participate in the NHSPS for whatever other reason, the Buyer
may in its sole discretion, and instead of exercising its right to terminate this Contract
where relevant, permit the Supplier (or any such Subcontractor, as appropriate) to
offer Broadly Comparable Pension Benefits, on such terms as decided by the Buyer.
The provisions of Paragraph Broadly Comparable Pension Schemes On The Rele-
vant Transfer Date (Bulk Transfer Obligations in relation to any Broadly Comparable
pension scheme) of Part D: Pensions shall apply in relation to any Broadly Compara-
ble pension scheme established by the Supplier or its Subcontractors.

5.4 In addition to the Buyer's right to terminate the Contract, if the Buyer is notified by
NHS Pensions of any NHS Pension Scheme Arrears, the Buyer will be entitled to de-
duct all or part of those arrears from any amount due to be paid under this Contract
or otherwise.
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6. Compensation when pension scheme access can’'t be provided

6.1

6.2

If the Supplier (or its Subcontractor, if relevant) is unable to provide the NHSPS Eligi-
ble Employees with either membership of:

6.1.1 the NHSPS (having used its best endeavours to secure a Direction Let-
ter/Determination); or

6.1.2 aBroadly Comparable pension scheme,

the Buyer may in its sole discretion permit the Supplier (or any of its Subcontractors)
to compensate the NHSPS Eligible Employees in a manner that is Broadly
Comparable or equivalent in cash terms, the Supplier (or Subcontractor as relevant)
having consulted with a view to reaching agreement with any recognised trade union
or, in the absence of such body, the NHSPS Fair Deal Employees. The Supplier
must meet (or must procure that the relevant Subcontractor meets) the costs of the
Buyer determining whether the level of compensation offered is reasonable in the
circumstances.

This flexibility for the Buyer to allow compensation in place of Pension Benefits is in
addition to and not instead of the Buyer’s right to terminate the Contract.

7. Indemnities that a Supplier must give

7.1

The Supplier must indemnify and keep indemnified the Buyer and any Replacement
Supplier against all Losses arising out of any claim by any NHSPS Fair Deal Em-
ployee or any NHS Broadly Comparable Employees that the provision of (or failure to
provide) Pension Benefits and NHS Premature Retirement Rights from the Relevant
Transfer Date, or the level of such benefit provided, constitutes a breach of his or her
employment rights.
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Annex D3:

Local Government Pension Schemes (LGPS) — NOT USED

1. Definitions

11

In this Annex D3: LGPS to Part D: Pensions, the following words have the following
meanings and they shall supplement Schedule 1 (Definitions):

“2013
Regulations”

"Administering
Authority"

"Fund Actuary"

"Fund"
[“Initial

Contribution
Rate”]

"LGPS"

"LGPS Admission
Agreement"

"LGPS Admission
Body"

"LGPS Eligible
Employees"

the Local Government Pension Scheme Regulations 2013 (SI
2013/2356) (as amended from time to time);

in relation to the Fund [insert name], the relevant
Administering Authority of that Fund for the purposes of the
Local Government Pension Scheme Regulations 2013;

the actuary to a Fund appointed by the Administering Authority
of that Fund;

[insert name], a pension fund within the LGPS;

[XX %] of pensionable pay (as defined in the 2013
Regulations);]

the Local Government Pension Scheme as governed by the
LGPS Regulations, and any other regulations (in each case as
amended from time to time) which are from time to time
applicable to the Local Government Pension Scheme;

an admission agreement within the meaning in Schedule 1 of
the Local Government Pension Scheme Regulations 2013;

an admission body (within the meaning of Part 3 of Schedule 2
of the Local Government Pension Scheme Regulations 2013);

any Fair Deal Employee who at the relevant time is an eligible
employee as defined in the LGPS Admission Agreement or
otherwise any Fair Deal Employees who immediately before
the Relevant Transfer Date was a member of, or was entitled
to become a member of, or but for their compulsory transfer of
employment would have been entitled to be or become a
member of, the LGPS or of a scheme Broadly Comparable to
the LGPS; and
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"LGPS Fair Deal  any Fair Deal Employee who at the Relevant Transfer Date is
Employees” or becomes entitled to protection in respect of the LGPS or a

pension scheme that is Broadly Comparable to the LGPS in
accordance with the provisions in accordance with the
provisions of New Fair Deal and/or the Best Value Direction;

and
"LGPS the Local Government Pension Scheme Regulations 2013
Regulations" (SI 2013/2356) and The Local Government Pension Scheme

(Transitional Provisions, Savings and Amendment)
Regulations 2014, and any other regulations (in each case as
amended from time to time) which are from time to time
applicable to the LGPS.

2. Supplier must become a LGPS admission body

2.1 In accordance with the principles of New Fair Deal and/or the Best Value Direction,
the Supplier and/or any of its Subcontractors to which the employment of any LGPS
Fair Deal Employee compulsorily transfers as a result of either the award of this Con-
tract or a Relevant Transfer, if not a scheme employer which participates automati-
cally in the LGPS, shall each become an LGPS Admission Body by entering into an
LGPS Admission Agreement on or before the Relevant Transfer Date to enable the
LGPS Fair Deal Employees to retain either continuous active membership of or eligi-
bility for the LGPS on and from the Relevant Transfer Date for so long as they re-
main employed in connection with the delivery of the Services under this Contract.

OPTION 1

2.2 [Any LGPS Fair Deal Employees who:

221

2.2.2

OPTION 2

were active members of the LGPS (or a Broadly Comparable pension
scheme) immediately before the Relevant Transfer Date shall be admitted to
the LGPS with effect on and from the Relevant Transfer Date; and

were eligible to join the LGPS (or a Broadly Comparable pension scheme)
but were not active members of the LGPS (or a Broadly Comparable pen-
sion scheme) immediately before the Relevant Transfer Date shall retain the
ability to join the LGPS on or after the Relevant Transfer Date if they wish to
do so.]

[Any LGPS Fair Deal Employees whether:

221

2.2.2

active members of the LGPS (or a Broadly Comparable pension scheme)
immediately before the Relevant Transfer Date; or

eligible to join the LGPS (or a Broadly Comparable pension scheme) but not
active members of the LGPS (or a Broadly Comparable pension scheme)
immediately before the Relevant Transfer Date

shall be admitted to the LGPS with effect on and from the Relevant Transfer Date. The
Supplier shall not automatically enrol or re-enrol for the purposes of the Pensions Act
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2008 any LGPS Fair Deal Employees in any pension scheme other than the LGPS un-
less they cease to be eligible for membership of the LGPS.]

2.3 The Supplier will (and will procure that its Subcontractors (if any) will) provide at its
own cost any indemnity, bond or guarantee required by an Administering Authority in
relation to an LGPS Admission Agreement.

3. Broadly Comparable Scheme

3.1 If the Supplier and/or any of its Subcontractors is unable to obtain an LGPS Admis-
sion Agreement in accordance with Paragraph In accordance with the principles of
New Fair Deal and/or the Best Value Direction, the Supplier and/or any of its Sub-
contractors to which the employment of any LGPS Fair Deal Employee compulsorily
transfers as a result of either the award of this Contract or a Relevant Transfer, if not
a scheme employer which participates automatically in the LGPS, shall each become
an LGPS Admission Body by entering into an LGPS Admission Agreement on or be-
fore the Relevant Transfer Date to enable the LGPS Fair Deal Employees to retain
either continuous active membership of or eligibility for the LGPS on and from the
Relevant Transfer Date for so long as they remain employed in connection with the
delivery of the Services under this Contract. because the Administering Authority will
not allow it to participate in the Fund, the Supplier shall (and procure that its Sub-
contractors shall), with effect from the Relevant Transfer Date, offer the LGPS Fair
Deal Employees membership of a pension scheme which is Broadly Comparable to
LGPS on the Relevant Transfer Date in accordance with the provisions of Paragraph
Broadly Comparable Pension Schemes On The Relevant Transfer Date of Error!
Reference source not found..

3.2If the Supplier and/or any of its Subcontractors becomes an LGPS Admission Body in
accordance with Paragraph In accordance with the principles of New Fair Deal and/or
the Best Value Direction, the Supplier and/or any of its Subcontractors to which the
employment of any LGPS Fair Deal Employee compulsorily transfers as a result of
either the award of this Contract or a Relevant Transfer, if not a scheme employer
which participates automatically in the LGPS, shall each become an LGPS Admission
Body by entering into an LGPS Admission Agreement on or before the Relevant
Transfer Date to enable the LGPS Fair Deal Employees to retain either continuous
active membership of or eligibility for the LGPS on and from the Relevant Transfer
Date for so long as they remain employed in connection with the delivery of the
Services under this Contract. but the LGPS Admission Agreement is terminated during
the term of this Contract for any reason at a time when the Supplier or Subcontractors
still employs any LGPS Eligible Employees, the Supplier shall (and procure that its
Subcontractors shall) at no extra cost to the Buyer, offer the remaining LGPS Eligible
Employees membership of a pension scheme which is Broadly Comparable to the
LGPS on the date the LGPS Eligible Employees ceased to participate in the LGPS in
accordance with the provisions of Paragraph Broadly Comparable Pension Schemes
In Other Circumstances of Error! Reference source not found..

4. Discretionary Benefits

4.1 Where the Supplier and/or any of its Subcontractors is an LGPS Admission Body,
the Supplier shall (and procure that its Subcontractors shall) comply with its obliga-
tions under regulation 60 of the 2013 Regulations in relation to the preparation of a
discretionary policy statement.
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5. LGPS Risk Sharing

5.1

5.2

5.3

Subject to Paragraphs The Supplier and any Subcontractors shall at all times be re-
sponsible for the following costs: to Any Excess Amount or Exit Payment agreed by
the Buyer or in accordance with the Dispute Resolution Procedure shall be paid by
the Buyer within timescales as agreed between Buyer and Supplier. The amount to
be paid by the Buyer shall be an amount equal to the Excess Amount or Exit Pay-
ment less an amount equal to any corporation tax relief which has been claimed in
respect of the Excess Amount or Exit Payment by the Supplier or a Subcontractor., if
at any time during the term of this Contract the Administering Authority, pursuant to
the LGPS Admission Agreement or the LGPS Regulations, requires the Supplier or
any Subcontractor to pay employer contributions or other payments to the Fund in
aggregate in excess of the Initial Contribution Rate, the excess of employer contribu-
tions above the Initial Contribution Rate for a Contract Year (the “Excess Amount”)
shall be paid by the Supplier or the Subcontractor, as the case may be, and the Sup-
plier shall be reimbursed by the Buyer.

Subject to Paragraphs The Supplier and any Subcontractors shall at all times be re-
sponsible for the following costs: to Where the Excess Amount, Refund Amount or
Exit Payment is agreed following the receipt of further information or evidence or fol-
lowing a meeting in accordance with Paragraph Within twenty (20) Working Days of
receiving the notification under Paragraph The Supplier shall (or procure that the
Subcontractor shall) notify the Buyer in writing within twenty (20) Working Days:
above, the Buyer shall either: above, the Buyer shall notify the Supplier in writing. In
the event that the Supplier and the Buyer are unable to agree the amount of the Ex-
cess Amount, Refund Amount or Exit Payment then they shall follow the Dispute
Resolution Procedure. and Any Refund Amount agreed by the Buyer or in accord-
ance with the Dispute Resolution Procedure as payable by the Supplier or any Sub-
contractor to the Buyer, shall be paid by the Supplier or any Subcontractor forthwith
as the liability has been agreed. In the event the Supplier or any Subcontractor fails
to pay any agreed Refund Amount, the Buyer shall demand in writing the immediate
payment of the agreed Refund Amount by the Supplier and the Supplier shall make
payment within seven (7) Working Days of such demand., if at any time during the
term of this Contract, the Administering Authority, pursuant to the LGPS Admission
Agreement or the LGPS Regulations, requires the Supplier or any Subcontractor to
pay employer contributions or payments to the Fund in aggregate below the Initial
Contribution Rate for a Contract Year, the Supplier shall reimburse the Buyer an
amount equal to A-B (the “Refund Amount”) where:

5.2.1 the amount which would have been paid if contributions and payments had
been paid equal to the Initial Contribution Rate for that Contract Year; and

5.2.2 the amount of contributions or payments actually paid by the Supplier or
Subcontractor for that Contract Year, as the case may be, to the Fund.

Subject to Paragraphs The Supplier and any Subcontractors shall at all times be re-
sponsible for the following costs: to Any Excess Amount or Exit Payment agreed by
the Buyer or in accordance with the Dispute Resolution Procedure shall be paid by
the Buyer within timescales as agreed between Buyer and Supplier. The amount to
be paid by the Buyer shall be an amount equal to the Excess Amount or Exit Pay-
ment less an amount equal to any corporation tax relief which has been claimed in
respect of the Excess Amount or Exit Payment by the Supplier or a Subcontractor.,
where the Administering Authority obtains an actuarial valuation and a revised rates
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5.4

and adjustment certificate under the LGPS Regulations and/or the terms of the
LGPS Admission Agreement when the LGPS Admission Agreement ceases to have
effect and the Supplier or any Subcontractor is required to pay any exit payment un-
der Regulation 64(2) of the 2013 Regulations (the “Exit Payment”), such Exit Payment
shall be paid by the Supplier or any Subcontractor (as the case may be) and the
Supplier shall be reimbursed by the Buyer.

The Supplier and any Subcontractors shall at all times be responsible for the follow-
ing costs:

54.1

5.4.2

5.4.3

5.4.4

5.4.5

5.4.6

5.4.7

5.4.8

5.4.9

any employer contributions relating to the costs of early retirement benefits
arising on redundancy or as a result of business efficiency under Regulation
30(7) of the 2013 Regulations or otherwise;

any payment of Fund benefits to active members on the grounds of ill health
or infirmity of mind or body under Regulation 35 of the 2013 Regulations or
otherwise;

any payment of Fund benefits to deferred or deferred pensioner members
on the grounds of ill health or infirmity of mind or body under Regulation 38
of the 2013 Regulations or otherwise;

any employer contributions relating to the costs of early or flexible retirement
where the actuarial reduction is waived in whole or in part or a cost neutral
reduction is not applied with the consent of the Supplier or any relevant
Subcontractor including without limitation any decision made under Regula-
tion 30(8) of the 2013 Regulations or Schedule 2 of The Local Government
Pension Scheme (Transitional Provisions, Savings and Amendment) Regu-
lations 2014;

any employer contributions relating to the costs of enhanced benefits made
at the discretion of the Supplier or any relevant Subcontractors including
without limitation additional pension awarded under Regulation 31 of the
2013 Regulations or otherwise;

any increase to the employer contribution rate resulting from the award of
pay increases by the Supplier or relevant Subcontractors in respect of all or
any of the LGPS Eligible Employees in excess of the pay increases as-
sumed in the Fund's most recent actuarial valuation (unless the Supplier
and/or any Subcontractor is contractually bound to provide such increases
on the Relevant Transfer Date);

to the extent not covered above, any other costs arising out of or in connec-
tion with the exercise of any discretion or the grant of any consent under the
LGPS Regulations by the Supplier or any relevant Subcontractors where a
member does not have an absolute entitlement to that benefit under the
LGPS;

any cost of the administration of the Fund that are not met through the Sup-
plier's or Subcontractor’s employer contribution rate, including without limita-
tion an amount specified in a notice given by the Administering Authority un-
der Regulation 70 of the 2013 Regulations;

the costs of any reports and advice requested by or arising from an instruc-
tion given by the Supplier or a Subcontractor from the Fund Actuary; and/or
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5.5

5.6

5.7

5.8

5.9

5.4.10 any interest payable under the 2013 Regulations or LGPS Administration
Agreement.

For the purposes of calculating any Exit Payment, Excess Amount or Refund
Amount, any part of such an amount which is attributable to any costs which the
Supplier or Subcontractors are responsible for in accordance with Paragraph The
Supplier and any Subcontractors shall at all times be responsible for the following
costs: above shall be disregarded and excluded from the calculation. In the event of
any dispute as to level of any cost that should be excluded from the calculation, the
opinion of the Fund Actuary shall be final and binding.

Where the Administering Authority obtains an actuarial valuation and a revised rates
and adjustment certificate under the LGPS Regulations and/or the terms of the
LGPS Admission Agreement when the LGPS Admission Agreement ceases to have
effect and the Supplier or any Subcontractor receives payment of an exit credit pay-
ment under Regulation 64(2) of the 2013 Regulations (the “Exit Credit”), the Supplier
shall (or procure that any Subcontractor shall) reimburse the Buyer an amount equal
to the Exit Credit within twenty (20) Working Days of receipt of the Exit Credit.

The Supplier shall (or procure that the Subcontractor shall) notify the Buyer in writing
within twenty (20) Working Days:

5.7.1 of the end of each Contract Year of any Excess Amount or Refund Amount
due in respect of the Contract Year that has just ended and provide a rea-
sonable summary of how the Excess Amount or Refund Amount was calcu-
lated; and

5.7.2 of being informed by the Administering Authority of any Exit Payment or Exit
Credit that is determined by as being due from or to the Supplier or a Sub-
contractor and provide a copy of any revised rates and adjustments certifi-
cate detailing the Exit Payment or Exit Credit and its calculation.

Within twenty (20) Working Days of receiving the notification under Paragraph The
Supplier shall (or procure that the Subcontractor shall) notify the Buyer in writing
within twenty (20) Working Days: above, the Buyer shall either:

5.8.1 notify the Supplier in writing of its acceptance of the Excess Amount, Re-
fund Amount or Exit Payment;

5.8.2 request further information or evidence about the Excess Amount, Refund
Amount or Exit Payment from the Supplier; and/or

5.8.3 request a meeting with the Supplier to discuss or clarify the information or
evidence provided.

Where the Excess Amount, Refund Amount or Exit Payment is agreed following the
receipt of further information or evidence or following a meeting in accordance with
Paragraph Within twenty (20) Working Days of receiving the notification under Para-
graph The Supplier shall (or procure that the Subcontractor shall) notify the Buyer in
writing within twenty (20) Working Days: above, the Buyer shall either: above, the
Buyer shall notify the Supplier in writing. In the event that the Supplier and the Buyer
are unable to agree the amount of the Excess Amount, Refund Amount or Exit Pay-
ment then they shall follow the Dispute Resolution Procedure.

5.10 Any Excess Amount or Exit Payment agreed by the Buyer or in accordance with the

Dispute Resolution Procedure shall be paid by the Buyer within timescales as agreed
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between Buyer and Supplier. The amount to be paid by the Buyer shall be an
amount equal to the Excess Amount or Exit Payment less an amount equal to any
corporation tax relief which has been claimed in respect of the Excess Amount or
Exit Payment by the Supplier or a Subcontractor.

5.11 Any Refund Amount agreed by the Buyer or in accordance with the Dispute Resolu-
tion Procedure as payable by the Supplier or any Subcontractor to the Buyer, shall
be paid by the Supplier or any Subcontractor forthwith as the liability has been
agreed. In the event the Supplier or any Subcontractor fails to pay any agreed Re-
fund Amount, the Buyer shall demand in writing the immediate payment of the
agreed Refund Amount by the Supplier and the Supplier shall make payment within
seven (7) Working Days of such demand.

5.12 This Paragraph LGPS Risk Sharing shall survive termination of this Contract.
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Annex D4: Other Schemes

[Guidance: Placeholder for Pension Schemes other than LGPS, CSPS & NHSPS]
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Part E: Staff Transfer on Exit

1. Obligations before a Staff Transfer

1.1 The Supplier agrees that within 20 Working Days of the earliest of:

1.1.1 receipt of a notification from the Buyer of a Service Transfer or intended
Service Transfer;

1.1.2 receipt of the giving of notice of early termination or any Partial Termination
of the relevant Contract;

1.1.3 the date which is 12 Months before the end of the Term; and

1.1.4 receipt of a written request of the Buyer at any time (provided that the Buyer
shall only be entitled to make one such request in any 6 Month period), it
shall provide in a suitably anonymised format so as to comply with the Data
Protection Legislation, the Supplier's Provisional Supplier Staff List, together
with the Staffing Information in relation to the Suppliers’ Provisional Supplier
Staff List and it shall provide an updated Supplier's Provisional Staff List at
such intervals as are reasonably requested by the Buyer.

it shall provide in a suitably anonymised format so as to comply with the Data
Protection Legislation, the Supplier's Provisional Supplier Staff List, together with the
Staffing Information in relation to the Supplier's Provisional Supplier Staff List and it
shall provide an updated Supplier's Provisional Supplier Staff List at such intervals as
At least 20 Working Days prior to the Service Transfer Date, the Supplier shall
provide to the Buyer or at the direction of the Buyer to any Replacement Supplier
and/or any Replacement Subcontractor

1.1.5 the Supplier's Final Supplier Staff List, which shall identify the basis upon
which they are Transferring Supplier Employees and

1.1.6 the Staffing Information in relation to the Supplier’s Final Supplier Staff List
(insofar as such information has not previously been provided).

The Buyer shall be permitted to use and disclose information provided by the
Supplier under Paragraphs The Supplier agrees that within 20 Working Days of the
earliest of: and At least 20 Working Days prior to the Service Transfer Date, the
Supplier shall provide to the Buyer or at the direction of the Buyer to any
Replacement Supplier and/or any Replacement Subcontractor
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1.2

1.1.7 the Supplier's Final Supplier Staff List, which shall identify the basis upon
which they are Transferring Supplier Employees and

the Staffing Information in relation to the Supplier's Final Supplier Staff List (insofar
as such information has not previously been provided). for the purpose of informing
any prospective Replacement Supplier and/or Replacement Subcontractor.

The Supplier warrants, for the benefit of The Buyer, any Replacement Supplier, and
any Replacement Subcontractor that all information provided pursuant to
Paragraphs The Supplier agrees that within 20 Working Days of the earliest of:

and At least 20 Working Days prior to the Service Transfer Date, the Supplier shall
provide to the Buyer or at the direction of the Buyer to any Replacement Supplier
and/or any Replacement Subcontractor

1.3

1.4

1.2.1 the Supplier's Final Supplier Staff List, which shall identify the basis upon
which they are Transferring Supplier Employees and

the Staffing Information in relation to the Supplier’s Final Supplier Staff List (insofar
as such information has not previously been provided). shall be true and accurate in
all material respects at the time of providing the information.

From the date of the earliest event referred to in Paragraphs receipt of a notification
from the Buyer of a Service Transfer or intended Service Transfer; receipt of the giv-
ing of notice of early termination or any Partial Termination of the relevant Contract;
and the date which is 12 Months before the end of the Term; and, the Supplier
agrees that it shall not assign any person to the provision of the Services who is not
listed on the Supplier’s Provisional Supplier Staff List and shall, unless otherwise in-
structed by the Buyer (acting reasonably):

1.4.1 notreplace or re-deploy any Supplier Staff listed on the Supplier Provisional
Supplier Staff 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

1.4.2 not make, promise, propose, permit or implement any material changes to
the terms and conditions of (i) employment and/or (ii) pensions, retirement
and death benefits (including not to make pensionable any category of earn-
ings which were not previously pensionable or reduce the pension contribu-
tions payable) of the Supplier Staff (including any payments connected with
the termination of employment);

1.4.3 not increase the proportion of working time spent on the Services (or the rel-
evant part of the Services) by any of the Supplier Staff save for fulfilling as-
signments and projects previously scheduled and agreed;

1.4.4 notintroduce 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 Staff List;
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1.4.5

1.4.6

1.4.7

1.4.8

1.4.9

1.4.10

1.4.11

1.4.12

1.4.13
1.4.14

1.4.15

1.4.16

not increase or reduce the total number of employees so engaged, or de-
ploy any other person to perform the Services (or the relevant part of the
Services);

not terminate or give notice to terminate the employment or contracts of any
persons on the Supplier's Provisional Supplier Staff List save by due disci-
plinary process;

not dissuade or discourage any employees engaged in the provision of the
Services from transferring their employment to the Buyer and/or the Re-
placement Supplier and/or Replacement Subcontractor;

give the Buyer and/or the Replacement Supplier and/or Replacement Sub-
contractor reasonable access to Supplier Staff and/or their consultation rep-
resentatives to inform them of the intended transfer and consult any
measures envisaged by the Buyer, Replacement Supplier and/or Replace-
ment Subcontractor in respect of persons expected to be Transferring Sup-
plier Employees;

co-operate with the Buyer and the Replacement Supplier to ensure an effec-
tive consultation process and smooth transfer in respect of Transferring
Supplier Employees in line with good employee relations and the effective
continuity of the Services, and to allow for participation in any pension ar-
rangements to be put in place to comply with New Fair Deal;

promptly notify the Buyer or, at the direction of the Buyer, any Replacement
Supplier and any Replacement Subcontractor of any notice to terminate em-
ployment given by the Supplier or received from any persons listed on the
Supplier's Provisional Supplier Staff List regardless of when such notice
takes effect;

not for a period of 12 Months from the Service Transfer Date re-employ or
re-engage or entice any employees, suppliers or Subcontractors whose em-
ployment or engagement is transferred to the Buyer and/or the Replace-
ment Supplier (unless otherwise instructed by the Buyer (acting reasona-

bly));

not to adversely affect pension rights accrued by all and any Fair Deal Em-
ployees in the period ending on the Service Transfer Date;

fully fund any Broadly Comparable pension schemes set up by the Supplier;

maintain such documents and information as will be reasonably required to
manage the pension aspects of any onward transfer of any person engaged
or employed by the Supplier or any Subcontractor in the provision of the
Services on the expiry or termination of this Contract (including identification
of the Fair Deal Employees);

promptly provide to the Buyer such documents and information mentioned
in Paragraph to provide all information which the Buyer may reasonably re-
guest concerning matters referred to in this Part D as expeditiously as possi-
ble; and of Part D: Pensions which the Buyer may reasonably request in ad-
vance of the expiry or termination of this Contract; and

fully co-operate (and procure that the trustees of any Broadly Comparable
pension scheme shall fully co-operate) with the reasonable requests of the
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Supplier relating to any administrative tasks necessary to deal with the pen-
sion aspects of any onward transfer of any person engaged or employed by
the Supplier or any Subcontractor in the provision of the Services on the ex-
piry or termination of this Contract.

1.5 On or around each anniversary of the Start Date and up to four times during the last
12 Months of the Term, the Buyer may make written requests to the Supplier for in-
formation relating to the manner in which the Services are organised. Within
20 Working Days of receipt of a written request the Supplier shall provide such infor-
mation as the Buyer may reasonably require which shall include:

1.5.1 the numbers of employees engaged in providing the Services;

1.5.2 the percentage of time spent by each employee engaged in providing the
Services;

1.5.3 the extent to which each employee qualifies for membership of any of the
Fair Deal Schemes (as defined in Part D: Pensions); and

1.5.4 adescription of the nature of the work undertaken by each employee by lo-
cation.

1.6 The Supplier shall provide all reasonable cooperation and assistance to the Buyer,
any Replacement Supplier and/or any Replacement Subcontractor 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 Transfer-
ring Supplier Employees to be paid as appropriate. Without prejudice to the general-
ity of the foregoing, within 5 Working Days following the Service Transfer Date, the
Supplier shall provide to the Buyer or, at the direction of the Buyer, to any Replace-
ment Supplier and/or any Replacement Subcontractor (as appropriate), in respect of
each person on the Supplier's Final Supplier Staff List who is a Transferring Supplier
Employee:

1.6.1 the most recent month's copy pay slip data;
1.6.2 details of cumulative pay for tax and pension purposes;
1.6.3 details of cumulative tax paid;
1.6.4 tax code;
1.6.5 details of any voluntary deductions from pay; and
1.6.6 bank/building society account details for payroll purposes.
2. Staff Transfer when the contract ends

2.1 The Buyer and the Supplier acknowledge that subsequent to the commencement of
the provision of the Services, the identity of the provider of the Services (or any part
of the Services) may change (whether as a result of termination or Partial Termina-
tion of this Contract or otherwise) resulting in the Services being undertaken by a Re-
placement Supplier and/or a Replacement Subcontractor. Such change in the iden-
tity of the supplier of such services may constitute a Relevant Transfer to which the
Employment Regulations will apply. The Buyer and the Supplier further agree that,

as a result of the operation of the Employment Regulations, where a Relevant Trans-
fer occurs, the contracts of employment between the Supplier and the Transferring
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2.2

2.3

2.4

Supplier Employees (except in relation to any contract terms disapplied through op-
eration 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 Sup-
plier and/or a Replacement Subcontractor (as the case may be) and each such
Transferring Supplier Employee

The Supplier shall, and shall procure that each Subcontractor 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 (and including) the Service
Transfer Date and shall perform and discharge, and procure that each Subcontractor
shall perform and discharge, all its obligations in respect of all the Transferring Sup-
plier 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, pay-
ments of PAYE, national insurance contributions and pension contributions and all
such sums due as a result of any Fair Deal Employees' participation in the Schemes
which in any case are attributable in whole or in part to the period ending on (and in-
cluding) the Service Transfer Date) and any necessary apportionments in respect of
any periodic payments shall be made between: (i) the Supplier and/or the Subcon-
tractor (as appropriate); and (ii) the Replacement Supplier and/or Replacement Sub-
contractor.

Subject to Paragraph The indemnity in Paragraph Subject to Paragraph The indem-
nity in Paragraph 2.3 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 Re-
placement Subcontractor whether occurring or having its origin before, on or after the
Service Transfer Date, Including any Employee Liabilities , the Supplier shall indem-
nify the Buyer and/or the Replacement Supplier and/or any Replacement Subcon-
tractor against any Employee Liabilities arising from or as a result of:

any act or omission of the Supplier or any Subcontractor in respect of any Transfer-
ring Supplier Employee or any appropriate employee representative (as defined in
the Employment Regulations) of any Transferring Supplier Employee whether occur-
ring before, on or after the Service Transfer Date. shall not apply to the extent that
the Employee Liabilities arise or are attributable to an act or omission of the Replace-
ment Supplier and/or any Replacement Subcontractor whether occurring or having
its origin before, on or after the Service Transfer Date, Including any Employee Lia-
bilities , the Supplier shall indemnify the Buyer and/or the Replacement Supplier
and/or any Replacement Subcontractor against any Employee Liabilities arising from
or as a result of:

2.4.1 any act or omission of the Supplier or any Subcontractor in respect of any
Transferring Supplier Employee or any appropriate employee representative
(as defined in the Employment Regulations) of any Transferring Supplier
Employee whether occurring before, on or after the Service Transfer Date.

2.4.2 the breach or non-observance by the Supplier or any Subcontractor occur-
ring 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 Sup-
plier or any Subcontractor is contractually bound to honour;
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2.5

2.4.3

24.4

2.4.5

2.4.6

2.4.7

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 Subcontractor to comply with any legal obligation to
such trade union, body or person arising on or before the Service Transfer
Date;

any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and
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 on and before the
Service Transfer Date; and

b) in relation to any employee who is not identified in the Supplier's
Final Supplier Staff List, 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 Buyer and/or
Replacement Supplier and/or any Replacement Subcontractor, to
the extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to financial obligations arising on or be-
fore the Service Transfer Date;

a failure of the Supplier or any Subcontractor to discharge or procure the
discharge of all wages, salaries and all other benefits and all PAYE tax de-
ductions and national insurance contributions relating to the Transferring
Supplier Employees in respect of the period up to (and including) the Ser-
vice Transfer Date);

any claim made by or in respect of any person employed or formerly em-
ployed by the Supplier or any Subcontractor other than a Transferring Sup-
plier Employee identified in the Supplier's Final Supplier Staff List for whom
it is alleged the Buyer and/or the Replacement Supplier and/or any Replace-
ment Subcontractor may be liable by virtue of this Contract and/or the Em-
ployment Regulations; and

any claim made by or in respect of a Transferring Supplier Employee or any
appropriate employee representative (as defined in the Employment Regu-
lations) of any Transferring Supplier Employee relating to any act or omis-
sion of the Supplier or any Subcontractor 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 Buyer and/or Replacement Supplier to
comply with regulation 13(4) of the Employment Regulations.

The indemnity in Paragraph Subject to Paragraph The indemnity in Paragraph Sub-
ject to Paragraph The indemnity in Paragraph 2.3 shall not apply to the extent that
the Employee Liabilities arise or are attributable to an act or omission of the Replace-
ment Supplier and/or any Replacement Subcontractor whether occurring or having
its origin before, on or after the Service Transfer Date, Including any Employee Lia-
bilities , the Supplier shall indemnify the Buyer and/or the Replacement Supplier
and/or any Replacement Subcontractor against any Employee Liabilities arising from
or as a result of:
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2.6

2.7

2.8

any act or omission of the Supplier or any Subcontractor in respect of any Transfer-
ring Supplier Employee or any appropriate employee representative (as defined in
the Employment Regulations) of any Transferring Supplier Employee whether occur-
ring before, on or after the Service Transfer Date. shall not apply to the extent that
the Employee Liabilities arise or are attributable to an act or omission of the Replace-
ment Supplier and/or any Replacement Subcontractor whether occurring or having
its origin before, on or after the Service Transfer Date, Including any Employee Lia-
bilities , the Supplier shall indemnify the Buyer and/or the Replacement Supplier
and/or any Replacement Subcontractor against any Employee Liabilities arising from
or as a result of:

any act or omission of the Supplier or any Subcontractor in respect of any Transfer-
ring Supplier Employee or any appropriate employee representative (as defined in
the Employment Regulations) of any Transferring Supplier Employee whether occur-
ring before, on or after the Service Transfer Date. shall not apply to the extent that
the Employee Liabilities arise or are attributable to an act or omission of the Replace-
ment Supplier and/or any Replacement Subcontractor whether occurring or having
its origin before, on or after the Service Transfer Date, Including any Employee Lia-
bilities
2.7.1 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 Subcontractor to occur in the period on or after the Ser-
vice Transfer Date); or

2.7.2 arising from the Replacement Supplier’s failure, and/or Replacement Sub-
contractor’s failure, to comply with its obligations under the Employment
Regulations.

Subject to Paragraphs The indemnity in Paragraph Subject to Paragraphs The in-
demnity in Paragraph 2.5 shall not apply to: and The indemnity in Paragraph 2.5
shall not apply to any termination of employment occurring later than 6 Months from
the Service Transfer Date., if any employee of the Supplier who is not identified in
the Supplier's Final Transferring Supplier Employee List claims, or it is determined in
relation to any employees of the Supplier, that his/her contract of employment has
been transferred from the Supplier to the Replacement Supplier and/or Replacement
Subcontractor pursuant to the Employment Regulations then: shall not apply to:

and The indemnity in Paragraph Subject to Paragraphs The indemnity in Para-
graph 2.5 shall not apply to: and The indemnity in Paragraph 2.5 shall not apply to
any termination of employment occurring later than 6 Months from the Service Trans-
fer Date., if any employee of the Supplier who is not identified in the Supplier's Final
Transferring Supplier Employee List claims, or it is determined in relation to any em-
ployees of the Supplier, that his/her contract of employment has been transferred
from the Supplier to the Replacement Supplier and/or Replacement Subcontractor
pursuant to the Employment Regulations then: shall not apply to any termination of
employment occurring later than 6 Months from the Service Transfer Date., if any
employee of the Supplier who is not identified in the Supplier's Final Transferring
Supplier Employee List claims, or it is determined in relation to any employees of the
Supplier, that his/her contract of employment has been transferred from the Supplier
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to the Replacement Supplier and/or Replacement Subcontractor pursuant to the Em-
ployment Regulations then:

2.8.1

2.8.2

2.8.3

2.8.4

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

the Supplier may offer employment to such person, or take such other steps
as it considered appropriate to resolve the matter, within 15 Working Days
of receipt of notice from the Replacement Supplier and/or Replacement
Subcontractor or take such other reasonable steps as it considers appropri-
ate to deal with the matter provided always that such steps are in compli-
ance with Law;

if such offer of employment is accepted, or if the situation has otherwise
been resolved by the Supplier or a Subcontractor, the Replacement Sup-
plier and/or Replacement Subcontractor shall immediately release the per-
son from its employment or alleged employment;

if after the period referred to in Paragraph the Supplier may offer employ-
ment to such person, or take such other steps as it considered appropriate
to resolve the matter, within 15 Working Days of receipt of notice from the
Replacement Supplier and/or Replacement Subcontractor 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; no such offer
has been made, or such offer has been made but not accepted, or the situa-
tion has not otherwise been resolved, the Replacement Supplier and/or Re-
placement Subcontractor may within 5 Working Days give notice to termi-
nate the employment of such person;
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and subject to the Replacement Supplier's and/or Replacement Subcontractor's
compliance with Paragraphs the Replacement Supplier and/or
Replacement Subcontractor will, within 5 Working Days of
becoming aware of that fact, notify the Buyer and the Supplier
in writing; to if after the period referred to in Paragraph the
Supplier may offer employment to such person, or take such
other steps as it considered appropriate to resolve the matter,
within 15 Working Days of receipt of notice from the
Replacement Supplier and/or Replacement Subcontractor 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; no such offer has been made, or such
offer has been made but not accepted, or the situation has
not otherwise been resolved, the Replacement Supplier
and/or Replacement Subcontractor may within 5 Working
Days give notice to terminate the employment of such

person; the Supplier will indemnify the Replacement Supplier and/or Replacement
Subcontractor against all Employee Liabilities arising out of the termination of the

employment of any of the Supplier's employees referred to in Paragraph Su bject
to Paragraphs The indemnity in Paragraph Subject to
Paragraphs The indemnity in Paragraph 2.5 shall not apply to:
and The indemnity in Paragraph 2.5 shall not apply to any
termination of employment occurring later than 6 Months
from the Service Transfer Date., if any employee of the
Supplier who is not identified in the Supplier's Final
Transferring Supplier Employee List claims, or it is
determined in relation to any employees of the Supplier, that
his/her contract of employment has been transferred from the
Supplier to the Replacement Supplier and/or Replacement
Subcontractor pursuant to the Employment Regulations then:
shall not apply to: and The indemnity in Paragraph Subject to
Paragraphs The indemnity in Paragraph 2.5 shall not apply to:
and The indemnity in Paragraph 2.5 shall not apply to any
termination of employment occurring later than 6 Months
from the Service Transfer Date., if any employee of the
Supplier who is not identified in the Supplier's Final



Schedule 7 (Staff Transfer)
Crown Copyright 2022

2.9

Transferring Supplier Employee List claims, oritis
determined in relation to any employees of the Supplier, that
his/her contract of employment has been transferred from the
Supplier to the Replacement Supplier and/or Replacement
Subcontractor pursuant to the Employment Regulations then:
shall not apply to any termination of employment occurring
later than 6 Months from the Service Transfer Date., if any
employee of the Supplier who is not identified in the
Supplier's Final Transferring Supplier Employee List claims,
or it is determined in relation to any employees of the
Supplier, that his/her contract of employment has been
transferred from the Supplier to the Replacement Supplier
and/or Replacement Subcontractor pursuant to the

Employment Regulations then: provided that the Replacement Supplier
takes, or shall procure that the Replacement Subcontractor takes, all reasonable
steps to minimise any such Employee Liabilities.

The indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph Sub-
ject to Paragraphs The indemnity in Paragraph 2.5 shall not apply to: and The in-
demnity in Paragraph 2.5 shall not apply to any termination of employment occurring
later than 6 Months from the Service Transfer Date., if any employee of the Supplier
who is not identified in the Supplier's Final Transferring Supplier Employee List
claims, or it is determined in relation to any employees of the Supplier, that his/her
contract of employment has been transferred from the Supplier to the Replacement
Supplier and/or Replacement Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to: and The indemnity in Paragraph Subject to Para-
graphs The indemnity in Paragraph 2.5 shall not apply to: and The indemnity in Para-
graph 2.5 shall not apply to any termination of employment occurring later than

6 Months from the Service Transfer Date., if any employee of the Supplier who is not
identified in the Supplier's Final Transferring Supplier Employee List claims, or it is
determined in relation to any employees of the Supplier, that his/her contract of em-
ployment has been transferred from the Supplier to the Replacement Supplier and/or
Replacement Subcontractor pursuant to the Employment Regulations then: shall not
apply to any termination of employment occurring later than 6 Months from the Ser-
vice Transfer Date., if any employee of the Supplier who is not identified in the Sup-
plier's Final Transferring Supplier Employee List claims, or it is determined in relation
to any employees of the Supplier, that his/her contract of employment has been
transferred from the Supplier to the Replacement Supplier and/or Replacement Sub-
contractor pursuant to the Employment Regulations then: shall not apply to:

2.9.1 any claim for:

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

arising as a result of any alleged act or omission of the Replacement Supplier
and/or Replacement Subcontractor; or

2.9.2 any claim that the termination of employment was unfair because the Re-
placement Supplier and/or Replacement Subcontractor neglected to follow a
fair dismissal procedure.

2.10 The indemnity in Paragraph Subject to Paragraphs The indemnity in Paragraph Sub-
ject to Paragraphs The indemnity in Paragraph 2.5 shall not apply to: and The in-
demnity in Paragraph 2.5 shall not apply to any termination of employment occurring
later than 6 Months from the Service Transfer Date., if any employee of the Supplier
who is not identified in the Supplier's Final Transferring Supplier Employee List
claims, or it is determined in relation to any employees of the Supplier, that his/her
contract of employment has been transferred from the Supplier to the Replacement
Supplier and/or Replacement Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to: and The indemnity in Paragraph Subject to Para-
graphs The indemnity in Paragraph 2.5 shall not apply to: and The indemnity in Para-
graph 2.5 shall not apply to any termination of employment occurring later than
6 Months from the Service Transfer Date., if any employee of the Supplier who is not
identified in the Supplier's Final Transferring Supplier Employee List claims, or it is
determined in relation to any employees of the Supplier, that his/her contract of em-
ployment has been transferred from the Supplier to the Replacement Supplier and/or
Replacement Subcontractor pursuant to the Employment Regulations then: shall not
apply to any termination of employment occurring later than 6 Months from the Ser-
vice Transfer Date., if any employee of the Supplier who is not identified in the Sup-
plier's Final Transferring Supplier Employee List claims, or it is determined in relation
to any employees of the Supplier, that his/her contract of employment has been
transferred from the Supplier to the Replacement Supplier and/or Replacement Sub-
contractor pursuant to the Employment Regulations then: shall not apply to any ter-
mination of employment occurring later than 6 Months from the Service Transfer
Date.

2.11 If at any point the Replacement Supplier and/or Replacement Subcontract accepts
the employment of any such person as is described in Paragraph Subject to Para-
graphs The indemnity in Paragraph Subject to Paragraphs The indemnity in Para-
graph 2.5 shall not apply to: and The indemnity in Paragraph 2.5 shall not apply to
any termination of employment occurring later than 6 Months from the Service Trans-
fer Date., if any employee of the Supplier who is not identified in the Supplier's Final
Transferring Supplier Employee List claims, or it is determined in relation to any em-
ployees of the Supplier, that his/her contract of employment has been transferred
from the Supplier to the Replacement Supplier and/or Replacement Subcontractor
pursuant to the Employment Regulations then: shall not apply to: and The indemnity
in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.5 shall not apply
to: and The indemnity in Paragraph 2.5 shall not apply to any termination of employ-
ment occurring later than 6 Months from the Service Transfer Date., if any employee
of the Supplier who is not identified in the Supplier's Final Transferring Supplier Em-
ployee List claims, or it is determined in relation to any employees of the Supplier,
that his/her contract of employment has been transferred from the Supplier to the
Replacement Supplier and/or Replacement Subcontractor pursuant to the Employ-
ment Regulations then: shall not apply to any termination of employment occurring
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later than 6 Months from the Service Transfer Date., if any employee of the Supplier
who is not identified in the Supplier's Final Transferring Supplier Employee List
claims, or it is determined in relation to any employees of the Supplier, that his/her
contract of employment has been transferred from the Supplier to the Replacement
Supplier and/or Replacement Subcontractor pursuant to the Employment Regula-
tions then:, such person shall be treated as a Transferring Supplier Employee and
Paragraph Subject to Paragraphs The indemnity in Paragraph Subject to Para-
graphs The indemnity in Paragraph 2.5 shall not apply to: and The indemnity in Para-
graph 2.5 shall not apply to any termination of employment occurring later than

6 Months from the Service Transfer Date., if any employee of the Supplier who is not
identified in the Supplier's Final Transferring Supplier Employee List claims, or it is
determined in relation to any employees of the Supplier, that his/her contract of em-
ployment has been transferred from the Supplier to the Replacement Supplier and/or
Replacement Subcontractor pursuant to the Employment Regulations then: shall not
apply to: and The indemnity in Paragraph Subject to Paragraphs The indemnity in
Paragraph 2.5 shall not apply to: and The indemnity in Paragraph 2.5 shall not apply
to any termination of employment occurring later than 6 Months from the Service
Transfer Date., if any employee of the Supplier who is not identified in the Supplier's
Final Transferring Supplier Employee List claims, or it is determined in relation to any
employees of the Supplier, that his/her contract of employment has been transferred
from the Supplier to the Replacement Supplier and/or Replacement Subcontractor
pursuant to the Employment Regulations then: shall not apply to any termination of
employment occurring later than 6 Months from the Service Transfer Date., if any
employee of the Supplier who is not identified in the Supplier's Final Transferring
Supplier Employee List claims, or it is determined in relation to any employees of the
Supplier, that his/her contract of employment has been transferred from the Supplier
to the Replacement Supplier and/or Replacement Subcontractor pursuant to the Em-
ployment Regulations then: shall cease to apply to such person.

2.12 The Supplier shall comply, and shall procure that each Subcontractor shall comply,
with all its obligations under the Employment Regulations and shall perform and dis-
charge, and shall procure that each Subcontractor shall perform and discharge, all its
obligations in respect of any person identified in the Supplier’'s Final Supplier Staff list
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 and such sums due as a result of any Fair Deal Employees'
participation in the Schemes and any requirement to set up a broadly comparable
pension scheme 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 appor-
tionments in respect of any periodic payments shall be made between:

2.12.1 the Supplier and/or any Subcontractor; and
2.12.2 the Replacement Supplier and/or the Replacement Subcontractor.

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

2.14 Subject to Paragraph 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 Subcontractor shall
perform and discharge, all its obligations in respect of any person identified in the
Supplier’s Final Supplier Staff list before and on the Service Transfer Date (including
the payment of all remuneration, benefits, entitlements and outgoings, all wages, ac-
crued but untaken holiday pay, bonuses, commissions, payments of PAYE, national
insurance contributions and pension contributions and such sums due as a result of
any Fair Deal Employees' participation in the Schemes and any requirement to set
up a broadly comparable pension scheme 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:, the Buyer shall procure that the Replacement Supplier indemnifies
the Supplier on its own behalf and on behalf of any Replacement Subcontractor and
its Subcontractors against any Employee Liabilities arising from or as a result of:

2.14.1 any act or omission, whether occurring before, on or after the Service
Transfer Date, of the Replacement Supplier and/or Replacement Subcon-
tractor in respect of any Transferring Supplier Employee or any appropriate
employee representative (as defined in the Employment Regulations) of any
such Transferring Supplier Employee.

2.14.2 the breach or non-observance by the Replacement Supplier and/or Re-
placement Subcontractor on or after the Service Transfer Date of:

a) any collective agreement applicable to the Transferring Supplier
Employees identified in the Supplier's Final Supplier Staff List;
and/or

b) any custom or practice in respect of any Transferring Supplier Em-

ployees identified in the Supplier’s Final Supplier Staff List which
the Replacement Supplier and/or Replacement Subcontractor is
contractually bound to honour;

2.14.3 any claim by any trade union or other body or person representing any
Transferring Supplier Employees identified in the Supplier's Final Supplier
Staff List arising from or connected with any failure by the Replacement
Supplier and/or Replacement Subcontractor to comply with any legal obliga-
tion to such trade union, body or person arising on or after the Service
Transfer Date;

2.14.4 any proposal by the Replacement Supplier and/or Replacement Subcon-
tractor to change the terms and conditions of employment or working condi-
tions of any Transferring Supplier Employees identified in the Supplier's Fi-
nal Supplier Staff List on or after their transfer to the Replacement Supplier
or Replacement Subcontractor (as the case may be) on the Service Trans-
fer Date, or to change the terms and conditions of employment or working
conditions of any person identified in the Supplier’s Final Supplier Staff List
who would have been a Transferring Supplier Employee but for their resig-
nation (or decision to treat their employment as terminated under regulation
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4(9) of the Employment Regulations) before the Service Transfer Date as a
result of or for a reason connected to such proposed changes;

2.14.5 any statement communicated to or action undertaken by the Replacement
Supplier or Replacement Subcontractor to, or in respect of, any Transferring
Supplier Employee identified in the Supplier’s Final Supplier Staff List on or
before the Service Transfer Date regarding the Relevant Transfer which has
not been agreed in advance with the Supplier in writing;

2.14.6 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 identified in the
Supplier's Final Supplier Staff List, to the extent that the proceed-
ing, claim or demand by HMRC or other statutory authority relates
to financial obligations arising after the Service Transfer Date; and

b) in relation to any employee who is not a Transferring Supplier Em-
ployee identified in the Supplier’'s Final Supplier Staff List, and in
respect of whom it is later alleged or determined that the Employ-
ment Regulations applied so as to transfer his/her employment
from the Supplier or Subcontractor, to the Replacement Supplier or
Replacement Subcontractor 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;

2.14.7 afailure of the Replacement Supplier or Replacement Subcontractor to dis-
charge 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 identified in the Supplier’s Final Sup-
plier Staff List in respect of the period from (and including) the Service
Transfer Date; and

2.14.8 any claim made by or in respect of a Transferring Supplier Employee identi-
fied in the Supplier’s Final Supplier Staff List or any appropriate employee
representative (as defined in the Employment Regulations) of any such
Transferring Supplier Employee relating to any act or omission of the Re-
placement Supplier or Replacement Subcontractor in relation to obligations
under regulation 13 of the Employment Regulations.

2.15 The indemnity in Paragraph The Supplier shall promptly provide the Buyer and any
Replacement Supplier and/or Replacement Subcontractor, in writing such infor-
mation as is necessary to enable the Buyer, the Replacement Supplier and/or Re-
placement Subcontractor to carry out their respective duties under regulation 13 of
the Employment Regulations. The Buyer shall procure that the Replacement Sup-
plier and/or Replacement Subcontractor, shall promptly provide to the Supplier and
each Subcontractor in writing such information as is necessary to enable the Sup-
plier and each Subcontractor to carry out their respective duties under regulation 13
of the Employment Regulations. shall not apply to the extent that the Employee Lia-
bilities arise or are attributable to an act or omission of the Supplier and/or any Sub-
contractor (as applicable) whether occurring or having its origin before, on or after
the Service Transfer Date, including any Employee Liabilities arising from the failure
by the Supplier and/or any Subcontractor (as applicable) to comply with its obliga-
tions under the Employment Regulations, or to the extent the Employee Liabilities
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arise out of the termination of employment of any person who is not identified in the
Supplier’s Final Supplier Staff List in accordance with Paragraph Subject to Para-
graphs The indemnity in Paragraph Subject to Paragraphs The indemnity in Para-
graph 2.5 shall not apply to: and The indemnity in Paragraph 2.5 shall not apply to
any termination of employment occurring later than 6 Months from the Service Trans-
fer Date., if any employee of the Supplier who is not identified in the Supplier's Final
Transferring Supplier Employee List claims, or it is determined in relation to any em-
ployees of the Supplier, that his/her contract of employment has been transferred
from the Supplier to the Replacement Supplier and/or Replacement Subcontractor
pursuant to the Employment Regulations then: shall not apply to: and The indemnity
in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.5 shall not apply
to: and The indemnity in Paragraph 2.5 shall not apply to any termination of employ-
ment occurring later than 6 Months from the Service Transfer Date., if any employee
of the Supplier who is not identified in the Supplier's Final Transferring Supplier Em-
ployee List claims, or it is determined in relation to any employees of the Supplier,
that his/her contract of employment has been transferred from the Supplier to the
Replacement Supplier and/or Replacement Subcontractor pursuant to the Employ-
ment Regulations then: shall not apply to any termination of employment occurring
later than 6 Months from the Service Transfer Date., if any employee of the Supplier
who is not identified in the Supplier's Final Transferring Supplier Employee List
claims, or it is determined in relation to any employees of the Supplier, that his/her
contract of employment has been transferred from the Supplier to the Replacement
Supplier and/or Replacement Subcontractor pursuant to the Employment Regula-
tions then: (and subject to the limitations set out in Paragraphs The indemnity in Par-
agraph Subject to Paragraphs The indemnity in Paragraph Subject to Para-

graphs The indemnity in Paragraph 2.5 shall not apply to: and The indemnity in Para-
graph 2.5 shall not apply to any termination of employment occurring later than

6 Months from the Service Transfer Date., if any employee of the Supplier who is not
identified in the Supplier's Final Transferring Supplier Employee List claims, or it is
determined in relation to any employees of the Supplier, that his/her contract of em-
ployment has been transferred from the Supplier to the Replacement Supplier and/or
Replacement Subcontractor pursuant to the Employment Regulations then: shall not
apply to: and The indemnity in Paragraph Subject to Paragraphs The indemnity in
Paragraph 2.5 shall not apply to: and The indemnity in Paragraph 2.5 shall not apply
to any termination of employment occurring later than 6 Months from the Service
Transfer Date., if any employee of the Supplier who is not identified in the Supplier's
Final Transferring Supplier Employee List claims, or it is determined in relation to any
employees of the Supplier, that his/her contract of employment has been transferred
from the Supplier to the Replacement Supplier and/or Replacement Subcontractor
pursuant to the Employment Regulations then: shall not apply to any termination of
employment occurring later than 6 Months from the Service Transfer Date., if any
employee of the Supplier who is not identified in the Supplier's Final Transferring
Supplier Employee List claims, or it is determined in relation to any employees of the
Supplier, that his/her contract of employment has been transferred from the Supplier
to the Replacement Supplier and/or Replacement Subcontractor pursuant to the Em-
ployment Regulations then: shall not apply to: and The indemnity in Paragraph Sub-
ject to Paragraphs The indemnity in Paragraph Subject to Paragraphs The indemnity
in Paragraph 2.5 shall not apply to: and The indemnity in Paragraph 2.5 shall not ap-
ply to any termination of employment occurring later than 6 Months from the Service
Transfer Date., if any employee of the Supplier who is not identified in the Supplier's
Final Transferring Supplier Employee List claims, or it is determined in relation to any
employees of the Supplier, that his/her contract of employment has been transferred
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from the Supplier to the Replacement Supplier and/or Replacement Subcontractor
pursuant to the Employment Regulations then: shall not apply to: and The indemnity
in Paragraph Subject to Paragraphs The indemnity in Paragraph 2.5 shall not apply
to: and The indemnity in Paragraph 2.5 shall not apply to any termination of employ-
ment occurring later than 6 Months from the Service Transfer Date., if any employee
of the Supplier who is not identified in the Supplier's Final Transferring Supplier Em-
ployee List claims, or it is determined in relation to any employees of the Supplier,
that his/her contract of employment has been transferred from the Supplier to the
Replacement Supplier and/or Replacement Subcontractor pursuant to the Employ-
ment Regulations then: shall not apply to any termination of employment occurring
later than 6 Months from the Service Transfer Date., if any employee of the Supplier
who is not identified in the Supplier's Final Transferring Supplier Employee List
claims, or it is determined in relation to any employees of the Supplier, that his/her
contract of employment has been transferred from the Supplier to the Replacement
Supplier and/or Replacement Subcontractor pursuant to the Employment Regula-
tions then: shall not apply to any termination of employment occurring later than

6 Months from the Service Transfer Date. above).
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ANNEX E1: LIST OF NOTIFIED SUBCONTRACTORS
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ANNEX E2: STAFFING INFORMATION

EMPLOYEE INFORMATION (ANONYMISED)

Name of Transferor:

Number of Employees in-scope to transfer:

Completion notes

1

If you have any Key Subcontractors, please complete all the above information
for any staff employed by such Key Subcontractor(s) in a separate spread-
sheet.

This spreadsheet is used to collect information from the current employer
(transferor) about employees performing the relevant services to help plan for a
potential TUPE transfer. Some or all of this information may be disclosed to bid-
ders as part of a procurement process. The information should not reveal the
employees' identities.

If the information cannot be included on this form, attach the additional infor-
mation, such as relevant policies, and cross reference to the item number and
employee number where appropriate.
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EMPLOYEE DETAILS & KEY TERMS

Job

Details Title

Grade /
band

Work
Location

Age

Employment status (for example,
employee, fixed-term employee,
self-employed, agency worker)?

Continuous
service date
(dd/mmlyy)

Date employment started with
existing employer

Emp No

Emp No

Emp No

Emp No

Emp No

Emp No

Emp No
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Emp No
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EMPLOYEE DETAILS & KEY TERMS

Contract end

Previously TUPE transferred to

date (if fixed Contractual Regu_lar Mot_)ll!t_y or organisation? If so, please .
, Contractual overtime flexibility R .~ | Any collective
Details | term contract . ) weekly .| specify (i) date of transfer, (ii)
notice period hours per | clause in ».2 | agreements?
or temporary hours name of transferor, and (iii)
week contract? :

contract) whether ex public sector
Emp
No 1
Emp
No 2
Emp
No
Emp

No
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Emp
No
Emp
No
Emp
No
ASSIGNMENT CONTRACTUAL PAY AND BENEFITS
% of working time Payment Bonus payment for
doedicated tog the Salary (or | interval previous 12 months | Pay Frequency | Agreed Next pay
Details g , hourly rate | (weekly /| (please specify whether | review of pay | pay review
provision of services . . !
of pay) fortnightly / | contractual or | method |reviews increases | date
under the contract ) . .
monthly) discretionary entitlement)
Emp
No 1
Emp

No 2
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Emp
No
Emp
No
Emp
No
Emp
No
Emp
No
CONTRACTUAL PAY AND BENEFITS
Details Any existing | Car Lease or | Any other | Private medical | Life Long Term | Any other
or future | allowance | company | allowances paid | insurance assurance Disability /| benefits in
commitment | (£ per | car details | (e.g. shift | (please specify | (xSalary) PHI (% of | kind
to training | year) allowance, whether single Salary
that has a standby or family cover)
time-off or allowance, travel
financial allowance)

implication
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Emp No 1

Emp No 2

Emp No

Emp No

Emp No

Emp No

Emp No
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CONTRACTUAL PAY AND BENEFITS

Details Annual leave | Bank Method of calculating holiday pay | Maternity or paternity or | Sick leave | Redundancy pay
entitlement | holiday (i.e. based on fixed salary only or | shared parental leave | entittlement | entitlement
(excluding entitlement | incl. entitlements to variable | entitlement and pay and pay (statutory /
bank remuneration such as bonuses, enhanced /
holidays) allowances, commission or contractual /

overtime pay?) discretionary)

Emp No 1

Emp No 2

Emp No

Emp No

Emp No

Emp No

Emp No
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PENSIONS
Is the scheme : -
an Type of pension provision e.g.
Please provide the , If the scheme is not | defined benefit (CARE or final
occupational . .
Employee Employer name of the ension an occupational | salary, and whether a public sector
Details pension pension pension scheme Echeme as pension scheme, | scheme e.g. CSPS, NHSPS, LGPS
contribution | contribution | and a link to the . . what type of scheme | etc. or a broadly comparable
. defined in the | . . . o
rate rate pension scheme Pension Is it? E.g. personal | scheme) or a defined contribution
website pension scheme? scheme or an auto enrolment
Schemes  Act master trust?
1993? '
Emp No 1
Emp No 2
Emp No
Emp No
Emp No
Emp No
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Emp No
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PENSIONS

Did Fair Deal or any other similar

If the Employee i th_e pension protection for ex-public | If Fair Deal, Best
o Employee is | If the -
is in the Local |. - ._ | If the Employee is in | sector employees apply to the | Value or other
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Government Service in the | & broadly | employee when they TUPE | pension
Pension . comparable pension | transferred into your | protection
Pension NHSPS, : ,
. Scheme, scheme, please | employment? If so, what was the | applied, which
Details Scheme, please . . :
please supply lease rovide supply a copy of the | nature of that protection (e.g. right | public sector
details of Fund | P12 prov GAD certificate of | to participate in a public sector | employer did
provide details of the . .
and , : : Broad pension scheme, or a broadly | they originally
_ . details of the | Direction .
Administering o Comparability. comparable scheme, or to bulk | transfer out of
. Admission Letter. . o
Authority. transfer past pension service into | and when?
Agreement. .
their current scheme)?
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Schedule 10 (Service Levels)

1. DEFINITIONS

11

In this Schedule, the following words shall have the following meanings and they shall
supplement Schedule 1 (Definitions):

"Critical Service Level has the meaning given to it in the Award Form;
Failure"
"Service Credits" any service credits specified in the Annex to Part A of

this Schedule being payable by the Supplier to the Buyer
in respect of any failure by the Supplier to meet one or
more Service Levels;

"Service Credit Cap" has the meaning given to it in the Award Form;

"Service Level Failure" means a failure to meet the Service Level Performance
Measure in respect of a Service Level;

"Service Level shall be as set out against the relevant Service Level in
Performance Measure" the Annex to Part A of this Schedule; and
"Service Level Threshold" shall be as set out against the relevant Service Level in

the Annex to Part A of this Schedule.

2. WHAT HAPPENS IF YOU DON’T MEET THE SERVICE LEVELS

2.1

2.2

2.3

2.4

The Supplier shall at all times provide the Deliverables to meet or exceed the Ser-
vice Level Performance Measure for each Service Level.

The Supplier acknowledges that any Service Level Failure shall entitle the Buyer to
the rights set out in Part A of this Schedule including the right to any Service Cred-
its and that any Service Credit is a price adjustment and not an estimate of the
Loss that may be suffered by the Buyer as a result of the Supplier’s failure to meet
any Service Level Performance Measure.

The Supplier shall send Performance Monitoring Reports to the Buyer detailing the
level of service which was achieved in accordance with the provisions of Part B
(Performance Monitoring) of this Schedule.

A Service Credit shall be the Buyer’s exclusive financial remedy for a Service Level
Failure except where:

241 the Supplier has over the previous (twelve) 12 Month period exceeded the
Service Credit Cap; and/or

2.4.2 the Service Level Failure:

(a) exceeds the relevant Service Level Threshold;

(b) has arisen due to a Prohibited Act or wilful Default by the Sup-
plier;

(c) results in the corruption or loss of any Government Data; and/or
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(d) results in the Buyer being required to make a compensation pay-
ment to one or more third parties; and/or

243 the Buyer is also entitled to or does terminate this Contract pursuant to
Clause 14.4 of the Core Terms (When the Buyer can end the contract).

2.5 Not more than once in each Contract Year, the Buyer may, on giving the Supplier
at least three (3) Months’ notice, change the weighting of Service Level Perfor-
mance Measure in respect of one or more Service Levels and the Supplier shall
not be entitled to object to, or increase the Charges as a result of such changes,
provided that:

251 the total number of Service Levels for which the weighting is to be
changed does not exceed the number applicable as at the Start Date;

2.5.2 the principal purpose of the change is to reflect changes in the Buyer's
business requirements and/or priorities or to reflect changing industry
standards; and

2.5.3 there is no change to the Service Credit Cap.

3. Critical Service Level Failure

On the occurrence of a Critical Service Level Failure:

3.1 any Service Credits that would otherwise have accrued during the relevant Service
Period shall not accrue; and

3.2 the Buyer shall (subject to the Service Credit Cap) be entitled to withhold and retain
as compensation a sum equal to any Charges which would otherwise have been
due to the Supplier in respect of that Service Period ("Compensation for Critical
Service Level Failure"),

provided that the operation of this Paragraph Critical Service Level Failure shall be without
prejudice to the right of the Buyer to terminate this Contract and/or to claim damages from
the Supplier for material Default.
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Part A: Service Levels and Service Credits
1. Service Levels

If the level of performance of the Supplier:

1.1 is likely to or fails to meet any Service Level Performance Measure; or
1.2 is likely to cause or causes a Critical Service Failure to occur,

the Supplier shall immediately notify the Buyer in writing and the Buyer, in its absolute
discretion and without limiting any other of its rights, may:

1.2.1 require the Supplier to immediately take all remedial action that is reasona-
ble to mitigate the impact on the Buyer and to rectify or prevent a Service

Level Failure or Critical Service Level Failure from taking place or recur-
ring;

1.2.2 instruct the Supplier to comply with the Rectification Plan Process;

1.2.3 if a Service Level Failure has occurred, deduct the applicable Service
Level Credits payable by the Supplier to the Buyer; and/or

1.2.4 if a Critical Service Level Failure has occurred, exercise its right to Com-

pensation for Critical Service Level Failure (including the right to terminate
for material Default).

2. Service Credits

2.1 The Buyer shall use the Performance Monitoring Reports supplied by the Supplier
to verify the calculation and accuracy of the Service Credits, if any, applicable to
each Service Period.

2.2

Service Credits are a reduction of the amounts payable in respect of the Delivera-
bles and do not include VAT. The Supplier shall set-off the value of any Service

Credits against the appropriate invoice in accordance with calculation formula in the
Annex to Part A of this Schedule.
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Annex A to Part A: Service Levels and Service Cred-
its Table

Service Levels

Service Level
Performance

Criterion

Key Indicator

Service Level

Performance Measure

Service
Level

Threshold

Service Credit for

each Service Period

Publishable
KPI

Effective
communication
mechanism
established with all
LAs

Communication

/Timelines

100% of LAs to be
contacted within four
weeks following the
contract

commencement date.

100%

The monthly
payment in June will
be reduced by 1% for
every 1% of LAs not
contacted within
four weeks of the
contract award, up
to a maximum of
10% of the 1*

invoice.

Worked example:

If the contract is
awarded on 1 April,
and the provider only
contacts 140 of 153
LAs within four
weeks (29 April), the
monthly payment in
June will be reduced

by 8%.

Yes

Set up a national level

reporting tool

Back Office

Administration

The Supplier shall set up
a national level
reporting tool to

monitor and report to

100%

The supplier must as
a minimum have a
working reporting

tool within 6 weeks

Yes
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DfE on an ongoing basis,
this will include a RAG
rating system (or
similar), and the
following on every LA as
a minimum: the reason
for the RAG rating, their
strengths, areas of
improvements, any
emerging issues,
delivery plans, success
stories, up to date FSM
numbers, an in-depth
summary of any

discussions held

of the contract
commencement

date.

The reporting tool
must include all the
data held from the
previous support
contractor and the
initial calls as
mentioned in the
effective

communication KPI.

The monthly
payment in June will
be reduced by 1% for
every 1% of LAs
which have not been
updated on the
reporting tool within
six weeks of the
contract award, up
to a maximum of
10% of the June

monthly payment.

Timely and efficient
communication

system for LAs

Response or

resolution times

100% of questions and
queries from LAs to be
responded to within 3

working days.

The Supplier must as a

minimum, provide an

100%

0.5% deduction of
monthly payment
payable per working
day, per query

responded to in

Yes
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update on this, on a
monthly basis, on the

5th of every month.

excess of the agreed

3 working days.

Positive user Customer 75% satisfaction rating 75% The monthly Yes
experience for LAs Satisfaction from participating LAs payment for
based on the suppliers’ December 2023 is
satisfaction survey (see reduced by 10% if
section 7.2) the satisfaction
rating from the
The Supplier must as a
September survey is
minimum, provide this
below 75%.
survey to LAs in
September 2023
A robust contingency | Professional The supplier will work 100% 5% deduction Yes

process for LAs in

intensive support

Services

with 100% of LAs who
require intensive
support to ensure their
written improvement
plans are completed to
a timeframe agreed in

advance with DfE.

DfE will agree the
improvement plan and
deadline within 3

working days of receipt.

The Supplier must as a
minimum, provide this
to the agreed

timeframe.

monthly for every LA
that has not
completed their plan
by the agreed
deadline. This
deduction will be
incurred every
subsequent month
until the plan has

been completed.
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The Supplier will Back office After every LA contact 100% Yes
update the reporting | administration reporting tool is to be
The monthly
tool following updated within 4 days
payment will be
evidence, as a minimum. If this is
reduced by 1% for
conversations, visits, not possible DfE must
every 1% of LAs that
or check-ins with the be informed
are not updated
local authorities.
within 4 days
Developing data Back office The supplier will have No % The supplier mustas | Yes
reports for each administration responsibility for stated a minimum create
delivery period in developing data reports the data reports by
collaboration with for each delivery period mid-May 2023.
DFE in collaboration with
The monthly
DfE, the reports will
payment in June
need to be developed
2023 will be reduced
by mid-May, to ensure
by 5% if the KPI is
local authorities can
not met
build this into their
commissioning process
Data collection from 100% of LAs are 100% The supplier mustas | Yes
local authorities after required to return their a minimum collect all
each delivery period, data reports, within the the data reports and
and top-level analysis timeframe agreed in provide a top-level
to DfE. advance with DfE. analysis within 2
weeks of the
deadline issued to
LAs.
The monthly
payment 2 months
after each delivery
period will be

Mid-tier contract — Version 1.1

156




Schedule 10 (Service Levels)
Crown Copyright 2022

deducted by 5% if

the KPI is not met

Provide an in-depth Back office The Supplier must as a 100% The supplier must as | Yes
analysis of data administration minimum provide an in- a minimum provide
received from local depth level detailed an in-depth analysis
authorities analysis within 3 weeks within 3 weeks of
of the deadline issued the deadline issued
to local authorities to local authorities
The monthly
payment 2 months
after each delivery
period will be
reduced by 5% if the
KPI'is not met
Mental health at Learning and 100% of suppliers in the | 100% Each quarter, a 5% Yes

work commitment for
all companies in the

supply chain

development

supply chain under the
contract have
implemented the 6
standards in the Mental
Health at Work
commitment or
equivalent standards as

agreed with DfE.

reduction from one
month’s payment for
every organisation in
the supply chain
which does not
evidence the
standards, to be
reviewed by both
partieson a

quarterly basis.
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Part B: Performance Monitoring

1.

11

1.2

1.3

1.4

15

PERFORMANCE MONITORING AND PERFORMANCE REVIEW

Within twenty (20) Working Days of the Start Date the Supplier shall provide the
Buyer with details of how the process in respect of the monitoring and reporting of
Service Levels will operate between the Parties and the Parties will endeavour to
agree such process as soon as reasonably possible.

The Supplier shall provide the Buyer with performance monitoring reports ("Perfor-
mance Monitoring Reports") in accordance with the process and timescales agreed
pursuant to Paragraph Error! Reference source not found. of Part B of this
Schedule which shall contain, as a minimum, the following information in respect of
the relevant Service Period just ended:

1.2.1 for each Service Level, the actual performance achieved over the Service
Level for the relevant Service Period;

1.2.2 asummary of all failures to achieve Service Levels that occurred during
that Service Period;

1.2.3 details of any Critical Service Level Failures;

1.2.4 for any repeat failures, actions taken to resolve the underlying cause and
prevent recurrence;

1.2.5 the Service Credits to be applied in respect of the relevant period indicating
the failures and Service Levels to which the Service Credits relate; and

1.2.6 such other details as the Buyer may reasonably require from time to time.

The Parties shall attend meetings to discuss Performance Monitoring Reports
("Performance Review Meetings") on a Monthly basis. The Performance Review
Meetings will be the forum for the review by the Supplier and the Buyer of the Per-
formance Monitoring Reports. The Performance Review Meetings shall:

1.3.1 take place within one (1) week of the Performance Monitoring Reports be-
ing issued by the Supplier at such location and time (within normal busi-
ness hours) as the Buyer shall reasonably require;

1.3.2 be attended by the Supplier's Representative and the Buyer's Representa-
tive; and

1.3.3 be fully minuted by the Supplier and the minutes will be circulated by the
Supplier to all attendees at the relevant meeting and also to the Buyer’'s
Representative and any other recipients agreed at the relevant meeting.

The minutes of the preceding Month's Performance Review Meeting will be agreed
and signed by both the Supplier's Representative and the Buyer’'s Representative at
each meeting.

The Supplier shall provide to the Buyer such documentation as the Buyer may rea-
sonably require in order to verify the level of the performance by the Supplier and
the calculations of the amount of Service Credits for any specified Service Period.

2. SATISFACTION SURVEYS

2.1

The Buyer may undertake satisfaction surveys in respect of the Supplier's provision
of the Deliverables. The Buyer shall be entitled to notify the Supplier of any aspects
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of their performance of the provision of the Deliverables which the responses to the
Satisfaction Surveys reasonably suggest are not in accordance with this Contract.
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Schedule 13 (Contract Management)

1. Definitions

In this Schedule, the following words shall have the following meanings and they shall
supplement Schedule 1 (Definitions):

the board established in accordance with Paragraph The
Operational Board shall be established by the Buyer for
the purposes of this Contract on which the Supplier and
the Buyer shall be represented. of this Schedule;

"Operational Board"

the manager appointed in accordance with

Paragraph The Supplier and the Buyer shall each
appoint a Project Manager for the purposes of this
Contract through whom the provision of the Services and
the Deliverables shall be managed day-to-day. of this
Schedule;

"Project Manager"

2. Project Management

2.1 The Supplier and the Buyer shall each appoint a Project Manager for the purposes
of this Contract through whom the provision of the Services and the Deliverables
shall be managed day-to-day.

2.2 The Parties shall ensure that appropriate resource is made available on a regular
basis such that the aims, objectives and specific provisions of this Contract can be
fully realised.

2.3 Without prejudice to Paragraph Role of The Operational Board below, the Parties
agree to operate the boards specified as set out in the Annex to this Schedule.

3. Role of the Supplier Project Manager

3.1 The Supplier Project Manager shall be:

3.1.1 the primary point of contact to receive communication from the Buyer and
will also be the person primarily responsible for providing information to
the Buyer;

3.1.2 able to delegate his position to another person at the Supplier but must in-
form the Buyer before proceeding with the delegation and it will be dele-
gated person's responsibility to fulfil the Project Manager's responsibilities
and obligations;

3.1.3 able to cancel any delegation and recommence the position himself; and

3.1.4 replaced only after the Buyer has received notification of the proposed
change.

3.2 The Buyer may provide revised instructions to the Supplier's Project Manager in re-
gards to the Contract and it will be the Supplier Project Manager's responsibility to
ensure the information is provided to the Supplier and the actions implemented.
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3.3

Receipt of communication from the Supplier Project Manager by the Buyer does
not absolve the Supplier from its responsibilities, obligations or liabilities under the
Contract.

4. Role of The Operational Board

4.1

4.2

4.3

4.4

4.5

The Operational Board shall be established by the Buyer for the purposes of this
Contract on which the Supplier and the Buyer shall be represented.

The Operational Board members, frequency and location of board meetings and
planned start date by which the board shall be established are set out in Annex A
to the Schedule.

In the event that either Party wishes to replace any of its appointed board mem-
bers, that Party shall notify the other in writing for approval by the other Party (such
approval not to be unreasonably withheld or delayed). Each Buyer board member
shall have at all times a counterpart Supplier board member of equivalent seniority
and expertise.

Each Party shall ensure that its board members shall make all reasonable efforts to
attend board meetings at which that board member’s attendance is required. If any
board member is not able to attend a board meeting, that person shall use all rea-
sonable endeavours to ensure that a delegate attends the Operational Board meet-
ing in his/her place (wherever possible) and that the delegate is properly briefed
and prepared and that he/she is debriefed by such delegate after the board meet-

ing.
The purpose of the Operational Board meetings will be to review the Supplier’s per-

formance under this Contract. The agenda for each meeting shall be set by the
Buyer and communicated to the Supplier in advance of that meeting.

5. Contract Risk Management

5.1

5.2

5.3

5.4

Both Parties shall pro-actively manage risks attributed to them under the terms of
this Contract.

The Supplier shall develop, operate, maintain and amend, as agreed with the
Buyer, processes for:

5.2.1 the identification and management of risks;
5.2.2 the identification and management of issues; and
5.2.3 monitoring and controlling project plans.

The Supplier allows the Buyer to inspect at any time within working hours the ac-
counts and records which the Supplier is required to keep.

The Supplier will maintain a risk register of the risks relating to the Contract which
the Buyer and the Supplier have identified.
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Annex: Operational Boards

The Parties agree to operate the following boards at the locations and at the frequencies set

out below:

Location of Board Meeting

Frequency

Board Members

Transition/Implementation start
up meetings

Weekly or as needed,
until replaced with
fortnightly Keep in Touch

DfE, Mott MacDonald

Keep in Touch

Fortnightly

DfE, Mott MacDonald

Contract

Monthly - virtual

DfE, Mott MacDonald

Contract, KPI review

meeting

Quarterly — face to face

DfE, Mott MacDonald
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Schedule 16 (Buyer Specific Security Requirements)

1. Definitions

1.1. In this Schedule, the following words shall have the following meanings and
they shall supplement the other definitions in the Contract:

“BPSS”

“Baseline Personnel Security Standard”

the Government’s HMG Baseline Personal Security
Standard. Further information can be found at:
https://www.gov.uk/government/publications/gove

rnment-baseline-personnel-security-standard

IICCSCII
“Certified Cyber Security Consultancy”

is the National Cyber Security Centre’s

(NCSC) approach to assessing the services provided
by consultancies and confirming that they meet
NCSC's standards.

See website:

https://www.ncsc.gov.uk/scheme/certified-cyber-
consultancy

IICC P”

“Certified Professional”

is a NCSC scheme in consultation with government,
industry and academia to address the growing need
for specialists in the cyber security profession. See
website:

https://www.ncsc.gov.uk/information/about-

certified-professional-scheme

IICPAII
“Commercial Product Assurance”

[formerly called “CESG Product Assurance”]

is an ‘information assurance scheme’ which
evaluates commercial off the shelf (COTS) products
and their developers against published security and
development standards. See website:
https://www.ncsc.gov.uk/scheme/commercial-

product-assurance-cpa
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“Cyber Essentials”

“Cyber Essentials Plus”

Cyber Essentials is the government backed, industry
supported scheme to help organisations protect
themselves against common cyber-attacks. Cyber
Essentials and Cyber Essentials Plus are levels within
the scheme.

There are a number of certification bodies that can
be approached for further advice on the scheme;
the link below points to these providers:

https://www.cyberessentials.ncsc.gov.uk/getting-

certified/#twhat-is-an-accreditation-body

“Data”

“Data Controller”

“Data Protection Officer”

“Data Processor”

“Personal Data”

“Personal Data requiring Sensitive
Processing”

“Data Subject”, “Process” and “Processing”

shall have the meanings given to those terms by the
Data Protection Legislation

"Buyer’s Data"

“Buyer’s Information”

is any data or information owned or retained in
order to meet departmental business objectives
and tasks, including:
(a) any data, text, drawings, diagrams, images or
sounds (together with any repository or database
made up of any of these components) which are
embodied in any electronic, magnetic, optical or
tangible media, and which are:
(i) supplied to the Supplier by or on behalf of the
Buyer; or
(ii) which the Supplier is required to generate,
process, store or transmit pursuant to this
Contract; or

(b) any Personal Data for which the Buyer is the
Data Controller;

“Departmental Security Standards”

the Buyer’s security policy or any standards,
procedures, process or specification for security
that the Supplier is required to deliver.

Mid-tier contract — Version 1.1

164



https://www.cyberessentials.ncsc.gov.uk/getting-certified/#what-is-an-accreditation-body
https://www.cyberessentials.ncsc.gov.uk/getting-certified/#what-is-an-accreditation-body

Schedule 16 (Buyer Specific Security Requirements)
Crown Copyright 2022

“Digital Marketplace / G-Cloud”

the Digital Marketplace is the online framework for
identifying and procuring cloud technology and
people for digital projects.

“End User Devices”

the personal computer or consumer devices that
store or process information.

“Good Industry Standard”
“Industry Good Standard”

the implementation of products and solutions, and
the exercise of that degree of skill, care, prudence,
efficiency, foresight and timeliness as would be
expected from a leading company within the
relevant industry or business sector.

“GScC” the Government Security Classification Policy which

“GSCP” establishes the rules for classifying HMG
information. The policy is available at:
https://www.gov.uk/government/publications/gove
rnment-security-classifications

“HMG” Her Majesty’s Government

“1CT” Information and Communications Technology (ICT)

and is used as an extended synonym for
information technology (IT), used to describe the
bringing together of enabling technologies used to
deliver the end-to-end solution

“ISO/IEC 27001” “I1SO 27001”

is the International Standard for Information
Security Management Systems Requirements

“ISO/IEC 27002” “I1SO 27002”

is the International Standard describing the Code of
Practice for Information Security Controls.

“ISO 22301”

is the International Standard describing for Business
Continuity

“IT Security Health Check (ITSHC)”
“IT Health Check (ITHC)”

“Penetration Testing”

an assessment to identify risks and vulnerabilities in
systems, applications and networks which may
compromise the confidentiality, integrity or
availability of information held on that IT system.

“Need-to-Know”

the Need-to-Know principle employed within HMG
to limit the distribution of classified information to
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those people with a clear ‘need to know’ in order to
carry out their duties.

“OFFICIAL-SENSITIVE”

“NCsC” the National Cyber Security Centre (NCSC) is the UK
government’s National Technical Authority for
Information Assurance. The NCSC website is
https://www.ncsc.gov.uk

“OFFICIAL” the term ‘OFFICIAL’ is used to describe the baseline

level of ‘security classification” described within the
Government Security Classification Policy (GSCP).

the term ‘OFFICIAL-SENSITIVE is used to identify a
limited subset of OFFICIAL information that could
have more damaging consequences (for individuals,
an organisation or government generally) if it were
lost, stolen or published in the media, as described
in the GSCP.

”RBAC”

“Role Based Access Control”

Role Based Access Control, a method of restricting a
person’s or process’ access to information
depending on the role or functions assigned to
them.

“Storage Area Network”
IISAN”

an information storage system typically presenting
block based storage (i.e. disks or virtual disks) over a
network interface rather than using physically
connected storage.

“Secure Sanitisation”

the process of treating data held on storage media
to reduce the likelihood of retrieval and
reconstruction to an acceptable level.

NCSC Guidance can be found at:
https://www.ncsc.gov.uk/guidance/secure-

sanitisation-storage-media

The disposal of physical documents and hardcopy
materials advice can be found at:
https://www.cpni.gov.uk/secure-destruction-0

“Security and Information Risk Advisor”
“CCP SIRA”

the Security and Information Risk Advisor (SIRA) is a
role defined under the NCSC Certified Professional
(CCP) Scheme. See also:
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HSI RAII

https://www.ncsc.gov.uk/articles/about-certified-

professional-scheme

llSl Roll

“Senior Information Risk Owner” the Senior Information Risk Owner (SIRO)
responsible on behalf of the DfE Accounting Officer

agencies, arm’s length bodies (ALBs), non-

information held by third parties.

IISP FH

“HMG Security Policy Framework” the expectations of the Cabinet Secretary and

HMG information and other assets will apply
protective security to ensure HMG can function
effectively, efficiently and securely.

for overseeing the management of information risk
across the organisation. This includes its executive

departmental public bodies (NDPBs) and devolved

the definitive HMG Security Policy which describes

Government’s Official Committee on Security on
how HMG organisations and third parties handling

https://www.gov.uk/government/publications/secu

rity-policy-framework

Operative Provisions

1.1.

1.2.

1.3.

The Supplier shall be aware of and comply the relevant HMG security
policy framework, NCSC guidelines and where applicable Departmental
Security Standards which include but are not constrained to the following
paragraphs.

Where the Supplier will provide products or Services or otherwise handle
information at OFFICIAL for the Buyer, the requirements of Cabinet
Office Procurement Policy Note — Use of Cyber Essentials Scheme
certification - Action Note 09/14 dated 25 May 2016, or any subsequent
updated document, are mandated, namely that “contractors supplying
products or services to HMG shall have achieved, and will be expected
to retain Cyber Essentials certification at the appropriate level for the
duration of the contract”. The certification scope shall be relevant to the
Services supplied to, or on behalf of, the Buyer.

Where paragraph 10.2 above has not been met, the Supplier shall have
achieved, and be able to maintain, independent certification to ISO/IEC
27001 (Information Security Management Systems Requirements). The
ISO/IEC 27001 certification must have a scope relevant to the Services
supplied to, or on behalf of, the Buyer. The scope of certification and the
statement of applicability must be acceptable, following review, to the
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1.4.

1.5.

1.6.

1.7.

1.8.

Buyer, including the application of controls from ISO/IEC 27002 (Code
of Practice for Information Security Controls).

The Supplier shall follow the UK Government Security Classification
Policy (GSCP) in respect of any Buyer’'s Data being handled in the
course of providing the Services and will handle all data in accordance
with its security classification. (In the event where the Supplier has an
existing Protective Marking Scheme then the Supplier may continue to
use this but must map the HMG security classifications against it to
ensure the correct controls are applied to the Buyer’s Data).

Buyer’s Data being handled in the course of providing an ICT solution or
service must be separated from all other data on the Supplier’s or sub-
contractor’s own IT equipment to protect the Buyer’s Data and enable
the data to be identified and securely deleted when required in line with
paragraph 10.14.

The Supplier shall have in place and maintain physical security to
premises and sensitive areas in line with ISO/IEC 27002 including, but
not limited to, entry control mechanisms (e.g. door access), CCTV, alarm
systems, etc.

The Supplier shall have in place and maintain an appropriate user
access control policy for all ICT systems to ensure only authorised
personnel have access to Buyer’s Data. This policy should include
appropriate segregation of duties and if applicable role based access
controls (RBAC). User credentials that give access to Buyer’s Data or
systems shall be considered to be sensitive data and must be protected
accordingly.

The Supplier shall have in place and shall maintain procedural,
personnel, physical and technical safeguards to protect Buyer’s Data,
including but not limited to:

1.8.1. physical security controls;
1.8.2. good industry standard policies and processes;
1.8.3. malware protection;

1.8.4. boundary access controls including firewalls, application
gateways, efc;

1.8.5. maintenance and use of fully supported software packages in
accordance with vendor recommendations;

1.8.6. use of secure device configuration and builds;

Mid-tier contract — Version 1.1

168



Schedule 16 (Buyer Specific Security Requirements)
Crown Copyright 2022

1.8.7. software updates and patching regimes including malware

signatures, for operating systems, network devices, applications
and services;

1.8.8. user identity and access controls, including the use of multi-factor

authentication for sensitive data and privileged account accesses;

1.8.9. any services provided to the department must capture audit logs

1.9.

1.10.

1.11.

1.12.

for security events in an electronic format at the application,
service and system level to meet the department’s logging and
auditing requirements, plus logs shall be:

1.8.9.1. retained and protected from tampering for a minimum
period of six months;

1.8.9.2. made available to the department on request.

The Supplier shall ensure that any Buyer’'s Data (including email)
transmitted over any public network (including the Internet, mobile
networks or unprotected enterprise network) or to a mobile device shall
be encrypted when transmitted.

The Supplier shall ensure that any Buyer’s Data which resides on a
mobile, removable or physically uncontrolled device is stored encrypted
using a product or system component which has been formally assured
through a recognised certification process agreed with the Buyer except
where the Buyer has given its prior written consent to an alternative
arrangement.

The Supplier shall ensure that any device which is used to process
Buyer’s Data meets all of the security requirements set out in the NCSC
End User Devices Platform Security Guidance, a copy of which can be
found at: https://www.ncsc.gov.uk/guidance/end-user-device-security
and _ https://www.ncsc.gov.uk/collection/end-user-device-security/eud-
overview/eud-security-principles.

Whilst in the Supplier’s care all removable media and hardcopy paper
documents containing Buyer's Data must be handled securely and
secured under lock and key when not in use and shall be securely
destroyed when no longer required, using either a cross-cut shredder or
a professional secure disposal organisation.

The term ‘lock and key’ is defined as: “securing information in a lockable desk drawer,

cupboard or filing cabinet which is under the user’s sole control and to which they
hold the keys”.

1.13.

When necessary to hand carry removable media and/or hardcopy paper
documents containing Buyer’'s Data, the media or documents being
carried shall be kept under cover and transported in such a way as to
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1.14.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

ensure that no unauthorised person has either visual or physical access
to the material being carried. This paragraph shall apply equally
regardless of whether the material is being carried inside or outside of
company premises.

The term ‘under cover’ means that the information is carried within an
opaque folder or envelope within official premises and buildings and
within a closed briefcase or other similar bag or container when outside
official premises or buildings.

In the event of termination of Contract due to expiry, as a result of an
Insolvency Event or for breach by the Supplier, all information assets
provided, created or resulting from provision of the Services shall not be
considered as the Supplier’s assets and must be returned to the Buyer
and written assurance obtained from an appropriate officer of the
Supplier that these assets regardless of location and format have been
fully sanitised throughout the Supplier’s organisation in line with
paragraph 2.15.

In the event of termination, equipment failure or obsolescence, all
Buyer’s Data and Buyer’s Information, in either hardcopy or electronic
format, that is physically held or logically stored by the Supplier must be
accounted for and either physically returned or securely sanitised or
destroyed in accordance with the current HMG policy using an NCSC-
approved product or method.

Where sanitisation or destruction is not possible for legal, regulatory or
technical reasons, such as data stored in a cloud system, Storage Area
Network (SAN) or on shared backup tapes, then the Supplier shall
protect (and ensure that any sub-contractor protects) the Buyer’s
Information and Buyer’s Data until such time, which may be long after
termination or expiry of the Contract, when it can be securely cleansed
or destroyed.

Evidence of secure destruction will be required in all cases.

Access by Supplier Staff to Buyer’s Data, including user credentials,
shall be confined to those individuals who have a “need-to-know” in order
to carry out their role; and have undergone mandatory pre-employment
screening, to a minimum of HMG Baseline Personnel Security Standard
(BPSS); or hold an appropriate National Security Vetting clearance as
required by the Buyer. All Supplier Staff must complete this process
before access to Buyer’s Data is permitted. [Any Supplier Staff who will
be in contact with children or vulnerable adults must, in addition to any
security clearance, have successfully undergone an Enhanced DBS
(Disclosure and Barring Service) check prior to any contact].

All Supplier Staff who handle Buyer’s Data shall have annual awareness
training in protecting information.
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1.21.

1.22.

1.23.

1.24.

1.25.

1.26.

1.27.

Notwithstanding any other provisions as to business continuity and
disaster recovery in the Contract, the Supplier shall, as a minimum, have
in place robust business continuity arrangements and processes
including IT disaster recovery plans and procedures that conform to ISO
22301 to ensure that the delivery of the Contract is not adversely
affected in the event of an incident. An incident shall be defined as any
situation that might, or could lead to, a disruption, loss, emergency or
crisis to the Services delivered. If an ISO 22301 certificate is not
available the supplier will provide evidence of the effectiveness of their
ISO 22301 conformant business continuity arrangements and processes
including IT disaster recovery plans and procedures. This should include
evidence that the Supplier has tested or exercised these plans within the
last 12 months and produced a written report of the outcome, including
required actions.

Any suspected or actual breach of the confidentiality, integrity or
availability of Buyer’s Data, including user credentials, used or handled
in the course of providing the Services shall be recorded as an incident.
This includes any non-compliance with the Departmental Security
Standards and these provisions, or other security standards pertaining
to the solution.

Incidents shall be reported to the Buyer immediately, wherever practical,
even if unconfirmed or when full details are not known, but always within
24 hours of discovery. If incident reporting has been delayed by more
than 24 hours, the Supplier should provide an explanation about the
delay.

Incidents shall be reported through the Buyer’s nominated system or
service owner.

Incidents shall be investigated by the Supplier with outcomes being
notified to the Buyer.

The Supplier shall ensure that any IT systems and hosting environments
that are used to handle, store or process Buyer’s Data shall be subject
to independent IT Health Checks (ITHC) using an NCSC CHECK
Scheme ITHC provider before go-live and periodically (at least annually)
thereafter. The findings of the ITHC relevant to the Services being
provided are to be shared with the Buyer and all necessary remedial
work carried out. In the event of significant security issues being
identified, a follow up remediation test may be required.

The Supplier or sub-contractors providing the Services will provide the
Buyer with full details of any actual or future intent to develop, manage,
support, process or store Buyer’s Data outside of the UK mainland. The
Supplier or sub-contractor shall not go ahead with any such proposal
without the prior written agreement from the Buyer.
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1.28.

1.29.

1.30.

The Buyer reserves the right to audit the Supplier or sub-contractors
providing the Services within a mutually agreed timeframe but always
within seven days of notice of a request to audit being given. The audit
shall cover the overall scope of the Services being supplied and the
Supplier’s, and any sub-contractors’, compliance with the paragraphs
contained in this Schedule.

The Supplier and sub-contractors shall undergo appropriate security
assurance activities and shall provide appropriate evidence including the
production of the necessary security documentation as determined by
the Buyer. This will include obtaining any necessary professional security
resources required to support the Supplier's and sub-contractor’s
security assurance activities such as: a Security and Information Risk
Advisor (SIRA) certified to NCSC Certified Cyber Security Consultancy
(CCSC) or NCSC Certified Cyber Professional (CCP) schemes.

Where the Supplier is delivering an ICT solution to the Buyer they shall
design and deliver solutions and services that are compliant with the
HMG Security Policy Framework in conjunction with current NCSC
Information Assurance Guidance and Buyer’s Policy. The Supplier will
provide the Buyer with evidence of compliance for the solutions and
services to be delivered. The Buyer’s expectation is that the Supplier
shall provide written evidence of:

1.30.1. compliance with HMG Minimum Cyber Security Standard.

1.30.2. any existing security assurance for the Services to be delivered,

such as: ISO/IEC 27001 / 27002 or an equivalent industry level
certification.

1.30.3. any existing HMG security accreditations or assurance that are

still valid including: details of the awarding body; the scope of the
accreditation; any caveats or restrictions to the accreditation; the
date awarded, plus a copy of the residual risk statement.

1.30.4. documented progress in achieving any security assurance or

1.31.

accreditation activities including whether documentation has
been produced and submitted. The Supplier shall provide details
of who the awarding body or organisation will be and date
expected.

The Supplier shall contractually enforce all the Departmental Security
Standards and these provisions onto any third-party suppliers, sub-
contractors or partners who could potentially access Buyer’s Data in the
course of providing the Services.

Mid-tier contract — Version 1.1

172



Schedule 19 (Cyber Essential Scheme)
Crown Copyright 2022

Schedule 19 (Cyber Essentials Scheme)

1. DEFINITIONS

1.1 In this Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Definitions):

"Cyber Essentials the Cyber Essentials Scheme developed by

Scheme" the Government which provides a clear
statement of the basic controls all
organisations should implement to mitigate
the risk from common internet based threats
(as may be amended from time to time).
Details of the Cyber Essentials Scheme can
be found at:
https://www.gov.uk/government/publications/
cyber-essentials-scheme-overview

"Cyber Essentials Basic  the certificate awarded on the basis of self-

Certificate" assessment, verified by an independent
certification body, under the Cyber Essentials
Scheme and is the basic level of assurance;

"Cyber Essentials Cyber Essentials Basic Certificate or the

Certificate" Cyber Essentials Plus Certificate to be
provided by the Supplier as set out in the
Award Form



https://www.gov.uk/government/publications/cyber-essentials-scheme-overview
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"Cyber Essential Scheme sensitive and personal information and other

Data" relevant information as referred to in the
Cyber Essentials Scheme

"Cyber Essentials Plus the certification awarded on the basis of

Certificate" external testing by an independent

certification body of the Supplier’s cyber
security approach under the Cyber Essentials

Scheme and is a more advanced level of
assurance.

2. WHAT CERTIFICATION DO YOU NEED

2.1

2.2

Where the Award Form requires that the Supplier provide a Cyber Essen-
tials Certificate prior to Contract Award the Supplier shall provide a valid
Cyber Essentials Certificate to the Buyer. Where the Supplier fails to comply
with this Paragraph Error! Not a valid bookmark self-reference. it shall be
prohibited from commencing the provision of Deliverables under the Con-
tract until such time as the Supplier has evidenced to the Buyer its compli-
ance with this Paragraph Error! Not a valid bookmark self-reference..

Where the Supplier continues to Process Cyber Essentials Scheme Data
during the Contract Period of the Contract the Supplier shall deliver to the
Buyer evidence of renewal of the Cyber Essentials Certificate on each anni-
versary of the first applicable certificate obtained by the Supplier under Par-
agraph Where the Award Form requires that the Supplier provide a Cyber
Essentials Certificate prior to Contract Award the Supplier shall provide a
valid Cyber Essentials Certificate to the Buyer. Where the Supplier fails to
comply with this Paragraph Error! Not a valid bookmark self-reference. it
shall be prohibited from commencing the provision of Deliverables under the
Contract until such time as the Supplier has evidenced to the Buyer its com-
pliance with this Paragraph Error! Not a valid bookmark self-reference...
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2.3

2.4

2.5

2.6

Where the Supplier is due to Process Cyber Essentials Scheme Data after
the Start date of the Contract but before the end of the Contact Period, the
Supplier shall deliver to the Buyer evidence of:

2.3.1 avalid and current Cyber Essentials Certificate before the Supplier
Processes any such Cyber Essentials Scheme Data; and

2.3.2 renewal of the valid Cyber Essentials Certificate on each anniver-
sary of the first Cyber Essentials Scheme certificate obtained by the
Supplier under Paragraph Where the Award Form requires that the
Supplier provide a Cyber Essentials Certificate prior to Contract
Award the Supplier shall provide a valid Cyber Essentials Certificate
to the Buyer. Where the Supplier fails to comply with this Paragraph
Error! Not a valid bookmark self-reference. it shall be prohibited
from commencing the provision of Deliverables under the Contract
until such time as the Supplier has evidenced to the Buyer its com-
pliance with this Paragraph Error! Not a valid bookmark self-ref-
erence...

In the event that the Supplier fails to comply with Paragraphs Where the
Supplier continues to Process Cyber Essentials Scheme Data during the
Contract Period of the Contract the Supplier shall deliver to the Buyer evi-
dence of renewal of the Cyber Essentials Certificate on each anniversary of
the first applicable certificate obtained by the Supplier under Para-

graph Where the Award Form requires that the Supplier provide a Cyber Es-
sentials Certificate prior to Contract Award the Supplier shall provide a valid
Cyber Essentials Certificate to the Buyer. Where the Supplier fails to comply
with this Paragraph Error! Not a valid bookmark self-reference. it shall be
prohibited from commencing the provision of Deliverables under the Con-
tract until such time as the Supplier has evidenced to the Buyer its compli-
ance with this Paragraph Error! Not a valid bookmark self-reference...

or Where the Supplier is due to Process Cyber Essentials Scheme Data af-
ter the Start date of the Contract but before the end of the Contact Period,
the Supplier shall deliver to the Buyer evidence of: (as applicable), the
Buyer reserves the right to terminate this Contract for material Default.

The Supplier shall ensure that all Sub-Contracts with Subcontractors who
Process Cyber Essentials Data contain provisions no less onerous on the
Subcontractors than those imposed on the Supplier under this Contract in
respect of the Cyber Essentials Scheme under Paragraph Where the Award
Form requires that the Supplier provide a Cyber Essentials Certificate prior
to Contract Award the Supplier shall provide a valid Cyber Essentials Certifi-
cate to the Buyer. Where the Supplier fails to comply with this Paragraph Er-
ror! Not a valid bookmark self-reference. it shall be prohibited from com-
mencing the provision of Deliverables under the Contract until such time as
the Supplier has evidenced to the Buyer its compliance with this Para-
graph Error! Not a valid bookmark self-reference.. of this Schedule.

This Schedule shall survive termination or expiry of this Contract.
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Schedule 20 (Processing Data)

1. Status of the Controller

1.1 The Parties acknowledge that for the purposes of the Data Protection Legis-

lation, the nature of the activity carried out by each of them in relation to
their respective obligations under a Contract dictates the status of each
party under the DPA 2018. A Party may act as:

1.1.1 “Controller” in respect of the other Party who is “Processor”;
1.1.2 “Processor” in respect of the other Party who is “Controller”;
1.1.3 “Joint Controller” with the other Party;

1.1.4 “Independent Controller” of the Personal Data where the other Party
is also “Controller”,

2. Where one Party is Controller and the other Party its Processor

2.1

2.2

2.3

2.4

Where a Party is a Processor, the only Processing that it is authorised to do
is listed in Annex 1 (Processing Personal Data) by the Controller.

The Processor shall notify the Controller immediately if it considers that any
of the Controller’s instructions infringe the Data Protection Legislation.

The Processor shall provide all reasonable assistance to the Controller in
the preparation of any Data Protection Impact Assessment prior to com-
mencing any Processing. Such assistance may, at the discretion of the
Controller, include:

2.3.1 a systematic description of the envisaged Processing and the pur-
pose of the Processing;

2.3.2 an assessment of the necessity and proportionality of the Pro-
cessing in relation to the Services;

2.3.3 an assessment of the risks to the rights and freedoms of Data Sub-
jects; and

2.3.4 the measures envisaged to address the risks, including safeguards,
security measures and mechanisms to ensure the protection of Per-
sonal Data.

The Processor shall, in relation to any Personal Data Processed in connec-
tion with its obligations under the Contract:

2.4.1 Process that Personal Data only in accordance with Annex 1 (Pro-
cessing Personal Data), unless the Processor is required to do oth-
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24.2

2.4.3

244

erwise by Law. If it is so required the Processor shall notify the Con-
troller before Processing the Personal Data unless prohibited by
Law;

ensure that it has in place Protective Measures, including in the
case of the Supplier the measures set out in Clause 18.4 of the
Core Terms, which the Controller may reasonably reject (but failure
to reject shall not amount to approval by the Controller of the ade-
guacy of the Protective Measures) having taken account of the:

a) nature of the data to be protected;

b) harm that might result from a Personal Data Breach;
C) state of technological development; and

d) cost of implementing any measures;

ensure that:

a) the Processor Personnel do not Process Personal Data ex-
cept in accordance with the Contract (and in particular An-
nex 1 (Processing Personal Data));

b) it uses all reasonable endeavours to ensure the reliability
and integrity of any Processor Personnel who have access
to the Personal Data and ensure that they:

(1 are aware of and comply with the Processor’s duties
under this Schedule 20, Clauses 18 (Data protection),
19 (What you must keep confidential) and 20 (When
you can share information);

(i) are subject to appropriate confidentiality undertakings
with the Processor or any Subprocessor;

(i)  are informed of the confidential nature of the Per-
sonal Data and do not publish, disclose or divulge
any of the Personal Data to any third party unless di-
rected in writing to do so by the Controller or as oth-
erwise permitted by the Contract; and

(iv)  have undergone adequate training in the use, care,
protection and handling of Personal Data;

not transfer Personal Data outside of the UK unless the prior written
consent of the Controller has been obtained and the following condi-
tions are fulfilled:

a) the transfer is in accordance with Article 45 of the UK GDPR
(or section 73 of DPA 2018); or
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2.4.5

b)

d)

e)

the Controller or the Processor has provided appropriate
safeguards in relation to the transfer (whether in accordance
with UK GDPR Article 46 or section 75 of the DPA 2018) as
determined by the Controller which could include relevant
parties entering into the International Data Transfer Agree-
ment (the “IDTA”), or International Data Transfer Agreement
Addendum to the European Commission’s SCCs (the “Ad-
dendum”), as published by the Information Commissioner’s
Office from time to time, as well as any additional measures
determined by the Controller;

the Data Subject has enforceable rights and effective legal
remedies;

the Processor complies with its obligations under the Data
Protection Legislation by providing an adequate level of pro-
tection to any Personal Data that is transferred (or, if it is not
so bound, uses its best endeavours to assist the Controller
in meeting its obligations); and

the Processor complies with any reasonable instructions no-
tified to it in advance by the Controller with respect to the
Processing of the Personal Data;

where the Personal Data is subject to EU GDPR, not transfer Per-
sonal Data outside of the EU unless the prior written consent of the
Controller has been obtained and the following conditions are ful-

filled:
a)

b)

d)

the transfer is in accordance with Article 45 of the EU
GDPR; or

the transferring Party has provided appropriate safeguards
in relation to the transfer in accordance with Article 46 of the
EU GDPR as determined by the non-transferring Party
which could include relevant parties entering into Standard
Contractual Clauses in the European Commission’s deci-
sion 2021/914/EU or such updated version of such Standard
Contractual Clauses as are published by the European
Commission from time to time as well as any additional
measures determined by the non-transferring Party;

the Data Subject has enforceable rights and effective legal
remedies;

the transferring Party 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
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2.5

2.6

is not so bound, uses its best endeavours to assist the non-
transferring Party in meeting its obligations); and

e) the transferring Party complies with any reasonable instruc-
tions notified to it in advance by the non-transferring Party
with respect to the processing of the Personal Data; and

2.4.6 at the written direction of the Controller, delete or return Personal
Data (and any copies of it) to the Controller on termination of the
Contract unless the Processor is required by Law to retain the Per-
sonal Data.

Subject to Paragraph The Processor’s obligation to notify under Paragraph
Subject to Paragraph The Processor’s obligation to notify under Paragraph
2.5 of this Schedule 20 shall include the provision of further information to
the Controller, as details become available. of this Schedule 20, the Proces-
sor shall notify the Controller immediately if in relation to it Processing Per-
sonal Data under or in connection with the Contract it: of this Schedule 20
shall include the provision of further information to the Controller, as details
become available. of this Schedule 20, the Processor shall notify the Con-
troller immediately if in relation to it Processing Personal Data under or in
connection with the Contract it:

2.5.1 receives a Data Subject Access Request (or purported Data Subject
Access Request);

2.5.2 receives a request to rectify, block or erase any Personal Data;

2.5.3 receives any other request, complaint or communication relating to
either Party's obligations under the Data Protection Legislation;

2.5.4 receives any communication from the Information Commissioner or
any other regulatory authority in connection with Personal Data Pro-
cessed under the Contract;

2.5.5 receives a request from any third Party for disclosure of Personal
Data where compliance with such request is required or purported
to be required by Law; or

2.5.6 becomes aware of a Personal Data Breach.

The Processor’s obligation to notify under Paragraph Subject to Paragraph
The Processor’s obligation to notify under Paragraph Subject to Paragraph
The Processor’s obligation to notify under Paragraph 2.5 of this Schedule 20
shall include the provision of further information to the Controller, as details
become available. of this Schedule 20, the Processor shall notify the Con-
troller immediately if in relation to it Processing Personal Data under or in
connection with the Contract it: of this Schedule 20 shall include the provi-
sion of further information to the Controller, as details become available. of
this Schedule 20, the Processor shall notify the Controller immediately if in
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2.7

2.8

relation to it Processing Personal Data under or in connection with the Con-
tract it: of this Schedule 20 shall include the provision of further information
to the Controller, as details become available.

Taking into account the nature of the Processing, the Processor shall pro-
vide the Controller with assistance in relation to either Party's obligations un-
der Data Protection Legislation and any complaint, communication or re-
guest made under Paragraph Subject to Paragraph The Processor’s obliga-
tion to notify under Paragraph Subject to Paragraph The Processor’s obliga-
tion to notify under Paragraph 2.5 of this Schedule 20 shall include the pro-
vision of further information to the Controller, as details become available. of
this Schedule 20, the Processor shall notify the Controller immediately if in
relation to it Processing Personal Data under or in connection with the Con-
tract it: of this Schedule 20 shall include the provision of further information
to the Controller, as details become available. of this Schedule 20, the Pro-
cessor shall notify the Controller immediately if in relation to it Processing
Personal Data under or in connection with the Contract it: of this Schedule
20 (and insofar as possible within the timescales reasonably required by the
Controller) including by immediately providing:

2.7.1 the Controller with full details and copies of the complaint, communi-
cation or request;

2.7.2 such assistance as is reasonably requested by the Controller to en-
able it to comply with a Data Subject Access Request within the rel-
evant timescales set out in the Data Protection Legislation;

2.7.3 the Controller, at its request, with any Personal Data it holds in rela-
tion to a Data Subject;

2.7.4 assistance as requested by the Controller following any Personal
Data Breach; and/or

2.7.5 assistance as requested by the Controller with respect to any re-
quest from the Information Commissioner’s Office or any other regu-
latory authority, or any consultation by the Controller with the Infor-
mation Commissioner's Office or any other regulatory authority.

The Processor shall maintain complete and accurate records and infor-
mation to demonstrate its compliance with this Schedule 20. This require-
ment does not apply where the Processor employs fewer than 250 staff, un-
less:

2.8.1 the Controller determines that the Processing is not occasional;

2.8.2 the Controller determines the Processing includes special catego-
ries of data as referred to in Article 9(1) of the UK GDPR or Per-
sonal Data relating to criminal convictions and offences referred to
in Article 10 of the UK GDPR; or
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2.8.3 the Controller determines that the Processing is likely to result in a
risk to the rights and freedoms of Data Subjects.

2.9 The Processor shall allow for audits of its Data Processing activity by the
Controller or the Controller’s designated auditor.

2.10 The Parties shall designate a Data Protection Officer if required by the Data
Protection Legislation.

2.11 Before allowing any Subprocessor to Process any Personal Data related to
the Contract, the Processor must:

2.11.1 notify the Controller in writing of the intended Subprocessor and
Processing;

2.11.2 obtain the written consent of the Controller;

2.11.3 enter into a written agreement with the Subprocessor which give ef-
fect to the terms set out in this Schedule 20 such that they apply to
the Subprocessor; and

2.11.4 provide the Controller with such information regarding the Subpro-
cessor as the Controller may reasonably require.

2.12 The Processor shall remain fully liable for all acts or omissions of any of its
Subprocessors.

2.13 The Buyer may, at any time on not less than 30 Working Days’ notice, re-
vise this Schedule 20 by replacing it with any applicable controller to proces-
sor standard clauses or similar terms forming part of an applicable certifica-
tion scheme (which shall apply when incorporated by attachment to the
Contract).

2.14 The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Buyer may on not less than 30 Working Days’
notice to the Supplier amend the Contract to ensure that it complies with any
guidance issued by the Information Commissioner’s Office.

3. Where the Parties are Joint Controllers of Personal Data
3.1 Inthe event that the Parties are Joint Controllers in respect of Personal Data
under the Contract, the Parties shall implement Paragraphs that are neces-

sary to comply with UK GDPR Atrticle 26 based on the terms set out in An-
nex 2 to this Schedule 20 (Processing Data).

Independent Controllers of Personal Data

3.2 With respect to Personal Data provided by one Party to another Party for
which each Party acts as Controller but which is not under the Joint Control




Schedule 21 Variation Form
Crown Copyright 2022

3.3

3.4

3.5

3.6

3.7

3.8

of the Parties, each Party undertakes to comply with the applicable Data
Protection Legislation in respect of their Processing of such Personal Data
as Controller.

Each Party shall Process the Personal Data in compliance with its obliga-
tions under the Data Protection Legislation and not do anything to cause the
other Party to be in breach of it.

Where a Party has provided Personal Data to the other Party in accordance
with Paragraph With respect to Personal Data provided by one Party to an-
other Party for which each Party acts as Controller but which is not under
the Joint Control of the Parties, each Party undertakes to comply with the
applicable Data Protection Legislation in respect of their Processing of such
Personal Data as Controller. of this Schedule 20 above, the recipient of the
Personal Data will provide all such relevant documents and information re-
lating to its data protection policies and procedures as the other Party may
reasonably require.

The Parties shall be responsible for their own compliance with Articles 13
and 14 UK GDPR in respect of the Processing of Personal Data for the pur-
poses of the Contract.

The Parties shall only provide Personal Data to each other:

3.6.1 to the extent necessary to perform their respective obligations under
the Contract;

3.6.2 in compliance with the Data Protection Legislation (including by en-
suring all required data privacy information has been given to af-
fected Data Subjects to meet the requirements of Articles 13 and 14
of the UK GDPR); and

3.6.3 where it has recorded it in Annex 1 (Processing Personal Data).

Taking into account the state of the art, the costs of implementation and the
nature, scope, context and purposes of Processing as well as the risk of var-
ying likelihood and severity for the rights and freedoms of natural persons,
each Party shall, with respect to its Processing of Personal Data as Inde-
pendent Controller, implement and maintain appropriate technical and or-
ganisational measures to ensure a level of security appropriate to that risk,
including, as appropriate, the measures referred to in Article 32(1)(a), (b),
(c) and (d) of the UK GDPR, and the measures shall, at a minimum, comply
with the requirements of the Data Protection Legislation, including Article 32
of the UK GDPR.

A Party Processing Personal Data for the purposes of the Contract shall
maintain a record of its Processing activities in accordance with Article 30
UK GDPR and shall make the record available to the other Party upon rea-
sonable request.
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3.9 Where a Party receives a request by any Data Subject to exercise any of
their rights under the Data Protection Legislation in relation to the Personal
Data provided to it by the other Party pursuant to the Contract (“Request
Recipient”):

3.9.1

3.9.2

the other Party shall provide any information and/or assistance as
reasonably requested by the Request Recipient to help it respond to
the request or correspondence, at the cost of the Request Recipi-
ent; or

where the request or correspondence is directed to the other Party
and/or relates to that other Party's Processing of the Personal Data,
the Request Recipient will:

a) promptly, and in any event within five (5) Working Days of
receipt of the request or correspondence, inform the other
Party that it has received the same and shall forward such
request or correspondence to the other Party; and

b) provide any information and/or assistance as reasonably re-
guested by the other Party to help it respond to the request
or correspondence in the timeframes specified by Data Pro-
tection Legislation.

3.10 Each Party shall promptly notify the other Party upon it becoming aware of
any Personal Data Breach relating to Personal Data provided by the other
Party pursuant to the Contract and shall:

3.10.1

3.10.2

3.10.3

3.10.4

do all such things as reasonably necessary to assist the other Party
in mitigating the effects of the Personal Data Breach;

implement any measures necessary to restore the security of any
compromised Personal Data;

work with the other Party to make any required notifications to the
Information Commissioner’s Office or any other regulatory authority
and affected Data Subjects in accordance with the Data Protection
Legislation (including the timeframes set out therein); and

not do anything which may damage the reputation of the other Party
or that Party's relationship with the relevant Data Subjects, save as
required by Law.

3.11 Personal Data provided by one Party to the other Party may be used exclu-
sively to exercise rights and obligations under the Contract as specified in
Annex 1 (Processing Personal Data).

3.12 Personal Data shall not be retained or processed for longer than is neces-
sary to perform each Party’s respective obligations under the Contract which
is specified in Annex 1 (Processing Personal Data).
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3.13 Notwithstanding the general application of Paragraphs Where a Party is a
Processor, the only Processing that it is authorised to do is listed in Annex 1
(Processing Personal Data) by the Controller. to The Parties agree to take
account of any guidance issued by the Information Commissioner’s Office.
The Buyer may on not less than 30 Working Days’ notice to the Supplier
amend the Contract to ensure that it complies with any guidance issued by
the Information Commissioner’s Office. of this Schedule 20 to Personal
Data, where the Supplier is required to exercise its regulatory and/or legal
obligations in respect of Personal Data, it shall act as an Independent Con-
troller of Personal Data in accordance with Paragraphs With respect to Per-
sonal Data provided by one Party to another Party for which each Party acts
as Controller but which is not under the Joint Control of the Parties, each
Party undertakes to comply with the applicable Data Protection Legislation
in respect of their Processing of such Personal Data as Controller. to Per-
sonal Data shall not be retained or processed for longer than is necessary to
perform each Party’s respective obligations under the Contract which is
specified in Annex 1 (Processing Personal Data). of this Schedule 20.
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Annex 1 - Processing Personal Data

1. This Annex shall be completed by the Controller, who may take account of the
view of the Processor, however the final decision as to the content of this Annex
shall be with the Buyer at its absolute discretion.

1.1 The contact details of the Buyer’s Data Protection Officer are: <}
>

1.2 The contact details of the Supplier's Data Protection Officer are: <|JjJjj
-

1.3 The Processor shall comply with any further written instructions with respect
to Processing by the Controller.

1.4 Any such further instructions shall be incorporated into this Annex.

Description Details

Identity of The Buyer is Controller and the Supplier is Processor
Controller for each _ _ )

Category of The Parties acknowledge that in accordance with Paragraph Where

one Party is Controller and the other Party its Processor and for the
purposes of the Data Protection Legislation, the Buyer is the
Controller and the Supplier is the Processor of the following
Personal Data:

Personal Data

e Name,

e Contact details

e Date of birth

e dietary requirements,

e disability and access requirements,
e eligibility for FSM

e Sex/gender

e Race/Ethnicity
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Duration of the

Start Date: 15t April 2023

Processing
End Date: 315t March 2024
If the optional extension within this contract is activated, the
duration of the data processing will be extended to the end of the
extension period as detailed by the Department at the time of
agreeing the extension.

Nature and Collection of contact information to enable the distribution of

purposes of the briefing notes and knowledge sharing

Processing

Type of Personal
Data

¢ Name,

e contact detalils,

o Date of birth

e dietary requirements,

e disability and access requirements,
o eligibility for FSM.

e Sex/gender

e Race/Ethnicity

Subject

Categories of Data

DfE, LA officers, HAF service providers, HAF stakeholders

Plan for return and
destruction of the
data once the
Processing is
complete

UNLESS
requirement under

Retention of personal data for one year following the end of the
contract. All personal data to be suitably tagged to allow
identification and destruction of data after the agreed period
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law to preserve
that type of data

Locations at which
the Supplier and/or
its Sub-contractors
process Personal
Data under this

All data is processed online. Only core childcareworks project team
will have access to relevant folders which will be held on an MM
Sharepoint site. Any secure folders will be shared with the client via
a shared sharepoint (client managed). Any files with personal data
will be password encrypted.

Contract

Protective All data is processed online. Only core childcareworks project team
Measures that the | will have access to relevant folders which will be held on an MM
Supplier and, Sharepoint site. Any secure folders will be shared with the client via

where applicable,
its Sub-contractors
have implemented
to protect Personal
Data processed
under this Contract
Agreement against
a breach of
security (insofar as
that breach of
security relates to
data) or a
Personal Data
Breach

a shared sharepoint (DfE client managed). Any files with personal
data will be password encrypted. Any files with personal data will
be password encrypted.

All staff must attend mandatory training on GDPR.

We use Bristol Online Surveys for information on personal data
held - they are certified to ISO 27001, all their data is stored within
AWS (Amazon Web Services), all survey responses are collected
over encrypted connections and once held are backed up every
day, these are held for 3 months and then destroyed.
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Schedule 21 (Variation Form)

This form is to be used in order to change a contract in accordance with Clause 28 of
the Core Terms (Changing the Contract)

Contract Details

This variation is [Buyer] (“the Buyer")

between:
And
[insert name of Supplier] ("the Supplier")
Contract name: [insert name of contract to be changed] (“the Contract”)

Contract reference |[insert contract reference number]
number:
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Details of Proposed Variation

Variation initiated [delete as applicable: Buyer/Supplier]
by:

Variation number: |[insert variation number]

Date variation is [insert date]
raised:

Proposed variation

Reason for the [insert reason]
variation:
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An Impact [insert number] days
Assessment shall
be provided within:

Impact of Variation

Likely impact of the |[Supplier to insert assessment of impact]
proposed variation:

Outcome of Variation

Contract variation: | This Contract detailed above is varied as follows:

° [Buyer to insert original Clauses or Paragraphs
to be varied and the changed clause]
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Financial variation: | Original Contract Value: £ [insert amount]

Additional cost due to variation: | £ [insert amount]

New Contract value: £ [insert amount]

1. This Variation must be agreed and signed by both Parties to the Contract and shall
only be effective from the date it is signed by the Buyer

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

3. The Contract, including any previous Variations, shall remain effective and unal-
tered except as amended by this Variation.

Signed by an authorised signatory for and on behalf of the Buyer

Signature
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Date

Name (in Capitals)

Address

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

Signature




Schedule 21 Variation Form
Crown Copyright 2022

Date

Name (in Capitals)

Address
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Schedule 22 (Insurance Requirements)

1. Theinsurance you need to have

1.1 The Supplier shall take out and maintain or procure the taking out and

maintenance of the insurances as set out in the Annex to this Schedule and
any other insurances as may be required by applicable Law (together the
‘Insurances”). The Supplier shall ensure that each of the Insurances is
effective no later than the Start Date in respect of those Insurances set out
in the Annex to this Schedule and those required by applicable Law; and

1.2 The Insurances shall be:
1.2.1 maintained in accordance with Good Industry Practice;
1.2.2 (so far as is reasonably practicable) on terms no less favourable than

those generally available to a prudent contractor in respect of risks
insured in the London insurance market from time to time;

1.2.3 taken out and maintained with insurers of good financial standing and
good repute in the London insurance market; and
1.2.4 maintained until the End Date except in relation to Professional

Indemnity where required under the Annex Part C which shall be
maintained for at least six (6) years after the End Date.

1.3 The Supplier shall ensure that the public and products liability policy contain
an indemnity to principals clause under which the Buyer shall be
indemnified in respect of claims made against the Buyer in respect of death
or bodily injury or third party property damage arising out of or in
connection with the Deliverables and for which the Supplier is legally liable.

2. How to manage the insurance

2.1 Without limiting the other provisions of this Contract, the Supplier shall:

2.1.1 take or procure the taking of all reasonable risk management and risk

control measures in relation to Deliverables as it would be reasonable
to

expect of a prudent contractor acting in accordance with Good

Industry Practice, including the investigation and reports of relevant
claims to insurers;

2.1.2 promptly notify the insurers in writing of any relevant material fact

under any Insurances of which the Supplier is or becomes aware;
and



Schedule 22 (Insurance Requirements)
Crown Copyright 2022

2.1.3 hold all policies in respect of the Insurances and cause any insurance

broker effecting the Insurances to hold any insurance slips and other
evidence of placing cover representing any of the Insurances to
which it is a party.

3. What happens if you aren’t insured

3.1 The Supplier shall not take any action or fail to take any action or
(insofar as is reasonably within its power) permit anything to occur in
relation to it which would entitle any insurer to refuse to pay any claim
under any of the Insurances.

3.2 Where the Supplier has failed to purchase or maintain any of the
insurances in full force and effect, the Supplier shall immediately notify
the Relevant Authority of such failure. The Supplier and the Relevant
Authority shall agree and implement the relevant measures to rectify
such failure within 10 Working Days failing which the Relevant Authority
may elect (but shall not be obliged) following written notice to the
Supplier to purchase the relevant Insurances and recover the
reasonable premium and other reasonable costs incurred in connection
therewith as a debt due from the Supplier or take such other steps to
rectify the failure to purchase or maintain any of the Insurances in full
force an effect

4. Evidence of insurance you must provide

4.1 The Supplier shall upon the Start Date and within 15 Working Days after
the renewal of each of the Insurances, provide evidence, in the form of
certificates, that the Insurances are in force and effect and meet in full
the requirements of this Schedule.

5. Making sure you are insured to the required amount

5.1 The Supplier shall ensure that any Insurances which are stated to have
a minimum limit "in the aggregate" are maintained at all times for the
minimum limit of indemnity specified in this Contract. Where the
minimum limit of indemnity required in relation to any of the Insurances
falls below the minimum limit of indemnity specified in this Contract
because a claim or claims are made, the Supplier shall:

(@) ensure that the insurance cover is reinstated to maintain at all times
the minimum limit of indemnity specified in this Contract; or

(b) if the Supplier reasonably determines that is, or has reason to
believe

that it will be, unable to ensure that insurance cover is reinstated to
maintain at all times the minimum limit of indemnity specified in this
Contract, notify the Relevant Authority and submit the details of the



Schedule 22 (Insurance Requirements)
Crown Copyright 2022

facts giving rise to this and its proposed solution for maintaining the
minimum limit of indemnity specified.

6. Cancelled Insurance

6.1 The Supplier shall notify the Buyer in writing at least thirty (30) Working

Days prior to the cancellation, suspension, termination or non-renewal of
any of the Insurances

6.2 The Supplier shall ensure that nothing is done which would entitle the

relevant insurer to cancel, rescind or suspend any insurance or cover, or
to treat any insurance, cover or claim as voided in whole or part. The
Supplier shall use best endeavours to ensure that nothing is done which
would entitle the relevant insurer to cancel, rescind or suspend any
insurance or cover, or to treat any insurance, cover or claim as voided in
whole or part. The Supplier shall use all reasonable endeavours to notify
the Relevant Authority (subject to third party confidentiality obligations)
as soon as practicable when it becomes aware of any relevant fact,
circumstance or matter which has caused, or is reasonably likely to
provide grounds to, the relevant insurer to give notice to cancel, rescind,
suspend or void any insurance, or any cover or claim under any
insurance in whole or in part.

7. Insurance claims

7.1 The Supplier shall promptly notify to insurers any matter arising from, or in

7.2

relation to, the Deliverables, or the Contract for which it may be entitled to
claim under any of the Insurances. In the event that the Buyer receives a
claim relating to or arising out of the Contract or the Deliverables, the
Supplier shall co-operate with the Buyer and assist it in dealing with such
claims including without limitation providing information and documentation
in a timely manner provided that if the Supplier reasonably determines that
such cooperation and assistance would put it in breach of the obligations in
its insurance policies, it shall:

7.1.1 notify the Buyer;

7.1.2 provide the Buyer with reasons why complying with this clause 7.1
would put it in breach; and

7.1.3 propose to the Buyer a solution for managing the conflicting obliga-
tions.

this does not put it in breach of the obligations in its insurance policies.

Except where the Buyer is the claimant party, the Supplier shall give the
Buyer notice within twenty (20) Working Days after any insurance claim in
excess of 10% of the maximum limit under the relevant insurance of Mott
MacDonald Group Limited and subsidiary companies (together, the
“Group”) (as of 01/01/2022, £1 million with regard to the Group’s profes-
sional indemnity insurance, £5 million with regard to the Group’s public lia-
bility insurance and £5 million with regard to the Group’s employer’s liability
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insurance) relating to or arising out of the provision of the Deliverables or
this Contract on any of the Insurances or which, but for the application of
the applicable policy excess, would be made on any of the Insurances and
(if required by the Buyer) material details of the incident giving rise to the
claim.

7.3 Where any Insurance requires payment of a premium, the Supplier shall be
liable for and shall promptly pay such premium.
7.4 Where any Insurance is subject to an excess or deductible below which the

indemnity from insurers is excluded, the Supplier shall be liable for such
excess or deductible. The Supplier shall not be entitled to recover from the
Buyer any sum paid by way of excess or deductible under the Insurances
whether under the terms of this Contract or otherwise.

ANNEX: REQUIRED INSURANCES

PART A: THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE
1 Insured
1.1  The Supplier

2 Interest

2.1 Toindemnify the Insured in respect of all sums which the Insured shall
become

legally liable to pay as damages, including claimant's costs and expenses, in
respect of accidental:

€) death or bodily injury to or sickness, iliness or disease contracted by
any person; and
(b) loss of or damage to physical property;

happening during the period of insurance (as specified in Paragraph 5) and
arising out of or in connection with the provision of the Deliverables and in
connection with this Contract.

3 Limit of indemnity

3.1 Not less than £5m in respect of any one occurrence, the number of
occurrences
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5
5.1

7.1
7.2
7.3

7.4

7.5

7.6

7.7

7.8

8

being unlimited in any annual policy period, but £5m in the aggregate per
annum in respect of products and pollution liability (to the extent insured by
the relevant policy).

Territorial limits
N/A
Period of insurance

From the date of this Contract for the period of the Contract and renewable on
an annual basis unless agreed otherwise by the Buyer in writing.

Cover features and extensions
Indemnity to principals clause under which the Buyer shall be indemnified in

respect of claims made against the Buyer in respect of death or bodily injury
or third party property damage arising out of or in connection with the
Contract and for which the Supplier is legally liable.

Principal exclusions
War and related perils.
Nuclear and radioactive risks.

Liability for death, iliness, disease or bodily injury sustained by employees of
the Insured arising out of the course of their employment.

Liability arising out of the use of mechanically propelled vehicles whilst
required to be compulsorily insured by applicable Law in respect of such
vehicles.

Liability in respect of predetermined penalties or liquidated damages imposed
under any contract entered into by the Insured.

Liability arising out of technical or professional advice other than in respect of
death or bodily injury to persons or damage to third party property.

Liability arising from the ownership, possession or use of any aircraft or marine
vessel.

Liability arising from seepage and pollution unless caused by a sudden,

unintended, unexpected and accidental occurrence.

Maximum deductible threshold - NOT USED
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Notto [Insert:figure on contract award based on the acceptable response
to the Invitation for each and part property damage claim
(personal injury claims to be paid in full).

PART B: UNITED KINGDOM COMPULSORY INSURANCES

The Supplier shall meet its insurance obligations under applicable Law in full,
including,

United Kingdom employers' liability insurance and motor third party liability

insurance.

PART C: ADDITIONAL INSURANCES
Professional Indemnity Insurance £5m
Employers Liability Insurance £5m

Public Liability Insurance £1m
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Schedule 25 (Rectification Plan)

Request for [Revised] Rectification Plan

Details of the Notifiable
Default:

[Guidance: Explain the Notifiable Default, with clear
schedule and clause references as appropriate]

Deadline for receiving the
[Revised] Rectification
Plan:

[add date (minimum 10 days from request)]

Signed by Buyer: Date:

Supplier [Revised] Rectification Plan

Cause of the Notifiable [add cause]

Default

Anticipated impact [add impact]

assessment:

Actual effect of Notifiable | [add effect]

Default:

Steps to be taken to Steps Timescale

rectification:
1. [date]
2. [date]
3. [date]
4, [date]
[...] [date]

Timescale for complete [X] Working Days

Rectification of Notifiable

Default

Steps taken to prevent Steps Timescale

recurrence of Notifiable

Default 1. [date]
2. [date]
3. [date]
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4, [date]
[...] [date]
Signed by the Supplier: Date:

Review of Rectification Plan Buyer

Outcome of review [Plan Accepted] [Plan Rejected] [Revised Plan
Requested]

Reasons for rejection (if [add reasons]
applicable)

Signed by Buyer Date:




Section 26 Sustainability
Crown Commercial 2022

Schedule 26 (Sustainability)

Definitions
“Modern Slavery means the modern slavery risk identification and
Assessment Tool” management tool which can be found online at:

https://supplierregistration.cabinetoffice.qov.uk/msat]

“Supply Chain Map” means details of (i) the Supplier, (ii) all
Subcontractors and (iii) any other entity that the
Supplier is aware is in its supply chain that is not a
Subcontractor, setting out at least:

(@ the name, registered office and company
registration number of each entity in the
supply chain;

(b)  the function of each entity in the supply chain;
and

(c) the location of any premises at which an
entity in the supply chain carries out a
function in the supply chain;]

“Waste Hierarchy” means prioritisation of waste management in the
following order of preference as set out in the Waste
(England and Wales) Regulation 2011:
(d) Prevention;
(e) Preparing for re-use;
() Recycling;
(g0  Other Recovery; and
(h) Disposal.

Part A

1. Public Sector Equality Duty

1.1.In addition to legal obligations, where the Supplier is providing a Deliverable
to which the Public Sector Equality duty applies, the Supplier shall support
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the Buyer in fulfilling its Public Sector Equality duty under S149 of the Equal-
ity Act 2010 by ensuring that it fulfils its obligations under the Contract in a
way that seeks to:

1.1.1. eliminate discrimination, harassment or victimisation and any other con-
duct prohibited by the Equality Act 2010; and

1.1.2. advance:

1.1.2.1. equality of opportunity; and

1.1.2.2. good relations,

between those with a protected characteristic (age, disability, gender reas-
signment, pregnancy and maternity, race, religion or belief, sex, sex-
ual orientation, and marriage and civil partnership) and those who do
not share it.

2. Employment Law

2.1. The Supplier must perform its obligations meeting the requirements of all ap-
plicable Law regarding employment.
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3. Modern Slavery

3.1.The Supplier:

3.1.1.

3.1.2.

3.1.3.

3.1.4.

3.1.5.

3.1.6.

3.1.7.

3.1.8.

shall not use, nor allow its Subcontractors to use forced, bonded or in-
voluntary prison labour;

shall not require any Supplier Staff or Subcontractor Staff to lodge de-
posits or identity papers with the employer and shall be free to leave
their employer after reasonable notice;

warrants and represents that it has not been convicted of any slavery
or human trafficking offences anywhere around the world;

warrants that to the best of its knowledge it is not currently under in-
vestigation, inquiry or enforcement proceedings in relation to any alle-
gation of slavery or human trafficking offences anywhere around the
world;

shall make reasonable enquires to ensure that its officers, employees
and Subcontractors have not been convicted of slavery or human traf-
ficking offences anywhere around the world;

shall have and maintain throughout the Term its own policies and pro-
cedures to ensure its compliance with the Modern Slavery Act 2015
and include in its contracts with its Subcontractors anti-slavery and
human trafficking provisions;

shall implement due diligence procedures to ensure that there is no
slavery or human trafficking in any part of its supply chain performing
obligations under the Contract;

shall prepare and deliver to the Buyer, an annual slavery and human
trafficking report setting out the steps it has taken to ensure that slav-
ery and human trafficking is not taking place in any of its supply
chains or in any part of its business with its annual certification of
compliance with this Paragraph Modern Slavery;
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3.1.9.

shall not use, nor allow its employees or Subcontractors to use physi-
cal abuse or discipline, the threat of physical abuse, sexual or other
harassment and verbal abuse or other forms of intimidation of its em-
ployees or Subcontractors;

3.1.10. shall not use or allow child or slave labour to be used by its Subcon-

tractors; and

3.1.11. shall report the discovery or suspicion of any slavery or trafficking by it

or its Subcontractors to the Buyer and Modern Slavery Helpline.

4. Environmental Requirements

4.1. The Supplier must perform its obligations meeting in all material respects the
requirements of all applicable Laws regarding the environment.

4.2.1n performing its obligations under the Contract, the Supplier shall, where ap-
plicable to the Contract, to the reasonable satisfaction of the Buyer:

4.2.1.

4.2.2.

4.2.3.

prioritise waste management in accordance with the Waste Hierarchy
as set out in Law;

be responsible for ensuring that any waste generated by the Supplier
and sent for recycling, disposal or other recovery as a consequence of
this Contract is taken by a licensed waste carrier to an authorised site
for treatment or disposal and that the disposal or treatment of waste
complies with the Law; and

ensure that it and any third parties used to undertake recycling, dis-
posal or other recovery as a consequence of this Contract do so in a
legally compliant way, and can demonstrate that reasonable checks are
undertaken to ensure this on a regular basis and provide relevant data
and evidence of recycling, recovery and disposal.
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4.3.In circumstances that a permit, licence or exemption to carry or send waste
generated under this Contract is revoked, the Supplier shall cease to carry or
send waste or allow waste to be carried by any Subcontractor until authorisa-
tion is obtained from the Environment Agency.

4.4. In performing its obligations under the Contract, the Supplier shall to the rea-
sonable satisfaction of the Buyer (where the anticipated Charges in any Con-
tract Year are above £5 million per annum (excluding VAT)), where related to
and proportionate to the contract in accordance with PPN 06/21), publish and
maintain a credible Carbon Reduction Plan in accordance with PPN 06/21.

4.5. The Supplier shall meet the applicable Government Buying Standards appli-
cable to Deliverables which can be found online at:

https://www.gov.uk/government/collections/sustainable-procurement-the-govern-
ment-buying-standards-gbs.

5. Supplier Code of Conduct

5.1.In February 2019, HM Government published a Supplier Code of Conduct
setting out the standards and behaviours expected of suppliers who work
with government which can be found online at:

https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment
data/file/779660/20190220-Supplier Code of Conduct.pdf

The Buyer expects to meet, and expects its suppliers and subcontractors to meet,
the standards set out in that Code.

6. Reporting

The Supplier shall comply with reasonable requests by the Buyer for infor-
mation evidencing compliance with any of the requirements in Paragraphs
Public Sector Equality Duty-Supplier Code of Conduct of this Part A above



https://www.gov.uk/government/collections/sustainable-procurement-the-government-buying-standards-gbs
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within fourteen (14) days of such request, [provided that such requests are
limited to [two] per requirement per Contract Year].

Part B

1. Equality, Diversity and Inclusion — Further Requirements

1.1.1In delivering the Deliverables, the Supplier will comply with the Buyer’'s equal-
ity, diversity and inclusion requirements, to be provided to the Supplier by the
Buyer.

1.2. The Supplier shall ensure that it fulfils its obligations under the Contract in a
way that does not discriminate against individuals because of socio-economic
background, working pattern or having parental or other caring responsibili-
ties.

2. Environmental — Further Requirements

2.1. The Supplier must have a documented management system and controls in
place to manage the environmental impacts of delivering the Deliverables.]

2.2. The Supplier shall ensure that any Deliverables are designed, sourced and de-
livered in a manner which is environmentally and socially responsible.

2.3. In delivering the Deliverables, the Supplier must comply with the Buyer’s sus-
tainability requirements, to be provided to the Supplier by the Buyer.

2.4.The Supplier warrants that it has obtained relevant Environment Manage-
ment System (EMS) certified to ISO 14001 or an equivalent certification from
a UKAS accredited body and shall comply with and maintain certification re-
quirements throughout the Term.

2.5. In performing its obligations under the Contract, the Supplier shall to the rea-
sonable satisfaction of the Buyer:
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2.5.1.

2.5.2.

2.5.3.

2.5.4.

2.5.5.

2.5.6.

2.5.7.

avoid consumable single use items (including packaging) unless other-
wise agreed with the Buyer, and unless the use is primarily related to
the management of the Supplier's own facilities or internal operations
as opposed to the provision of Deliverables;

demonstrate that the whole life cycle impacts (including end of use) as-
sociated with the Deliverables that extend beyond direct operations into
that of the supply chain have been considered and reduced;

minimise the consumption of resources and use them efficiently (includ-
ing water and energy), working towards a circular economy including
designing out waste and non-renewable resources, using re-use and
closed loop systems;

demonstrate protection of the environment including understanding and
reduction of biosecurity risks (which include risks to plant and tree
health from harmful pests and diseases), and reducing and eliminating
hazardous/harmful substances to the environment and preventing pol-
lution;

enhance the natural environment and connecting communities with the
environment;

achieve continuous improvement in environmental (and social) perfor-
mance; and

demonstrate to the Buyer that it has an environmental management
system in place that is at least equivalent to the standards required to
be certified to 1ISO 14001.

2.6. The Supplier shall inform the Buyer within one Working Day in the event that
a permit, licence or exemption to carry or send waste generated under this
Contract is revoked.
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3. Further Reporting Requirements

3.1. The Supplier shall comply with reasonable requests by the Buyer for infor-
mation evidencing compliance with any of the requirements in Paragraphs
Public Sector Equality Duty and Employment Law of this Part B above within
thirty (30) days of such request, provided that such requests are limited to
two per requirement per Contract Year.
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Schedule 27 (Key Subcontractors)

1. Restrictions on certain subcontractors

11

1.2

1.3

14

The Supplier is entitled to sub-contract its obligations under the Contract
to the Key Subcontractors set out in the Award Form.

Where during the Contract Period the Supplier wishes to enter into a new
Key Sub-contract or replace a Key Subcontractor, it must obtain the prior
written consent of the Buyer and the Supplier shall, at the time of
requesting such consent, provide the Buyer with the information detailed in
Paragraph If requested by the Buyer, within ten (10) Working Days of
receipt of the information provided by the Supplier pursuant to

Paragraph The Supplier shall provide the Buyer with the following
information in respect of the proposed Key Subcontractor:, the Supplier
shall also provide:. The decision of the Buyer to consent or not will not be
unreasonably withheld or delayed. Where the Buyer consents to the
appointment of a new Key Subcontractor then they will be added to Key
Subcontractor section of the Award Form. The Buyer may reasonably
withhold their consent to the appointment of a Key Subcontractor if it
considers that:

1.2.1 the appointment of a proposed Key Subcontractor may prejudice the

provision of the Deliverables or may be contrary to its interests;

1.2.2 the proposed Key Subcontractor is unreliable and/or has not

provided reliable goods and or reasonable services to its other
customers; and/or

1.2.3 the proposed Key Subcontractor employs unfit persons.

The Supplier shall provide the Buyer with the following information in
respect of the proposed Key Subcontractor:

1.3.1 the proposed Key Subcontractor’'s name, registered office and

company registration number;

1.3.2 the scope/description of any Deliverables to be provided by the

proposed Key Subcontractor;

1.3.3 where the proposed Key Subcontractor is an Affiliate of the

Supplier, evidence that demonstrates to the reasonable satisfaction
of the Buyer that the proposed Key Sub-Contract has been agreed
on "arm’s-length" terms;

1.3.4 the Key Sub-Contract price expressed as a percentage of the total

projected Charges over the Contract Period; and

1.3.5 (where applicable) Credit Rating Threshold (as defined in Schedule

24 (Financial Difficulties)) of the Key Subcontractor.

If requested by the Buyer, within ten (10) Working Days of receipt of the
information provided by the Supplier pursuant to Paragraph The Supplier
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shall provide the Buyer with the following information in respect of the
proposed Key Subcontractor:, the Supplier shall also provide:

14.1
1.4.2

a copy of the proposed Key Sub-Contract; and
any further information reasonably requested by the Buyer.

1.5 The Supplier shall ensure that each new or replacement Key Sub-Contract
shall include:

151

15.2

153

154

155

1.5.6

1.5.7

1.5.8

provisions which will enable the Supplier to discharge its obligations
under the Contract;

a right under CRTPA for the Buyer to enforce any provisions under
the Key Sub-Contract which confer a benefit upon the Buyer;

a provision enabling the Buyer to enforce the Key Sub-Contract as if
it were the Supplier;

a provision enabling the Supplier to assign, novate or otherwise
transfer any of its rights and/or obligations under the Key Sub-
Contract to the Buyer,

obligations no less onerous on the Key Subcontractor than those
imposed on the Supplier under the Contract in respect of:

1.5.5.1 the data protection requirements set out in Clause 18 (Data
protection);

1.5.5.2 the FOIA and other access request requirements set out in
Clause 20 (When you can share information);

1.5.5.3 the obligation not to embarrass the Buyer or otherwise bring
the Buyer into disrepute;

1.5.5.4 the keeping of records in respect of the goods and/or
services being provided under the Key Sub-Contract,
including the maintenance of Open Book Data; and

1.5.5.5 the conduct of audits set out in Clause 6 (Record keeping
and reporting);

provisions enabling the Supplier to terminate the Key Sub-Contract
on notice on terms no more onerous on the Supplier than those
imposed on the Buyer under Clauses 14.4 (When the Buyer can
end this contract) and 14.5 (What happens if the contract ends) of
this Contract;

a provision restricting the ability of the Key Subcontractor to sub-
contract all or any part of the provision of the Deliverables provided
to the Supplier under the Key Sub-Contract without first seeking the
written consent of the Buyer; and

a provision enabling the Supplier, the Buyer or any other person on
behalf of the Buyer to step-in on substantially the same terms as are
set out in Clause 13 (Step-in rights).

1.6 The Supplier shall not terminate or materially amend the terms of any Key
Sub-Contract without the Buyer's prior written consent, which shall not be
unreasonably withheld or delayed.
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Schedule 28 (ICT Services)

1. Definitions

1.1. In this Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Definitions):

"Buyer Property" the property, other than real property and IPR,
including the Buyer System, any equipment
issued or made available to the Supplier by the
Buyer in connection with this Contract;

"Buyer Software" any software which is owned by or licensed to
the Buyer and which is or will be used by the
Supplier for the purposes of providing the
Deliverables;

"Buyer System" the Buyer's computing environment (consisting
of hardware, software and/or
telecommunications networks or equipment)
used by the Buyer or the Supplier in connection
with this Contract which is owned by or licensed
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“Commercial off the
shelf Software” or
“COTS Software”

to the Buyer by a third party and which interfaces
with the Supplier System or which is necessary
for the Buyer to receive the Deliverables;

"Defect"

non-customised software where the IPR may be
owned and licensed either by the Supplier or a
third party depending on the context, and which
is commercially available for purchase and
subject to standard licence terms;

any of the following:

a)

b)

any error, damage or defect in the manufac-
turing of a Deliverable; or

any error or failure of code within the Soft-
ware which causes a Deliverable to malfunc-
tion or to produce unintelligible or incorrect re-
sults; or

d)

any failure of any Deliverable to provide the
performance, features and functionality speci-
fied in the requirements of the Buyer or the
Documentation (including any adverse effect
on response times) regardless of whether or
not it prevents the relevant Deliverable from
passing any Test required under this Con-
tract; or

any failure of any Deliverable to operate in
conjunction with or interface with any other
Deliverable in order to provide the perfor-
mance, features and functionality specified in
the requirements of the Buyer or the Docu-
mentation (including any adverse effect on re-
sponse times) regardless of whether or not it
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"Emergency
Maintenance"

prevents the relevant Deliverable from pass-
ing any Test required under this Contract;

"ICT Environment"

ad hoc and unplanned maintenance provided by
the Supplier where either Party reasonably
suspects that the ICT Environment or the
Services, or any part of the ICT Environment or
the Services, has or may have developed a fault;

the Buyer System and the Supplier System;

"Licensed Software"

"Maintenance
Schedule"

all and any Software licensed by or through the
Supplier, its Sub-Contractors or any third party to
the Buyer for the purposes of or pursuant to this
Contract, including any COTS Software;

has the meaning given to it in Paragraph Error!
Reference source not found.of this Schedule;

"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
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"New Release

software is introduced wilfully, negligently or
without knowledge of its existence;

"Open Source
Software"

an item produced primarily to extend, alter or
improve the Software and/or any Deliverable by
providing additional functionality or performance
enhancement (whether or not defects in the
Software and/or Deliverable are also corrected)
while still retaining the original designated
purpose of that item;

"Operating
Environment"

computer software that has its source code
made available subject to an open-source
licence under which the owner of the copyright
and other IPR in such software provides the
rights to use, study, change and distribute the
software to any and all persons and for any and
all purposes free of charge;

means the Buyer System and any premises
(including the Buyer Premises, the Supplier's
premises or third party premises) from, to or at
which:

a) the Deliverables are (or are to be) provided;
or

b) the Supplier manages, organises or otherwise
directs the provision or the use of the Deliver-
ables; or
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"Permitted
Maintenance"

c) where any part of the Supplier System is situ-
ated,;

has the meaning given to it in Paragraph Error!
Reference source not found.of this Schedule;

"Quality Plans"

"Sites"

has the meaning given to it in Paragraph Error!
Reference source not found.of this Schedule;

"Software"

has the meaning given to it in Schedule 1
(Definitions), and for the purposes of this
Schedule shall also include any premises from,
to or at which physical interface with the Buyer
System takes place;

"Software Supporting
Materials"

Specially Written Software, COTS Software and
non-COTS Supplier and third party Software;

has the meaning given to it in Paragraph Error!
Reference source not found.of this Schedule;
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"Source Code"

"Specially Written
Software"

computer programs and/or data in eye-readable
form and in such form that it can be compiled or
interpreted into equivalent binary code together
with all related design comments, flow charts,
technical information and documentation
necessary for the use, reproduction,
maintenance, modification and enhancement of
such software;

"Supplier System"

any software (including database software,
linking instructions, test scripts, compilation
instructions and test instructions) created by the
Supplier (or by a Sub-Contractor or other third
party on behalf of the Supplier) specifically for
the purposes of this Contract, including any
modifications or enhancements to COTS
Software. For the avoidance of doubt Specially
Written Software does not constitute New IPR;

the information and communications technology
system used by the Supplier in supplying the
Deliverables, including the COTS Software, the
Supplier Equipment, configuration and
management utilities, calibration and testing
tools and related cabling (but excluding the
Buyer System);




Section 28 ICT Services
Crown Commercial 2022

2. When this Schedule should be used

2.1. This Schedule is designed to provide additional provisions necessary to fa-
cilitate the provision of ICT Services which are part of the Deliverables.

Buyer due diligence requirements

3.1.

The Supplier shall satisfy itself of all relevant details, including but not lim-
ited to, details relating to the following;

3.1.1.

3.1.2.

3.1.3.

3.1.4.

suitability of the existing and (to the extent that it is defined or rea-
sonably foreseeable at the Start Date) future Operating Environment;

operating processes and procedures and the working methods of the
Buyer,

ownership, functionality, capacity, condition and suitability for use in
the provision of the Deliverables of the Buyer Assets; and

existing contracts (including any licences, support, maintenance and
other contracts relating to the Operating Environment) referred to in
the Due Diligence Information which may be novated to, assigned to
or managed by the Supplier under this Contract and/or which the
Supplier will require the benefit of for the provision of the Delivera-
bles.
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3.2. The Supplier confirms that it has advised the Buyer in writing of:

3.2.1. each aspect, if any, of the Operating Environment that is not suitable
for the provision of the ICT Services;

3.2.2. the actions needed to remedy each such unsuitable aspect; and
3.2.3. atimetable for and the costs of those actions.

4. Licensed software warranty

4.1. The Supplier represents and warrants that:

4.1.1. it has and shall continue to have all necessary rights in and to the Li-
censed Software made available by the Supplier (and/or any Sub-
Contractor) to the Buyer which are necessary for the performance of
the Supplier’s obligations under this Contract including the receipt of
the Deliverables by the Buyer;

4.1.2. all components of the Specially Written Software shall:

4.1.2.1. be free from material design and programming errors;

4.1.2.2. perform in all material respects in accordance with the rele-
vant specifications contained in Schedule 10 (Service Lev-
els) and Documentation; and
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4.1.2.3. not infringe any IPR.

5. Provision of ICT Services

5.1. The Supplier shall:

5.1.1.

5.1.2.

5.1.3.
5.1.4.

5.1.5.

ensure that the release of any new COTS Software in which the Sup-
plier owns the IPR, or upgrade to any Software in which the Supplier
owns the IPR complies with the interface requirements of the Buyer
and (except in relation to new Software or upgrades which are re-
leased to address Malicious Software) shall notify the Buyer three (3)
Months before the release of any new COTS Software or Upgrade;

ensure that all Software including upgrades, updates and New Re-
leases used by or on behalf of the Supplier are currently supported
versions of that Software and perform in all material respects in ac-
cordance with the relevant specification;

ensure that the Supplier System will be free of all encumbrances;

ensure that the Deliverables are fully compatible with any Buyer Soft-
ware, Buyer System, or otherwise used by the Supplier in connection
with this Contract;

minimise any disruption to the Services and the ICT Environment
and/or the Buyer's operations when providing the Deliverables.

6. Standards and Quality Requirements

6.1.

The Supplier shall develop, in the timescales specified in the Award Form,
quality plans that ensure that all aspects of the Deliverables are the subject
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6.2.

6.3.

6.4.

of quality management systems and are consistent with BS EN 1SO 9001 or
any equivalent standard which is generally recognised as having replaced it
("Quality Plans™).

The Supplier shall seek Approval from the Buyer (not be unreasonably with-
held or delayed) of the Quality Plans before implementing them. Approval
shall not act as an endorsement of the Quality Plans and shall not relieve
the Supplier of its responsibility for ensuring that the Deliverables are pro-
vided to the standard required by this Contract.

Following the approval of the Quality Plans, the Supplier shall provide all
Deliverables in accordance with the Quality Plans.

The Supplier shall ensure that the Supplier Personnel shall at all times dur-
ing the Contract Period:

6.4.1. be appropriately experienced, qualified and trained to supply the De-
liverables in accordance with this Contract;

6.4.2. apply all due skill, care, diligence in faithfully performing those duties
and exercising such powers as necessary in connection with the pro-
vision of the Deliverables; and

6.4.3. obey all lawful instructions and reasonable directions of the Buyer
(including, if so required by the Buyer, the ICT Policy) and provide
the Deliverables to the reasonable satisfaction of the Buyer.

7. ICT Audit

7.1.

The Supplier shall allow any auditor access to the Supplier premises to:

7.1.1. inspect the ICT Environment and the wider service delivery environ-
ment (or any part of them);

7.1.2. review any records created during the design and development of the
Supplier System and pre-operational environment such as infor-
mation relating to Testing;
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8.

7.1.3. review the Supplier's quality management systems including all rele-
vant Quality Plans.

Maintenance of the ICT Environment

8.1. If specified by the Buyer in the Award Form, the Supplier shall create and
maintain a rolling schedule of planned maintenance to the ICT Environment
("Maintenance Schedule") and make it available to the Buyer for Approval
in accordance with the timetable and instructions specified by the Buyer.

8.2. Once the Maintenance Schedule has been Approved, the Supplier shall
only undertake such planned maintenance (which shall be known as "Per-
mitted Maintenance") in accordance with the Maintenance Schedule.

8.3. The Supplier shall give as much notice as is reasonably practicable to the
Buyer prior to carrying out any Emergency Maintenance.

8.4. The Supplier shall carry out any necessary maintenance (whether Permitted
Maintenance or Emergency Maintenance) where it reasonably suspects that
the ICT Environment and/or the Services or any part thereof has or may
have developed a fault. Any such maintenance shall be carried out in such
a manner and at such times so as to avoid (or where this is not possible so
as to minimise) disruption to the ICT Environment and the provision of the
Deliverables.

9.

Intellectual Property Rights in ICT

Buyer owns New IPR, with limited Supplier rights to New IPR in order to
deliver the Contract)
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9.1. Assignments granted by the Supplier: Specially Written Software

9.1.1. The Supplier assigns (by present assignment of future rights to take
effect immediately on it coming into existence) to the Buyer with full
guarantee (or shall procure assignment to the Buyer), title to and all
rights and interest in the Specially Written Software together with and
including:

9.1.1.1.

9.1.1.2.

the Documentation, Source Code and the Object Code of
the Specially Written Software; and

all build instructions, test instructions, test scripts, test data,
operating instructions and other documents and tools neces-
sary for maintaining and supporting the Specially Written
Software and the New IPR (together the "Software Sup-
porting Materials").

9.1.2. The Supplier shall:

9.1.2.1.

9.1.2.2.

inform the Buyer of all Specially Written Software or New
IPRs that are a modification, customisation, configuration or
enhancement to any COTS Software;

deliver to the Buyer the Specially Written Software and any
computer program elements of the New IPRs in both Source
Code and Object Code forms together with relevant Docu-
mentation and all related Software Supporting Materials
within seven days of completion or, if a relevant Milestone
has been identified in an Implementation Plan, Achievement
of that Milestone and shall provide updates of them promptly
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9.1.2.3.

following each new release of the Specially Written Soft-
ware, in each case on media that is reasonably acceptable
to the Buyer and the Buyer shall become the owner of such
media upon receipt; and

without prejudice to Paragraph Error! Reference source not
found., provide full details to the Buyer of any of the Sup-
plier's Existing IPRs or Third Party IPRs which are embed-
ded or which are an integral part of the Specially Written
Software or New IPR and the Supplier hereby grants to the
Buyer and shall procure that any relevant third party licensor
shall grant to the Buyer a perpetual, irrevocable, non-exclu-
sive, assignable, royalty-free licence to use, sub-license
and/or commercially exploit such Supplier’s Existing IPRs
and Third Party IPRs to the extent that it is necessary to en-
able the Buyer to obtain the full benefits of ownership of the
Specially Written Software and New IPRs.

9.1.3. The Supplier shall promptly execute all such assignments as are re-
quired to ensure that any rights in the Specially Written Software and
New IPRs are properly transferred to the Buyer.

9.2. Licences for non-COTS IPR from the Supplier and third parties to the

Buyer

9.2.1. Unless the Buyer gives its Approval the Supplier must not use any:

9.2.1.1. of its own Existing IPR that is not COTS Software;
9.2.1.2. third party software that is not COTS Software.
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9.2.2.

9.2.3.

Where the Buyer Approves the use of the Supplier’s Existing IPR that
is not COTS Software the Supplier shall grant to the Buyer a perpet-
ual, royalty-free and non-exclusive licence to use adapt, and sub-li-
cense the same for any purpose relating to the Deliverables (or sub-
stantially equivalent deliverables) or for any purpose relating to the
exercise of the Buyer’s (or, if the Buyer is a Central Government
Body, any other Central Government Body’s) business or function in-
cluding the right to load, execute, store, transmit, display and copy
(for the purposes of archiving, backing-up, loading, execution, stor-
age, transmission or display) for the Contract Period and after expiry
of the Contract to the extent necessary to ensure continuity of service
and an effective transition of Services to a Replacement Supplier.

Where the Buyer Approves the use of third party Software that is not
COTS Software the Supplier shall procure that the owners or the au-
thorised licensors of any such Software grant a direct licence to the
Buyer on terms at least equivalent to those set out in Paragraph [Er-
ror! Reference source not found.Error! Reference source not found.].
If the Supplier cannot obtain such a licence for the Buyer it shall:

9.2.3.1. notify the Buyer in writing giving details of what licence
terms can be obtained and whether there are alternative
software providers which the Supplier could seek to use;
and

9.2.3.2. only use such third party IPR as referred to at Paragraph
[Error! Reference source not found.] if the Buyer Approves
the terms of the licence from the relevant third party.

9.2.4.

9.2.5.

Where the Supplier is unable to provide a licence to the Supplier’s
Existing IPR in accordance with Paragraph [Error! Reference source
not found.] above, it must meet the requirement by making use of
COTS Software or Specially Written Software.

The Supplier may terminate a licence granted under Paragraph [Er-
ror! Reference source not found.] by giving at least thirty (30) days’
notice in writing if there is a Buyer Cause which constitutes a material
Default which, if capable of remedy, is not remedied within twenty
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(20) Working Days after the Supplier gives the Buyer written notice
specifying the breach and requiring its remedy.

9.3. Licences for COTS Software by the Supplier and third parties to the
Buyer

9.3.1. The Supplier shall either grant, or procure that the owners or the au-
thorised licensors of any COTS Software grant, a direct licence to the
Buyer on terms no less favourable than those standard commercial
terms on which such software is usually made commercially availa-
ble.

9.3.2. Where the Supplier owns the COTS Software it shall make available
the COTS Software to a Replacement Supplier at a price and on
terms no less favourable than those standard commercial terms on
which such software is usually made commercially available.

9.3.3. Where a third party is the owner of COTS Software licensed in ac-
cordance with this Paragraph [Error! Reference source not found.]
the Supplier shall support the Replacement Supplier to make ar-
rangements with the owner or authorised licensee to renew the li-
cense at a price and on terms no less favourable than those standard
commercial terms on which such software is usually made commer-
cially available.

9.3.4. The Supplier shall notify the Buyer within seven (7) days of becoming
aware of any COTS Software which in the next thirty-six (36) months:

9.3.4.1. will no longer be maintained or supported by the developer;
or

9.3.4.2. will no longer be made commercially available.

9.4. Buyer’s right to assign/novate licences
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9.4.1.

The Buyer may assign, novate or otherwise transfer its rights and ob-
ligations under the licences granted pursuant to Paragraph [Error!
Reference source not found.] (Licences for non-COTS IPR from the
Supplier and third parties to the Buyer) to:

9.4.1.1. a Central Government Body; or

9.4.1.2. to any body (including any private sector body) which per-
forms or carries on any of the functions and/or activities that
previously had been performed and/or carried on by the
Buyer.

9.4.2.

If the Buyer ceases to be a Central Government Body, the successor
body to the Buyer shall still be entitled to the benefit of the licences
granted in Paragraphs [Error! Reference source not found.] and/or
[9.2].

9.5. Licence granted by the Buyer

9.5.1. The Buyer grants to the Supplier a royalty-free, non-exclusive, non-

transferable licence during the Contract Period to use the Buyer Soft-
ware and the Specially Written Software solely to the extent neces-
sary for providing the Deliverables in accordance with this Contract,
including the right to grant sub-licences to Sub-Contractors provided
that any relevant Sub-Contractor has entered into a confidentiality
undertaking with the Supplier on the same terms as set out in Clause
19 (What you must keep confidential).
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9.6. Open Source Publication

9.6.1. Unless the Buyer otherwise agrees in advance in writing (and subject
to Paragraph Error! Reference source not found.) all Specially
Written Software and computer program elements of New IPR shall
be created in a format, or able to be converted (in which case the
Supplier shall also provide the converted format to the Buyer) into a
format, which is:

9.6.1.1.
9.6.1.2.

suitable for publication by the Buyer as Open Source; and
based on Open Standards (where applicable),

and the Buyer may, at its sole discretion, publish the same as Open Source.

9.6.2. The Supplier hereby warrants that the Specially Written Software and
the New IPR:

9.6.2.1.

9.6.2.2.

9.6.2.3.

9.6.2.4.

are suitable for release as Open Source and that the Sup-
plier has used reasonable endeavours when developing the
same to ensure that publication by the Buyer will not enable
a third party to use them in any way which could reasonably
be foreseen to compromise the operation, running or secu-
rity of the Specially Written Software, New IPRs or the Buyer
System,;

have been developed using reasonable endeavours to en-
sure that their publication by the Buyer shall not cause any
harm or damage to any party using them;

do not contain any material which would bring the Buyer into
disrepute;

can be published as Open Source without breaching the
rights of any third party;
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9.6.2.5. will be supplied in a format suitable for publication as Open
Source ("the Open Source Publication Material") no later
than the date notified by the Buyer to the Supplier; and

9.6.2.6. do not contain any Malicious Software.

9.6.3.

Where the Buyer has Approved a request by the Supplier for any part
of the Specially Written Software or New IPRs to be excluded from
the requirement to be in an Open Source format due to the intention
to embed or integrate Supplier Existing IPRs and/or Third Party IPRs
(and where the Parties agree that such IPRs are not intended to be
published as Open Source), the Supplier shall:

9.6.3.1. as soon as reasonably practicable, provide written details of
the nature of the IPRs and items or Deliverables based on
IPRs which are to be excluded from Open Source publica-
tion; and

9.6.3.2. include in the written details and information about the im-
pact that inclusion of such IPRs or Deliverables based on
such IPRs, will have on any other Specially Written Software
and/or New IPRs and the Buyer’s ability to publish such
other items or Deliverables as Open Source.

9.7. Malicious Software

9.7.1.

9.7.2.

The Supplier shall, throughout the Contract Period, use the latest
versions of anti-virus definitions and software available from an in-
dustry accepted anti-virus software vendor to check for, contain the
spread of, and minimise the impact of Malicious Software.

If Malicious Software is found, the Parties shall co-operate to reduce
the effect of the Malicious Software and, particularly if Malicious Soft-
ware causes loss of operational efficiency or loss or corruption of
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9.7.3.

Government Data, assist each other to mitigate any losses and to re-
store the provision of the Deliverables to its desired operating effi-
ciency.

Any cost arising out of the actions of the Parties taken in compliance
with the provisions of Paragraph [Error! Reference source not
found.] shall be borne by the Parties as follows:

9.7.3.1. by the Supplier, where the Malicious Software originates
from the Supplier Software, the third party Software supplied
by the Supplier or the Government Data (whilst the Govern-
ment Data was under the control of the Supplier) unless the
Supplier can demonstrate that such Malicious Software was
present and not quarantined or otherwise identified by the
Buyer when provided to the Supplier; and

9.7.3.2. by the Buyer, if the Malicious Software originates from the
Buyer Software or the Buyer Data (whilst the Buyer Data
was under the control of the Buyer).
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Schedule 29 (Key Supplier Staff)

(i)

(ii)

(iii)

(iv)

(v)

The Annex 1 to this Schedule lists the key roles (“Key Roles”) and names of
the persons who the Supplier shall appoint to fill those Key Roles at the
Start Date (“Key Staff”).

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

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

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

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

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

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

The Supplier shall:

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

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

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

(4) ensure that all arrangements for planned changes in Key Staff
provide adequate periods during which incoming and outgoing staff
work together to transfer responsibilities and ensure that such
change does not have an adverse impact on the provision of the
Deliverables; and

(5) ensure that any replacement for a Key Role has a level of
gualifications and experience appropriate to the relevant Key Role
and is fully competent to carry out the tasks assigned to the Key
Staff whom he or she has replaced.
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(vi) The Buyer may require the Supplier to remove or procure that any
Subcontractor shall remove any Key Staff that the Buyer considers in any

respect unsatisfactory. The Buyer shall not be liable for the cost of replacing
any Key Staff.
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Annex 1- Key Roles

Key Role

Key Staff

Contract Details

/\
V

Programme Manager

Mott MacDonald Ltd

/\
\Y

Contract Manager

Mott MacDonald Ltd

/\
\Y

Project Manager

Mott MacDonald Ltd

I
I
I
<IN Coordination Team / Mott MacDonald Ltd
Data Analyst
<IN Coordination Team Mott MacDonald Ltd
N = Professional Lead Hempsall's
N = Deputy Professional Hempsall's
Lead / Lead Adviser
N B Deputy Professional Hempsall’'s
Lead / Lead Adviser
N B Adviser Hempsall's
< Adviser Hempsall's
< Adviser Hempsall's
< Adviser Hempsall's
N B Adviser Hempsall's
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Schedule 30 (Exit Management)

1. DEFINITIONS

1.1 In this Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Definitions):

"Exclusive Assets" Supplier Assets used exclusively by the
Supplier or a Key Subcontractor in the
provision of the Deliverables;

"Exit Information” has the meaning given to it in
Paragraph Error! Reference source not
found. of this Schedule;

"Exit Manager" the person appointed by each Party to
manage their respective obligations under
this Schedule;

"Net Book Value" the current net book value of the relevant
Supplier Asset(s) calculated in accordance
with the Tender (if stated) or (if not stated)
the depreciation policy of the Supplier
(which the Supplier shall ensure is in
accordance with Good Industry Practice);
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"Non-Exclusive Assets"

"Replacement Goods"

those Supplier Assets used by the Supplier
or a Key Subcontractor in connection with
the Deliverables but which are also used by
the Supplier or Key Subcontractor for other
purposes;

"Replacement Services"

any goods which are substantially similar to
any of the Goods and which the Buyer
receives in substitution for any of the Goods
following the End Date, whether those
goods are provided by the Buyer internally
and/or by any third party;

"Termination Assistance
Period"

any services which are substantially similar
to any of the Services and which the Buyer
receives in substitution for any of the
Services following the End Date, whether
those goods are provided by the Buyer
internally and/or by any third party;

"Transferable Assets"

the period specified in a Termination
Assistance Notice for which the Supplier is
required to provide the Termination
Assistance as such period may be extended
pursuant to Paragraph Error! Reference
source not found. of this Schedule;

Exclusive Assets which are capable of legal
transfer to the Buyer;
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"Transferable Contracts” Sub-Contracts, licences for Supplier's
Software, licences for Third Party Software
or other agreements which are necessary to
enable the Buyer or any Replacement
Supplier to provide the Deliverables or the
Replacement Goods and/or Replacement
Services, including in relation to licences all
relevant Documentation;

"Transferring Assets” has the meaning given to it in
Paragraph Error! Reference source not
found. of this Schedule;

"Transferring Contracts" has the meaning given to it in
Paragraph Error! Reference source not
found. of this Schedule;

“Virtual Library” the data repository hosted by the Supplier
containing the accurate information about
the Contract and the Deliverables in
accordance with Paragraph Error!
Reference source not found.of this
Schedule.

2. Supplier must always be prepared for contract exit

2.1 The Supplier shall within 30 days from the Start Date provide to the Buyer a
copy of its depreciation policy to be used for the purposes of calculating Net
Book Value.
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2.2 During the Contract Period, the Supplier shall within 30 days from the Start

Date (or such other period as is specified in the Award Form) create and
maintain a Virtual Library containing:

2.2.1 adetailed register of all Supplier Assets (including description, con-
dition, location and details of ownership and status as either Exclu-
sive Assets or Non-Exclusive Assets and Net Book Value) and Sub-
contracts and other relevant agreements required in connection with
the Deliverables; and

2.2.2 a configuration database detailing the technical infrastructure, a
schedule of the IPRs which the Buyer reasonably requires to benefit
from the Deliverables (including who is the owner of such IPRs, the
contact details of the owner and whether or not such IPRs are held
in escrow), any plans required to be delivered by the Supplier pursu-
ant to Schedule 14 (Business Continuity and Disaster Recovery) or
Schedule 24 (Financial Difficulties) and operating procedures
through which the Supplier provides the Deliverables,

and the Supplier shall ensure the Virtual Library is structured and
maintained in accordance with open standards and the security requirements
set out in this Contract and is readily accessible by the Buyer at all times. All
information contained in the Virtual Library should be maintained and kept up
to date in accordance with the time period set out in the Award Form.

2.3

2.4

Where Schedule 7 (Staff Transfer) applies to this Contract, the Supplier
shall add to the Virtual Library a list of Supplier Staff and Staffing Infor-
mation (as that term is defined in Schedule 7 (Staff Transfer)) in connection
with the Deliverables in accordance with the timescales set out in Para-
graphs 1.1, 1.2 of Part E of Schedule 7 (Staff Transfer).

The Supplier shall:

2.4.1 ensure that all Exclusive Assets listed in the Virtual Library are
clearly physically identified as such; and

2.4.2 procure that all licences for Third Party Software and all Sub-Con-
tracts shall be assignable and/or capable of novation (at no cost or
restriction to the Buyer) at the request of the Buyer to the Buyer
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3.

2.5

(and/or its nominee) and/or any Replacement Supplier upon the
Supplier ceasing to provide the Deliverables (or part of them) and if
the Supplier is unable to do so then the Supplier shall promptly no-
tify the Buyer and the Buyer may require the Supplier to procure an
alternative Subcontractor or provider of Deliverables.

Each Party shall appoint an Exit Manager within three (3) Months of the
Start Date. The Parties' Exit Managers will liaise with one another in relation
to all issues relevant to the expiry or termination of this Contract.

Assisting re-competition for Deliverables

3.1

3.2

3.3

3.4

The Supplier shall, on reasonable notice, provide to the Buyer and/or its po-
tential Replacement Suppliers (subject to the potential Replacement Suppli-
ers entering into reasonable written confidentiality undertakings), such infor-
mation (including any access) as the Buyer shall reasonably require in order
to facilitate the preparation by the Buyer of any invitation to tender and/or to
facilitate any potential Replacement Suppliers undertaking due diligence
(the "Exit Information™).

The Supplier acknowledges that the Buyer may disclose the Supplier's Con-
fidential Information (excluding the Supplier’s or its Subcontractors’ prices or
costs) to an actual or prospective Replacement Supplier to the extent that
such disclosure is necessary in connection with such engagement.

The Supplier shall provide complete updates of the Exit Information on an
as-requested basis as soon as reasonably practicable and notify the Buyer
within five (5) Working Days of any material change to the Exit Information
which may adversely impact upon the provision of any Deliverables (and
shall consult the Buyer in relation to any such changes).

The Exit Information shall be accurate and complete in all material respects
and shall be sufficient to enable a third party to prepare an informed offer for
those Deliverables; and not be disadvantaged in any procurement process
compared to the Supplier.

Exit Plan

4.1

4.2

The Supplier shall, within three (3) Months after the Start Date, deliver to the
Buyer a plan which complies with the requirements set out in Paragraph Er-
ror! Reference source not found. of this Schedule and is otherwise rea-
sonably satisfactory to the Buyer (the "Exit Plan").

The Parties shall use reasonable endeavours to agree the contents of the
Exit Plan. If the Parties are unable to agree the contents of the Exit Plan
within twenty (20) Working Days of the latest date for its submission pursu-
ant to Paragraph Error! Reference source not found., then such Dispute
shall be resolved in accordance with the Dispute Resolution Procedure.
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4.3 The Exit Plan shall set out, as a minimum:

43.1
4.3.2

4.3.3

4.3.4

4.3.5

4.3.6

4.3.7

4.3.8

4.3.9

4.3.10

4311

4.3.12

4.3.13

4.3.14

how the Exit Information is obtained;

a mechanism for dealing with partial termination on the assumption
that the Supplier will continue to provide the remaining Deliverables
under this Contract;

the management structure to be employed during the Termination
Assistance Period,;

a detailed description of both the transfer and cessation processes,
including a timetable;

how the Deliverables will transfer to the Replacement Supplier
and/or the Buyer;

details of any contracts which will be available for transfer to the
Buyer and/or the Replacement Supplier upon the Expiry Date to-
gether with any reasonable costs required to effect such transfer;

the scope of Termination Assistance that may be required for the
benefit of the Buyer (including which services set out in Annex 1 are
applicable);

how Termination Assistance will be provided, including a timetable
and critical issues for providing Termination Assistance;

any charges that would be payable for the provision of Termination
Assistance (calculated in accordance with Paragraph 4.4 below) to-
gether with a capped estimate of such charges;

proposals for the training of key members of the Replacement Sup-
plier’s staff in connection with the continuation of the provision of the
Deliverables following the Expiry Date;

proposals for providing the Buyer or a Replacement Supplier copies
of all documentation relating to the use and operation of the Deliver-
ables and required for their continued use;

proposals for the assignment or novation of all services utilised by
the Supplier in connection with the supply of the Deliverables;

proposals for the identification and return of all Buyer Property in the
possession of and/or control of the Supplier or any third party;

proposals for the disposal of any redundant Deliverables and mate-
rials;
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4.4

4.5

4.6

4.7

4.3.15 how the Supplier will ensure that there is no disruption to or degra-
dation of the Deliverables during the Termination Assistance Period;
and

4.3.16 any other information or assistance reasonably required by the
Buyer or a Replacement Supplier.

Any charges payable as a result of the Supplier providing Termination As-
sistance shall be calculated and charged in accordance with Schedule 3
(Charges). The Supplier shall be entitled to increase or vary the Charges
only if it can demonstrate in the Exit Plan that the provision of Termination
Assistance requires additional resources and, in any event, any change to
the Charges resulting from the provisions of Termination Assistance will be
strictly proportionate to the level of resources required for the provision of
the Termination Assistance Services.

The Supplier shall:

4.5.1 maintain and update the Exit Plan (and risk management plan) no
less frequently than:

a) every two (2) months throughout the Contract Period;

b) no later than twenty (20) Working Days after a request from
the Buyer for an up-to-date copy of the Exit Plan;

C) as soon as reasonably possible following a Termination As-
sistance Notice, and in any event no later than ten (10)
Working Days after the date of the Termination Assistance
Notice;

d) as soon as reasonably possible following, and in any event
no later than twenty (20) Working Days following, any mate-
rial change to the Deliverables (including all changes under
the Variation Procedure); and

4.5.2 jointly review and verify the Exit Plan if required by the Buyer and
promptly correct any identified failures.

Only if (by notification to the Supplier in writing) the Buyer agrees with a
draft Exit Plan provided by the Supplier under Paragraph Error! Reference
source not found. or Error! Reference source not found. (as the context
requires), shall that draft become the Exit Plan for this Contract.

A version of an Exit Plan agreed between the parties shall not be super-
seded by any draft submitted by the Supplier.

5. Termination Assistance

5.1

The Buyer shall be entitled to require the provision of Termination Assis-
tance at any time during the Contract Period by giving written notice to the
Supplier (a "Termination Assistance Notice") at least four (4) Months prior to
the Expiry Date or as soon as reasonably practicable (but in any event, not
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later than one (1) Month) following the service by either Party of a Termina-
tion Notice. The Termination Assistance Notice shall specify:

5.1.1
5.1.2

the nature of the Termination Assistance required; and

the start date and period during which it is anticipated that Termina-
tion Assistance will be required, which shall continue no longer than
twelve (12) Months after the End Date.

5.2 The Buyer shall have an option to extend the Termination Assistance Period
beyond the initial period specified in the Termination Assistance Notice in
one or more extensions, in each case provided that:

5.2.1

5.2.2

no such extension shall extend the Termination Assistance Period
beyond the date eighteen (18) Months after the End Date; and

the Buyer shall notify the Supplier of any such extension by serving
not less than twenty (20) Working Days’ written notice upon the
Supplier.

5.3 The Buyer shall have the right to terminate its requirement for Termination
Assistance by serving not less than (20) Working Days' written notice upon
the Supplier.

5.4 In the event that Termination Assistance is required by the Buyer but at the
relevant time the parties are still agreeing an update to the Exit Plan pursu-
ant to Paragraph Error! Reference source not found., the Supplier will
provide the Termination Assistance in good faith and in accordance with the
principles in this Schedule and the last Buyer approved version of the Exit
Plan (insofar as it still applies).

6. Termination Assistance Period

6.1 Throughout the Termination Assistance Period the Supplier shall:

6.1.1

6.1.2

6.1.3

6.1.4

continue to provide the Deliverables (as applicable) and otherwise
perform its obligations under this Contract and, if required by the
Buyer, provide the Termination Assistance;

provide to the Buyer and/or its Replacement Supplier any reasona-
ble assistance and/or access requested by the Buyer and/or its Re-
placement Supplier including assistance and/or access to facilitate

the orderly transfer of responsibility for and conduct of the Delivera-
bles to the Buyer and/or its Replacement Supplier;

use all reasonable endeavours to reallocate resources to provide
such assistance without additional costs to the Buyer;

subject to Paragraph Error! Reference source not found., provide
the Deliverables and the Termination Assistance at no detriment to
the Service Levels, the provision of the Management Information or



Schedule 30 (Exit Management)
Crown Copyright 2022

6.2

6.3

any other reports nor to any other of the Supplier's obligations under
this Contract;

6.1.5 atthe Buyer's request and on reasonable notice, deliver up-to-date
contents of the Virtual Library to the Buyer; and

6.1.6 seek the Buyer's prior written consent to access any Buyer Prem-
ises from which the de-installation or removal of Supplier Assets is
required.

If it is not possible for the Supplier to reallocate resources to provide such
assistance as is referred to in Paragraph Error! Reference source not
found. without additional costs to the Buyer, any additional costs incurred
by the Supplier in providing such reasonable assistance shall be subject to
the Variation Procedure.

If the Supplier demonstrates to the Buyer's reasonable satisfaction that the
provision of the Termination Assistance will have a material, unavoidable
adverse effect on the Supplier's ability to meet one or more particular Ser-
vice Levels, the Parties shall vary the relevant Service Levels and/or the ap-
plicable Service Credits accordingly.

7. Obligations when the contract is terminated

7.1

7.2

The Supplier shall comply with all of its obligations contained in the Exit
Plan.

Upon termination or expiry or at the end of the Termination Assistance Pe-
riod (or earlier if this does not adversely affect the Supplier's performance of
the Deliverables and the Termination Assistance), the Supplier shall:

7.2.1 cease to use the Government Data;
7.2.2 vacate any Buyer Premises;

7.2.3 remove the Supplier Equipment together with any other materials
used by the Supplier to supply the Deliverables and shall leave the
Sites in a clean, safe and tidy condition. The Supplier is solely re-
sponsible for making good any damage to the Sites or any objects
contained thereon, other than fair wear and tear, which is caused by
the Supplier;

7.2.4 provide access during normal working hours to the Buyer and/or the
Replacement Supplier for up to twelve (12) Months after expiry or
termination to:

a) such information relating to the Deliverables as remains in
the possession or control of the Supplier; and

b) such members of the Supplier Staff as have been involved
in the design, development and provision of the Deliverables
and who are still employed by the Supplier, provided that
the Buyer and/or the Replacement Supplier shall pay the
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7.3

7.4

reasonable costs of the Supplier actually incurred in re-
sponding to such requests for access.

Upon partial termination, termination or expiry (as the case may be) or at the
end of the Termination Assistance Period (or earlier if this does not ad-
versely affect the Supplier's performance of the Services and the Termina-
tion Assistance and its compliance with the other provisions of this Sched-
ule), each Party shall return to the other Party (or if requested, destroy or
delete) all Confidential Information of the other Party in respect of the termi-
nated Services and shall certify that it does not retain the other Party's Con-
fidential Information save to the extent (and for the limited period) that such
information needs to be retained by the Party in question for the purposes of
providing or receiving any Services or Termination Assistance or for statu-
tory compliance purposes.

Except where this Contract provides otherwise, all licences, leases and au-
thorisations granted by the Buyer to the Supplier in relation to the Delivera-
bles shall be terminated with effect from the end of the Termination Assis-
tance Period.

8. Assets, Sub-contracts and Software

8.1

8.2

Following notice of termination of this Contract and during the Termination
Assistance Period, the Supplier shall not, without the Buyer's prior written
consent:

8.1.1 terminate, enter into or vary any Sub-contract or licence for any soft-
ware in connection with the Deliverables; or

8.1.2 (subject to normal maintenance requirements) make material modifi-
cations to, or dispose of, any existing Supplier Assets or acquire any
new Supplier Assets.

Within twenty (20) Working Days of receipt of the up-to-date contents of the
Virtual Library provided by the Supplier, the Buyer shall notify the Supplier
setting out:

8.2.1 which, if any, of the Transferable Assets the Buyer requires to be
transferred to the Buyer and/or the Replacement Supplier ("Trans-
ferring Assets");

8.2.2 which, if any, of:
a) the Exclusive Assets that are not Transferable Assets; and
b) the Non-Exclusive Assets,

the Buyer and/or the Replacement Supplier requires the continued
use of; and

8.2.3 which, if any, of Transferable Contracts the Buyer requires to be as-
signed or novated to the Buyer and/or the Replacement Supplier
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8.3

8.4

8.5

8.6

8.7

8.8

(the "Transferring Contracts"), in order for the Buyer and/or its Re-
placement Supplier to provide the Deliverables from the expiry of
the Termination Assistance Period. The Supplier shall provide all
reasonable assistance required by the Buyer and/or its Replace-
ment Supplier to enable it to determine which Transferable Assets
and Transferable Contracts are required to provide the Deliverables
or the Replacement Goods and/or Replacement Services. Where
requested by the Supplier, the Buyer and/or its Replacement Sup-
plier shall discuss in good faith with the Supplier which Transferable
Contracts are used by the Supplier in matters unconnected to the
Services or Replacement Services.

With effect from the expiry of the Termination Assistance Period, the Sup-
plier shall sell the Transferring Assets to the Buyer and/or the Replacement
Supplier for their Net Book Value less any amount already paid for them
through the Charges.

Risk in the Transferring Assets shall pass to the Buyer or the Replacement
Supplier (as appropriate) at the end of the Termination Assistance Period
and title shall pass on payment for them.

Where the Buyer and/or the Replacement Supplier requires continued use
of any Exclusive Assets that are not Transferable Assets or any Non-Exclu-
sive Assets, the Supplier shall as soon as reasonably practicable:

8.5.1 procure a non-exclusive, perpetual, royalty-free licence for the
Buyer and/or the Replacement Supplier to use such assets (with a
right of sub-licence or assignment on the same terms); or failing
which

8.5.2 procure a suitable alternative to such assets, the Buyer or the Re-
placement Supplier to bear the reasonable proven costs of procur-
ing the same.

The Supplier shall as soon as reasonably practicable assign or procure the
novation of the Transferring Contracts to the Buyer and/or the Replacement
Supplier. The Supplier shall execute such documents and provide such
other assistance as the Buyer reasonably requires to effect this novation or
assignment.

The Buyer shall:

8.7.1 accept assignments from the Supplier or join with the Supplier in
procuring a novation of each Transferring Contract; and

8.7.2 once a Transferring Contract is novated or assigned to the Buyer
and/or the Replacement Supplier, discharge all the obligations and
liabilities created by or arising under that Transferring Contract and
exercise its rights arising under that Transferring Contract, or as ap-
plicable, procure that the Replacement Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Buyer un-
til the transfer of the relevant Transferring Contract to the Buyer and/or the
Replacement Supplier has taken place.
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8.9 The Supplier shall indemnify the Buyer (and/or the Replacement Supplier,
as applicable) against each loss, liability and cost arising out of any claims
made by a counterparty to a Transferring Contract which is assigned or no-
vated to the Buyer (and/or Replacement Supplier) pursuant to Para-
graph Error! Reference source not found. in relation to any matters aris-
ing prior to the date of assignment or novation of such Transferring Con-
tract. Clause 23 (Other people's rights in this contract) shall not apply to this
Paragraph Error! Reference source not found. which is intended to be en-
forceable by third party beneficiaries by virtue of the CRTPA.

9. No charges

9.1 Unless otherwise stated, the Buyer shall not be obliged to pay for costs in-
curred by the Supplier in relation to its compliance with this Schedule.

10.Dividing the bills

10.1 All outgoings, expenses, rents, royalties and other periodical payments re-
ceivable in respect of the Transferring Assets and Transferring Contracts
shall be apportioned between the Buyer and/or the Replacement and the
Supplier as follows:

10.1.1 the amounts shall be annualised and divided by 365 to reach a daily
rate;

10.1.2 the Buyer or Replacement Supplier (as applicable) shall be respon-
sible for or entitled to (as the case may be) that part of the value of
the invoice pro rata to the number of complete days following the
transfer, multiplied by the daily rate; and

10.1.3 the Supplier shall be responsible for or entitled to (as the case may
be) the rest of the invoice.
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ANNEX 1: SCOPE OF TERMINATION ASSISTANCE

1.1 The Buyer may specify that any of the following services will be provided by the
Supplier as part of its Termination Assistance:

1.1.1 notifying the Subcontractors of procedures to be followed during the
Termination Assistance Period and providing management to ensure
these procedures are followed;

1.1.2 providing assistance and expertise as necessary to examine all
operational and business processes (including all supporting
documentation) in place and re-writing and implementing processes and
procedures such that they are appropriate for use by the Buyer and/or
the Replacement Supplier after the end of the Termination Assistance
Period;

1.1.3 providing details of work volumes and staffing requirements over the
12 Months immediately prior to the commencement of Termination
Assistance;

1.1.4 providing assistance and expertise as necessary to examine all
governance and reports in place for the provision of the Deliverables and
re-writing and implementing these during and for a period of 12 Months
after the Termination Assistance Period;

1.1.5 providing assistance and expertise as necessary to examine all relevant
roles and responsibilities in place for the provision of the Deliverables
and re-writing and implementing these such that they are appropriate for
the continuation of provision of the Deliverables after the Termination
Assistance Period,;

1.1.6 agreeing with the Buyer an effective communication strategy and joint
communications plan which sets out the implications for Supplier Staff,
Buyer staff, customers and key stakeholders;

1.1.7 agreeing with the Buyer a handover plan for all of the Supplier’s
responsibilities as set out in the Security Management Plan;

1.1.8 providing an information pack listing and describing the Deliverables for
use by the Buyer in the procurement of the Replacement Deliverables;

1.1.9 answering all reasonable questions from the Buyer and/or the
Replacement Supplier regarding the Deliverables;
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1.1.10 agreeing with the Buyer and/or the Replacement Supplier a plan for the
migration of the Government Data to the Buyer and/or the Replacement
Supplier;

1.1.11 providing access to the Buyer and/or the Replacement Supplier during
the Termination Assistance Period and for a period not exceeding
6 Months afterwards for the purpose of the smooth transfer of the
provision of the Deliverables to the Buyer and/or the Replacement
Supplier:

a)

b)

to information and documentation relating to the Deliverables that is in
the possession or control of the Supplier or its Subcontractors (and the
Supplier agrees and will procure that its Subcontractors do not destroy
or dispose of that information within this period) including the right to
take reasonable copies of that material; and

following reasonable notice and during the Supplier's normal business
hours, to members of the Supplier Staff who have been involved in the
provision or management of the provision of the Deliverables and who
are still employed or engaged by the Supplier or its Subcontractors,
including those employees filling the relevant Key Staff positions and
Key Staff with specific knowledge in respect of the Exit Plan;

1.1.12 knowledge transfer services, including:

a)

b)

d)

making available to the Buyer and/or the Replacement Supplier
expertise to analyse training requirements and provide all necessary
training for the use of tools by such staff at the time of termination or
expiry as are nominated by the Buyer and/or the Replacement Supplier
(acting reasonably);

transferring all training material and providing appropriate training to
those Buyer and/or Replacement Supplier staff responsible for internal
training in connection with the provision of the Deliverables;

providing as early as possible for transfer to the Buyer and/or the
Replacement Supplier of all knowledge reasonably required for the
provision of the Deliverables which may, as appropriate, include
information, records and documents;

providing the Supplier and/or the Replacement Supplier with access to
sufficient numbers of the members of the Supplier Staff or
Subcontractors' personnel of suitable experience and skill and as have
been involved in the design, development, provision or management of
provision of the Deliverables and who are still employed or engaged by
the Supplier or its Subcontractors; and

allowing the Buyer and/or the Replacement Supplier to work alongside
and observe the performance of the Services by the Supplier at its Sites
used to fulfil the Services (subject to compliance by the Buyer and the
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Replacement Supplier with any applicable security and/or health and
safety restrictions,

and any such person who is provided with knowledge
transfer services will signa confidentiality undertaking in
favour of the Supplier (in such form as the Supplier shall
reasonably require)).

1.2  The Supplier will:

1.2.1 provide a documented plan relating to the training matters referred to
in Paragraph Error! Reference source not found. for agreement by
the Buyer at the time of termination or expiry of this Contract; and

1.2.2 co-operate fully in the execution of the handover plan agreed pursuant
to Paragraph Error! Reference source not found., providing skills
and expertise of a suitable standard.

1.3 To facilitate the transfer of knowledge from the Supplier to the Buyer and/or its
Replacement Supplier, the Supplier shall provide a detailed explanation of the
procedures and operations used to provide the Services to the operations staff of the
Buyer and/or the Replacement Supplier.

1.4  The information which the Supplier will provide to the Buyer and/or the
Replacement Supplier pursuant to Paragraph Error! Reference source not found.
shall include:

1.4.1 copies of up-to-date procedures and operations manuals;
1.4.2 product information;

1.4.3 agreements with third party suppliers of goods and services which are
to be transferred to the Buyer and/or the Replacement Supplier; and

1.4.4 key support contact details for third party supplier personnel under
contracts which are to be assigned or novated to the Buyer pursuant to
this Schedule,

and such information shall be updated by the Supplier at the end of the
Termination Assistance Period.
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1.5 During the Termination Assistance Period the Supplier shall grant any agent
or personnel (including employees, consultants and suppliers) of the Replacement
Supplier and/or the Buyer access, during business hours and upon reasonable prior
written notice, to any Sites for the purpose of effecting a prompt knowledge transfer
provided that:

1.5.1 any such agent or personnel (including employees, consultants and
suppliers) having such access to any Sites shall:

a) sign a confidentiality undertaking in favour of the Supplier (in
such form as the Supplier shall reasonably require); and

b)  during each period of access comply with the security, systems
and facilities operating procedures of the Supplier relevant to such
Site and that the Buyer deems reasonable; and

1.5.2 the Buyer and/or the Replacement Supplier shall pay the reasonable,
proven and proper costs of the Supplier incurred in facilitating such
access.
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Schedule 31 (Buyer Specific Terms)
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Schedule 31 (Buyer Specific Terms)

1.

Definitions

1.1.

In this Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Definitions):

Issued Property means all items of prop-
erty belonging to the
Buyer issued to the
Supplier for the pur-
poses of the provision
of the Deliverables

Publicity and Branding

2.1.

2.2.

Each Party acknowledges to the other that nothing in this Contract either ex-
pressly or by implication constitutes an endorsement of any products or ser-
vices of the other Party (including the Deliverables) and each Party agrees
not to conduct itself in such a way as to imply or express any such approval
or endorsement.

The Buyer may disclose, copy and otherwise distribute to the public, including
but not limited to, by way of the Open Government Licence, any information
arising out of the Deliverables or comprised in any work relating to the Deliv-
erables.

Safeguarding Children and Vulnerable Adults

3.1.

Regulated Activity @) in relation to children as defined
in Part 1 of Schedule 4 to the
Safeguarding Vulnerable Groups
Act 2006; and

(b) in relation to vulnerable adults as
defined in Part 2 of Schedule 4 to
the Safeguarding Vulnerable
Groups Act 2006;

The Parties acknowledge that the Supplier is carrying out a Regulated Activity
with ultimate responsibility for the management and control of the Regulated
Activity provided under this Contract and for the purposes of the Safeguarding
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3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

Vulnerable Groups Act 2006.

The Supplier shall put in place safeguards to protect children and/or vulnera-
ble adults from any risk of significant harm which could arise from the perfor-
mance of this Contract. The Supplier shall agree these safeguards with the
Buyer before commencing work on the Contract.

In addition, the Supplier shall carry out checks with the Disclosure and Bar-
ring Service (DBS checks) on all Supplier Staff carrying out Regulated Activ-
ity. The Supplier must carry out a DBS check for each relevant member of
Supplier Staff and shall renew the DBS check every three years for as long as
this Contract is in force. The DBS check must be completed before any of the
Supplier Staff work with children and/or vulnerable adults, as applicable, in
Regulated Activity.

The Supplier shall monitor the level and validity of the checks under this
Clause for each member of the Supplier Staff.

The Supplier shall immediately notify the Buyer of any information that it rea-
sonably requests to enable it to be satisfied that the obligations of the Sup-
plier under this Clause have been met.

The Supplier shall not employ or use the services of any person who is barred
from, or whose previous conduct or records indicate that such person would
not be suitable to carry out, Regulated Activity or who may otherwise present
a risk to children or vulnerable adults.

The Supplier shall refer information about any person carrying out the Deliver-
ables to the Disclosure and Barring Service where it removes permission for
such person to carry out the Services (or would have, if such person had not
otherwise ceased to carry out the Services) because, in its opinion, such per-
son has harmed or poses a risk of harm to children or vulnerable adults.

The Supplier represents, warrants and undertakes that at all times for the pur-
poses of this Contract it has no reason to believe that any member of the
Supplier Staff is barred from performance of the Services in accordance with
the provisions of the Safeguarding Vulnerable Groups Act 2006 and any regu-
lations made thereunder, as amended from time to time.

Both Parties will comply with all applicable requirements of Data Protection
Legislation in relation to the requirements of this Clause. The Parties
acknowledge that, for the purposes of the Data Protection Legislation, the
Supplier is the Controller in respect of DBS Checks carried out on Supplier
Staff. The Supplier will ensure that it has all necessary appropriate consents
and notices in place to obtain the DBS Checks and to enable lawful disclo-
sure of the DBS certificates and any other relevant Personal Data to the Sup-
plier for the duration and purposes of this Contract.



Schedule 30 (Exit Management)
Crown Copyright 2022

Schedule 36 (Intellectual Property Rights)

Buyer owns all New IPR with limited Supplier rights to all New IPR in order to deliver

the Contract.

1. Intellectual Property Rights

11

1.2

1.3

Each Party keeps ownership of its own Existing IPR. Neither
Party has the right to use the other Party’s IPR, including any use
of the other Party’s names, logos or trademarks, except as
expressly granted elsewhere under the Contract or otherwise
agreed in writing.

Except as expressly granted elsewhere under the Contract,
neither Party acquires any right, title or interest in or to the IPR
owned by the other Party or any third party.

Licences granted by the Supplier: Supplier Existing IPR

1.3.1 Where the Buyer orders Deliverables which contain or rely
upon Supplier Existing IPR, the Supplier hereby grants
the Buyer a Supplier Existing IPR Licence on the terms
set out in Paragraph

1.3.2 The Supplier Existing IPR Licence granted by the Supplier
to the Buyer is a non-exclusive, perpetual, royalty-free,
irrevocable, transferable, worldwide licence to use,
change and sub-license any Supplier Existing IPR which
is reasonably required by the Buyer to enable it:.

1.3.2 The Supplier Existing IPR Licence granted by the Supplier
to the Buyer is a non-exclusive, perpetual, royalty-free,
irrevocable, transferable, worldwide licence to use,
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1.4

15

change and sub-license any Supplier Existing IPR which
is reasonably required by the Buyer to enable it:

1.3.2.1 or any End User to use and receive the Deliverables; or

1.3.2.2. to use, sub-licence or commercially exploit (including by
publication under Open Licence) the New IPR and New
IPR Items,

for any purpose relating to the exercise of the Buyer’s (or, if the
Buyer is a Public Sector Body, any other Public Sector Body’s)
business or function provided that the Supplier shall have no
liability for any use of the Deliverables except for the purposes for
which they were originally provided.

Licences granted by the Buyer and New IPR

1.4.1 Any New IPR created under the Contract is owned by the
Buyer. The Buyer gives the Supplier a licence to use any
Buyer Existing IPR and New IPR for the purpose of fulfilling
its obligations during the Contract Period.

1.4.2 Where a Party acquires ownership of IPR incorrectly under
this Contract it must do everything reasonably necessary to
complete a transfer assigning them in writing to the other
Party on request and at its own cost.

1.4.3 Unless otherwise agreed in writing, the Supplier and the
Buyer will record any New IPR in the table at Annex 1 to
this Schedule 36 and keep this updated throughout the
Contract Period.

Open Licence Publication
1.5.1 Subject to Paragraph

1.5.4 The Supplier may within 15 days of a Buyer Open Licence
Request under Paragraph

1.5.3 The Supplier will supply any or all New IPR Items in a
format suitable for publication under Open Licence (“the
Open Licence Publication Material”) within 30 days of
written request from the Buyer (“Buyer Open Licence
Request”). request in writing that the Buyer excludes all or
part of:, the Supplier agrees that the Buyer may at its sole
discretion publish under Open Licence all or part of the
New IPR Items.

1.5.2 Subject to Paragraph

1.5.4 The Supplier may within 15 days of a Buyer Open Licence
Request under Paragraph
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153

153

154

153

1541
1.54.2

153

155

154

153

The Supplier will supply any or all New IPR Items in a
format suitable for publication under Open Licence (“the
Open Licence Publication Material”) within 30 days of
written request from the Buyer (“Buyer Open Licence
Request”). request in writing that the Buyer excludes all or
part of:, the Supplier hereby warrants that the New IPR
Items are suitable for release under Open Licence.

The Supplier will supply any or all New IPR Items in a
format suitable for publication under Open Licence (“the
Open Licence Publication Material”) within 30 days of
written request from the Buyer (“Buyer Open Licence
Request”).

The Supplier may within 15 days of a Buyer Open Licence
Request under Paragraph

The Supplier will supply any or all New IPR Items in a
format suitable for publication under Open Licence (“the
Open Licence Publication Material”) within 30 days of
written request from the Buyer (“Buyer Open Licence
Request”). request in writing that the Buyer excludes all or
part of:

the New IPR; or

Supplier Existing IPR or Third Party IPR that would
otherwise be included in the Open Licence Publication
Material supplied to the Buyer pursuant to Paragraph

The Supplier will supply any or all New IPR Items in a
format suitable for publication under Open Licence (“the
Open Licence Publication Material”) within 30 days of
written request from the Buyer (“Buyer Open Licence
Request”).from Open Licence publication.

Any decision to Approve any such request from the
Supplier pursuant to Paragraph

The Supplier may within 15 days of a Buyer Open Licence
Request under Paragraph

The Supplier will supply any or all New IPR Items in a
format suitable for publication under Open Licence (“the
Open Licence Publication Material”) within 30 days of
written request from the Buyer (“Buyer Open Licence
Request”). request in writing that the Buyer excludes all or
part of: shall be at the Buyer's sole discretion, not to be
unreasonably withheld, delayed or conditioned.
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Subject to Clause Error! Reference source not found. of
the Core Terms, the Buyer will not be liable in the event
that any Supplier Existing IPR or Third Party IPR is
included in the Open Licence Publication Material
published by the Buyer.
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1.5 Third Party IPR

161

The Supplier shall not use in the delivery of the Deliverables any
Third Party IPR unless Approval is granted by the Buyer and it
has procured that the owner or an authorised licensor of the rel-
evant Third Party IPR has granted a Third Party IPR Licence on
the terms set out in Paragraph The Third Party IPR Licence
granted to the Buyer shall be a non-exclusive, perpetual, royalty-
free, irrevocable, transferable, worldwide licence to use, change
and sub-licence any Third Party IPR which is reasonably re-
quired by the Buyer to enable it or any End User to receive and
use the Deliverables and make use of the deliverables provided
by a Replacement Supplier.. If the Supplier cannot obtain for
the Buyer a licence on the terms set out in Paragraph The Third
Party IPR Licence granted to the Buyer shall be a non-exclusive,
perpetual, royalty-free, irrevocable, transferable, worldwide li-
cence to use, change and sub-licence any Third Party IPR
which is reasonably required by the Buyer to enable it or any
End User to receive and use the Deliverables and make use of
the deliverables provided by a Replacement Supplier. in respect
of any Third Party IPR the Supplier shall:

1.6.1.1 notify the Buyer in writing; and

1.6.1.2 use the relevant Third Party IPR only if the Buyer has
provided authorisation in writing, with reference to the
acts authorised and the specific IPR involved.

1.6.2

In spite of any other provisions of the Contract and for the avoid-
ance of doubt, award of this Contract by the Buyer and the or-
dering of any Deliverable under it does not constitute an authori-
sation by the Crown under Sections 55 and 56 of the Patents
Act 1977 Section 12 of the Registered Designs Act 1949 or Sec-
tions 240 — 243 of the Copyright, Designs and Patents Act 1988.
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1.6.3

The Third Party IPR Licence granted to the Buyer shall be a
non-exclusive, perpetual, royalty-free, irrevocable, transferable,
worldwide licence to use, change and sub-licence any Third
Party IPR which is reasonably required by the Buyer to enable it
or any End User to receive and use the Deliverables and make
use of the deliverables provided by a Replacement Supplier.

1.7Termination of licences

The Suppl

1.7.1

1.7.2

ler Existing IPR Licence granted pursuant to Paragraph

1.3 Licences granted by the Supplier: Supplier Existing
IPR and the Third Party IPR Licence granted pursuant to Para-
graph Third Party IPR shall survive the Expiry Date and termi-
nation of this Contract.

The Supplier shall, if requested by the Buyer in accordance with
Schedule 30 (Exit Management) and to the extent reasonably
necessary to ensure continuity of service during exit and transi-
tion to any Replacement Supplier, grant (or procure the grant) to
the Replacement Supplier a licence to use any Supplier Existing
IPR or Third Party IPR on terms equivalent to the Supplier Exist-
ing IPR Licence or Third Party IPR Licence (as applicable) sub-
ject to the Replacement Supplier entering into reasonable confi-
dentiality undertakings with the Supplier.

Any licence granted to the Supplier pursuant to Paragraph
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1.7.3

1.4

Licences granted by the Buyer and New IPR (Licence

granted by the Buyer) shall terminate automatically on the Ex-
piry Date and the Supplier shall:

1.7.3.1

1.7.3.2

1.7.3.3

iImmediately cease all use of the Buyer Existing IPR
(including the Buyer Data within which the Buyer Ex-
isting IPR may subsist);

at the discretion of the Buyer, return or destroy docu-
ments and other tangible materials that contain any of
the Buyer Existing IPR and the Buyer Data, provided
that if the Buyer has not made an election within six
months of the termination of the licence, the Supplier
may destroy the documents and other tangible materi-
als that contain any of the Buyer Existing IPR and the
Buyer Data (as the case may be); and

ensure, so far as reasonably practicable, that any
Buyer Existing IPR and Buyer Data that are held in
electronic, digital or other machine-readable form
ceases to be readily accessible from any computer,
word processor, voicemail system or any other device
of the Supplier containing such Buyer Existing IPR or
Buyer Data.
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ANNEX 1: NEW IPR

Name of New IPR

Details




