
3.L.4 at all times keep the Registers up to date, in particular ín the event that
Assets, Sub-Contracts or other relevant agreements are added to or removed
from the Goods and/or Services.

3.2 The Supplier shall:

3.2.7 procure that all Exclusive Assets listed in the Registers are clearly marked to
identify that they are exclusively used for the provision of the Goods and/or
Goods and/or Services under this Call Off Contract; and

3.2.2 (unless otherwise agreed by the Customer in writíng) procure that all licences
for Third Party IPR and all Sub-Contracts shall be assignable and/or capable
of novation at the request of the Customer to the Customer (and/or its
nominee) and/or any Replacement Supplier upon the Supplíer ceasing to
provide the Goods andfor Services (or part of them) without restrictaon
(including any need to obtain any consent or approval) or payment by the
Customer.

3.3 Where the Supplier is unable to procure that any Sub-Contract or other agreement
referred to Ín paragraph3.2.2 of this Call Off Schedule 9 which the Supplier proposes to
enter ¡nto after the Call Off Commencement Date is assignable and/or capable of
novation to the Customer (and/or its nominee) and/or any Replacement Supplier
without restriction or payment, the Supplier shall promptly notify the Customer of this
and the Parties shall (acting reasonably and without undue delay) discuss the
appropriate actíon to be taken which, where the Customer so directs, may include the
Supplier seeking an alternative Sub-Contractor or provider of goods and/or services to
which the relevant agreement relates.

3.4 Each Party shall appoint a person for the purposes of managing the Part¡es' respective
obligatíons under this Call Off Schedule 9 and provide written notification of such

appointment to the other Party within three (3) months of the Call Off Commencement
Date. The Supplier's Exít Manager shall be responsible for ensuring that the Supplier and
íts employees, agents and Sub-Contractors comply with this Call Off Schedule 9. The

SupplÍer shall ensure that its Exit Manager has the requisite authority to arrange and
procure any resources of the Supplier as are reasonabfy necessary to enable the
Supplier to comply with the requirements set out ín this Call Off Schedule 9. The Parties'
Ex¡t Managers will líaise with one another in relatíon to all issues relevant to the
termination of this Call Off Contract and all matters connected with this Call Off
Schedule 9 and each Party's compliance with it.

4. OBLTGATTONS TO ASSTST ON RE-TENDERTNG OF GOODS AND/OR SERV¡CES

4.L On reasonable notice at any point during the CallOffContract Period, the Supplier shall
provide to the Customer and/or ¡ts potential Replacement Suppliers (subject to the
potential Replacement Suppliers entering into reasonable wrítten confídentiality
undertakings), the following material and information in order to facílitate the
preparation by the Customer of any invitation to tender and/or to fac¡litate any
potential Replacement Suppliers undertaking due diligence:

4.L.L detaíls of the Service(s);

4.1.2 a copy of the Registers, updated by the Supplier up to the date of delivery of
such Registers;

4.L.3 an inventory of Customer Data in the Supplier's possession or control;
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4.L.4 details of any key terms of any third party contracts and licences, particularly

as regards charges, termination, assignment and novation;

4.I.5 a list of on-going andlor threatened disputes in relation to the provision of
the Goods and/or Services;

4.1.6 all information relating to Transferring Supplier Employees or those who may
be Transferring Supplier Employees' required to be provided by the Supplier
under this Call Off Contract such informatíon to include the Staffing
lnformation as defined in Schedule 10 (Staff Transfer); and

4.L.7 such other material and informat¡on as the Customer shall reasonably
require,

(together, the "Exit lnformation" ).

4.2 The Supplier acknowledges that the Customer may disclose the Supplier's Confidential
lnformation to an actual or prospective Replacement Suppl¡er or any third party whom
the Customer is considering engaging to the extent that such disclosure is necessary in

connection with such engagement (except that the Customer may not under this
paragraph 4.2 of th¡s Call Off Schedule 9 disclose any Supplier's Confidential lnformation
which is information relating to the Supplier's or its Sub-Contractors' prices or costs).

4.3 The Supplier shall:

4.3.I notify the Customer within five (5) Working Days of any material change to
the Ex¡t lnformation which may adversely impact upon the provision of any
Goods and/or Services and shall consult with the Customer regarding such
proposed mater¡al changes; and

4.3.2 provide complete updates of the Exit lnformation on an as-requested basis

as soon as reasonably practicable and in any event within ten (10) Working
Days of a request in writing from the Customer.

4.4 The Supplier may charge the Customer for its reasonable additional costs to the extent
the Customer requests more than four (4) updates in any six (6) month period.

4.5 The Exit lnformation shall be accurate and complete in all materíal respects and the
level of detail to be provided by the Supplier shall be such as would be reasonably
necessary to enable a third party to:

4.5.1 prepare an informed offer for those Goods and/or Services; and

4.5.2 not be disadvantaged in any subsequent procurement process compared to
the Supplier (if the Supplier is invited to participate).

5. EXIT PIAN

5.1 The Supplier shall, within three (3) months after the Call Off Commencement Date,

deliver to the Customer an Exit Plan which:

5.1.1 sets out the Supplier's proposed methodology for achieving an orderly
transition of the Goods and/or Services from the Supplier to the Customer
and/or its Replacement Supplier on the expiry or termination of this Call Off
Contract;

5.t.2 complies with the requírements set out in paragraph 5.3 of thís Call Off
Schedule 9;

5.L.3 is otherwise reasonably satisfactory to the Customer.
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5.2 The Parties shall use reasonable endeavours to agree the contents of the Ex¡t Plan. lf the
Parties are unable to agree the contents of the Exit Plan within twenty (20) Working
Days of its submissíon, then such Dispute shall be resolved in accordance with the
Dispute Resolution Proced ure.

5.3 Unless otherwise specífied by the Customer or Approved, the Exit Plan shall set out, as a

minimum:

5.3.1 how the Exit lnformation is obtained;

5.3.2 the management structure to be employed during both transfer and

cessation of the Goods and/or services;

5.3.3 the management structure to be employed during the Termination
Assistance Period;

5.3.4 a detailed description of both the transfer and cessation processes, including
a timetable;

5.3.5 how the Goods and/or Services will transfer to the Replacement Supplier
and/or the Customer, íncluding details of the processes, documentation,
data transfer, systems migration, securîty,and the segregation of the
Customer's technology components from any technology components
operated by the Supplier or its Sub-Contractors (where applicable);

5.3.6 details of contracts (if any) which will be available for transfer to the
Customer and/or the Replacement Supplier upon the Call Off Expiry Date
together with any reasonable costs requíred to effect such transfer (and the
Supplier agrees that all assets and contracts used by the Supplier in
connection with the provísion of the Goods and/or Services will be available
for such transfer);

5.3.7 proposals for the training of key members of ine Replacement Supplier's
personnel in connection with the continuation of the provision of the Goods
andlor Services following the Call Off Expiry Date charged at rates agreed
between the Parties at that time;

5.3.8 proposals for providing the Customer or a Replacement Supplier copies of all
documentation:

(a) used in the provision of the Goods andf or Services and necessarily
required for the continued use thereof, in which the lntellectual
Property Rights are owned by the Supplier; and

(b) relating to the use and operation of the Goods and/or Services;

5.3.9 proposals for the assignment or novation of the provision of all services,

leases, maintenance agreements and support agreements utilised by the
Supplier in connection with the performance of the supply of the Goods
and/or Services;

5.3.10 proposals for the identification and return of all Customer Property in the
possession of and/or control of the Supplíer or any third party (including any
Sub-Contractor);

5.3.1-L proposals for the disposal of any redundant Goods and/or Services and
materials;

5.3.L2 procedures to:
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5.3.13

5.3-14

(a) deal with requests made by the Customer and/or a Replacement

Supplier for Staffing lnformation pursuant to Call Off Schedule 10
(Staff Transfer);

(b) determine which Supplier Personnel are or are likely to become

Transferring Supplier Employees; and

(cl identify or develop any measures for the purpose of the Employment
Regulations envisaged in respect of Transferring Supplier Employees;

how each of the issues set out ín this Call Off Schedule 9 will be addressed to
facilitate the transition of the Goods and/or Servíces from the Supplier to the
Replacemànt Supplier and/or the Customer with the a¡m of ensuring that
there is no disruption to or degradatíon of the Goods and/or Services during
the Terminatíon Assistance Period; and

proposals for the supply of any other information or assistance reasonably

required by the Customer or a Replacement Supplier in order to effect an

orderly handover of the provis¡on of the Goods and/or Services.

6. TERMINATION ASSISTANCE

6.1 The Customer shall be ent¡tled to require the provísion of Termínation Assistance at any
time during the Call Off Contract Period by giving written notice to the Supplier (a

"Termination Assistance Notice") at least four (4) months prior to the Call Off Expiry

Date or as soon as reasonably practicable (but in any event, not later than one (1)

month) following the service by either Party of a Termination Notice. The Termination
Assistance Notice shall specify:

6.1.1. the date from which Termínation Assistance ís required;

6.1.2 the nature of the Termination Assistance required; and

6.1.3 the period during which it is anticipated that Termination Assistance will be

required, which shall continue no longer than twelve (12) months after the
date that the Suppl¡er ceases to provide the Goods and/or Services.

6.2 The Customer shall have an option to extend the Termination Assistance Period beyond
the period specified in the Termination Assistance Notice provided that such extension
shall not extend for more than six (6) months after the date the Supplier ceases to
provide the Goods andlor Services or, if applicable, beyond the end of the Termination
Assistance Period and provided that ít shall notifo the Supplier to such effect no later
than twenty (20) Working Days prior to the date on which the provision of Termination
Assistance is otherwise due to expire. The Customer shall have the right to terminate its
requirement for Terminatíon Assístance by serving not less than (20) Working Days'

written notice upon the Supplier to such effect.

7. TERMINATION ASSISTANCE PERIOD

7.1 Throughout the Termination Assistance Period, or such shorter period as the Customer
may require, the Supplier shall:

7.t.t continue to provide the Goods and/or Servíces (as applicable) and, if
required by the Customer pursuant to paragraph 6.1 of this Call Off Schedule

9, provide the Termination Ass¡stance;
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7.!.2 in addition to providing the Goods and/or Services and the Termination
Assistance, provide to the Customer any reasonable assistance requested by

the Customer to allow the Goods andlor Services to continue without
interruption followíng the termination or expiry of this Call Off Contract and

to facilitate the orderly transfer of responsibility for and conduct of the
Goods and/or Services to the Customer and/or its Replacement Supplier;

7,L.3 use all reasonable endeavours to reallocate resources to provide such

assistance as is referred to in paragraph 7.t.2 ol thís Call Off Schedule 9

without additional costs to the Customer;

7.1.4 provide the Goods and/or Services and the Termination Assistance at no
detriment to the Service Level Performance Measures, save to the extent
that the Parties agree otherwíse in accordance with paragraph 7.3; and

7.L.5 at the Customer's request and on reasonable notice, deliver up-to-date
Registers to the Custorner.

7.2 Without prejudice to the Supplie/s obligations under paragraph 7.1.3 of th¡s Call Off
Schedule 9, ¡f it is not possible for the Supplier to reallocate resources to provide such

assistance as is referred to in paragraphT.I.2 of this Call Off Schedule 9 w¡thout
additional costs to the Customer, any additional costs incurred by the Supplier in
providing such reasonable assistance which is not already in the scope of the
Termination Assistance or the Exit Plan shall be subject to the Variation Procedure.

7.3 lf the Supplíer demonstrates to the Customer's reasonable satisfact¡on that transition of
the Goods and/or Services and provision of the Termination Assist during the
Termination Assistance Period will have a material, unavoidable adverse effect on the
Supplier's abílity to meet one or more part¡cular Service Level Performance Measure(s),
the Parties shall vary the relevant Service Level Performance Measure(s) and/or the
applÍcable Service Credits to take account of such adverse effect.

8. TERMINATION OBTIGATIONS

8.1

8.2

The Supplier shall comply with all of its obligations contained in the Exit Plan.

Upon termination or expiry (as the case may be) or at the end of the Termination
Assistance Períod (or earlier if this does not adversely affect the Supplier's performance
of the Goods and/or Services and the Termination Assistance and its compliance with
the other provisions of this call off schedule 9), the supplier shall:

8.2.t cease to use the Customer Data;

8.2.2 provide the Customer and/or the Replacement Suppl¡er with a complete and
uncorrupted version of the Customer Data in electronic form (or such other
format as reasonably requíred by the Customer);

8.2.3 erase from any computers, storage devices and storage media that are to be

retained by the Supplier after the end of the Term¡nation Assistance Period
all Customer Data and promptly certify to the Customer that it has

completed such deletíon;

8.2.4 return to the Customer such of the following as is in the Supplier's possession

or control:

(a) all materials created by the Supplier under this Call Off Contract in

which the lPRs are owned by the Customer;
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(b) any equ¡pment which belongs to the Customer;

(c) any items that have been on-charged to the Customer, such as

consumables; and

(d) all Customer Property issued to the Supplier under Clause 31 of this
Call Off Contract (Customer Property). Such Customer Property shall

be handed back to the Customer in good working order (allowance

shall be made only for reasonable wear and tear);

(e) any sums prepaid by the Customer in respect of Goods and/or
Services not Delivered by the Call Off Expiry Date;

8.2.5 vacate any Customer Premises;

8.2.6 remove the Supplier Equipment together with any other materials used by

the Supplier to supply the Goods andlor Services and shall leave the Sites in

a clean, safe and tidy condition. The Supplier is solely responsible for making
good any damage to the Sltes or any objects contained thereon, other than
fair wear and tear, which is caused by the Supplier andlor any Supplier
Personnel;

8.2.7 provide access during normal working hours to the Customer and/or the
Replacement Supplier for up to twelve (12) months after expiry or
termination to:

(a) such informat¡on relat¡ng to the Goods and/or Services as remains in
the possessíon or control of the Supplier; and

(b) such members of the Supplier Personnel as have been involved ín the
design, development and provisíon of the Goods and/or Services and

who are still employed by the Supplier, provided that the Customer
and/or the Replacement Supp¡ier shall pay the reasonable costs of
the Suppl¡er actually íncurred in responding to requests for access

under this paragraph,

8.3 Upon termination or expiry (as the case may be) or at the end of the Termination
Assistance Period (or earlier if this does not adversely affect the Suppl¡er's performance

of the Goods and/or Services and the Termination Assistance and its compliance with
the other provísions of this Call Off Schedule 9), each Party shall return to the other
Party (or if requested, destroy or delete) all Confidential lnformation of the other Party

and shall certify that it does not retain the other Party's Confidential lnformation save to
the extent (and for the limited period) that such information needs to be retained by
the Party in questíon for the purposes of providing or receiving any Goods and/or
Seruices or termination services or for statutory compliance purposes.

8.4 Except where this Call Off Contract provides otherwise, all licences, Ieases and

authorisations granted by the Customer to the Supplier in relation to the Goods and/or
Services shall be terminated w¡th effect from the end of the Termination Assistance

Period.

9. ASSETSAND SUB.CONTRACTS

9.1 Following notice of termination of this Call Off Contract and during the Termination
Assistance Period, the Supplier shall not, without the Customer's prior written consent:

9.1.1 terminate, enter ínto or vary any Sub-Contract;
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LL.2 (subject to normal maintenance requirements) make material modífications
to, or dispose of, any exísting Supplier Assets or acquire any new Supplíer
Assets; or

9.1.3 terminate, enter into or vary any licence for software in connection with the
provision of Goods and/or Services.

9.2 Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the
Supplier pursuant to paragraphT.t.S of this Call Off Schedule 9, the Customer shall
provide written notice to the Supplier setting out:

9.2.1 which, if any, of the Transferable Assets the Customer requires to be

transferred to the Customer and/or the Replacement Supplier ("Transferríng
Assets");

9.2.2 which, if any, of:

(a) the Exclus¡ve Assets that are not Transferable Assets; and

(b) the Non-Exclusive Assets,

the Customer and/or the Replacement Supplier reguires the continued use

of; and

9.2.3 which, if an¡ of Transferable Contracts the Customer requires to be assigned

or novated to the Customer and/or the Replacement Supplier (the

"Transferring Contracts"),

in order for the Customer and/or its Replacement Supplier to províde the Goods and/or
Services from the expiry of the Termination Assistance Period. Where requested by the
Customer and/or its Replacement Supplier, the Supplier shall provide all reasonable
assistance to the Customer and/or its Replacement Supplier to enable it to determine

' which Transferable Assets and Transferable Contracts the Customer and/or its
Replacement Supplier requires to provide the Goods and/or Services or the
Replacement Goods and/or Replacement Services.

9.3 With effect from the expiry of the Termination Assistance Period, the Supplier shall sell

the Transferring Assets to the Customer and/or its nominated Replacement Supplier for
a consideratíon equal to their Net Book Value, except where the cost of the Transferring
Asset has been partially or fully paid for through the Call Off Contract Charges at the Call

Off expiry Date, in which case the Customer shall pay the SupplÍer the Net Book Value of
the Transferring Asset less the amount already paid through the Call Off Contract
Charges.

9.4 Risk ín the Transferr¡ng Assets shall pass to the Customer or the Replacement Supplier
(as appropriate) at the end of the Terminatíon Assistance Period and title to the
Transferring Assets shall pass to the Customer or the Replacement Supplier (as

appropriate) on payment for the same.

9.5 Where the Supplier is notified in accordance with paragraph 9.2.2 of this Call Off
Schedule 9 that the Customer and/or the Replacement Supplier requires continued use

of any Excfusive Assets that are not Transferable Assets or any Non-Exclusive Assets, the
Supplier shall as soon as reasonably practicable:

9.5.1 procure a non-exclusive, perpetual, royalty-free licence (or lícence on such

other terms that have been agreed by the Customer) for the Customer
and/or the Replacement Supplíer to use such assets (with a right of sub-
licence or assígnment on the same terms); or failing which
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9.6

9.7

9.9

9.8

9.5.2 procure a suitable alternative to such assets and the Customer or the
Replacement Supplier shall bear the reasonable proven costs of procuring
the same.

The Supplier shall as soon as reasonably practicable assign or procure the novation to
the Customer and/or the Replacement Suppl¡er of the Transferring Contracts. The
Supplíer shall execute such documents and provide such other assistance as the
Customer reasonably requíres to effect this novation or assignment.

The Customer shall:

9.7.L accept assignments from the Supplier or joín with the Supplier in procuring a

novation of each Transferring Contract; and

9.7.2 once a Transferring Contract is novated or assigned to the Customer and/or
the Replacement Supplier, carry out, perform and 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

applicable, procure that the Replacement Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Customer until such

tíme as the transfer of the relevant Transferring Contract to the Customer and/or the
Replacement Supplier has been effected.

The Supplier shall indemnifo the Customer (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 novated to the Customer
(and/or Replacement Supplier) pursuant to paragraph 9.6 of this Call Off Schedule 9 in
relation to any matters arising pr¡or to the date of assignment or novation of such

Transferring Contract.

10. SUPPTIER PERSONNET

L0.L

LO.2

10.3

The Customer and Supplier agree and acknowledge that in the event of the Supplier
ceasing to provide the Goods and/or Servíces or part of them for any reason, Call Off
Schedule 10 (staff Transfer) shall apply.

The Supplier shall not and shall procure that any relevant Sub-Contractor shall not take
any step (expressly or implicitly and directly or indirectly by itself or through any other
person) w¡thout the prior wrÍtten consent of the customer to dissuade or discourage
any employees engaged in the provision of the Goods andlor Services from transferring
their employment to the Customer andlor the Replacement Supplier and/or
Re pfacement Sub-Contractor.

During the Termination Assistance Period, the Supplier shall and shall procure that any
relevant Sub-Contractor sha ll :

10.3.1 give the Customer andlor the Replacement Supplier andf or Replacement

Sub-Contractor reasonable access to the Supplier's personnel and/or their
consultation representatives to present the case for transferring their
employment to the Customer and/or the Replacement Supplier and/or to
díscuss or consult on any measures envisaged by the Customer, Replacement

Supplier and/or Replacement Sub-Contractor in respect of persons expected
to be Transferring Supplier Employees;

co-operate with the Customer and the Replacement Supplier to ensure an

effective consultation process and smooth transfer in respect of Transferring
70.3.2
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Supplier Employees in line with good employee relations and the effective
continuity of the Services.

10.4 The Supplier shall immediately notífy the Customer or, at the direction of the Customer,
the Replacement Supplier of any period of notice gíven by the Supplier or received from
any person referred to in the Staffing lnformation, regardless of when such not¡ce takes
effect.

10.5 The Supplier shall not for a period of twelve (12) months from the date of transfer re-

employ or re-engage or entice any employees, suppliers or Sub-Contractors whose

employment or engagement is transferred to the Customer and/or the Replacement
Supplier except that this paragraph 10.5 shall not apply where an offer is made pursuant

to an express right to make such offer under Call Off Schedule 10.1 (Staff Transfer) in
respect of a Transferring Supplier Employee not ¡dent¡fied in the Supplier's Final Supplier

Personnel List.

11. CHARGES

L1.,.t Except as otherwise expressly specified in this Call Off ContracÇ the Suppl¡er shall not
make any charges for the services provided by the Supplier pursuant to, and the
Customer shall not be obliged to pay for costs incurred by the Supplier in relation to its
compfiance with, thîs Call Off Schedule 9 including the preparation and implementation
of the Exit Plan, the Terminatíon Assístance and any activities mutually agreed between
the Parties to carry on after the expiry of the Termination Assistance Period.

12. APPORTIONMENTS

t2.7

L2.2

All outgoings and expenses (including any remunerat¡on due) and all rents, royalties and

other periodical payments receivable in respect of the Transferring Assets and

Transferring Contracts shall be apportíoned between the Customer and the Supplier

and/or the Replacement Supplier and the Supplier (as applicable) as follows:

72.t.L the amounts shall be annualised and divided by 365 to reach a daily rate;

72.I.2 the Customer shall be responsible for (or shall procure that the Replacement
Supplier shall be responsible 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

LZ.I.3 the Suppl¡er shall be responsíble for or entitled to (as the case may be) the
rest of the invoice.

Each Party shall pay (and/or the Customer shall procure that the Replacement Suppl¡er
shall pay) any monies due under paragraph t2.t oÍ this Call Off Schedule 9 as soon as

reasona bly pract¡cable.
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CAtt OFF SCHEDUTE 10: STAFF TRANSFER

T. DEFINITIONS

ln this Call Off Schedule 10, the following definitions shall apply:

"Admission Agreement" An admission agreement in the form available on the Civil Service

Pensions website immediately prior to the Relevant Transfer Date

to be entered into by the Supplier where it agrees to part¡c¡pate in

the Schemes in respect of the Services;

"Eligible Employee" any Fair Deal Employee who at the relevant time is an eligible
employee as defined in the Admission Agreement;

"Fair Deal Employees" those Transferr¡ng Customer Employees who are on the Relevant

Transfer Date entitled to the protection of New Fair Deal (and, in

the event that Part B of this Call Off Schedule 10 applies, any
Transferring Former Supplier Employees who originally
transferred pursuant to a Relevant Transfer under the
Employment Regulations (or the predecessor legislation to the
Employment Regulations), from employment with a public sector
employer and who were once eligible to participate in the
Schemes and who at the Relevant Transfer Date become entitled
to the protectíon of New Fair Deal);

"Former Supplie/' a supplier supplying services to the Customer before the Relevant

Transfer Date that are the same as or substantially simílar to the
Services (or any part of the Services) and shall ínclude any sub-
contractor of such supplier (or any sub-contractor of any such

sub-contractor);

"New Faír Deal" the revised Fair Deal position set out in the HM Treasury
guidance: "Foir Deol for staff pensions: staÍÍ tonsfer from central
government" issued in October 2013 including any amendments
to that document immediately prior to the Relevant Transfer
Date;

"Notified 5ub-ContractotJ, a Sub-Contractor identified in the Annex to thís Call Off Schedule
10 to whom Transferring Customer Employees and/or
Transferring Former Supplier Employees will transfer on a

Releva nt Transfer Date;

"Replacement Sub-Contractor" a sub-contractor of the Replacement Supplier to whom
Transferring Supplier Employees will transfer on a Service Transfer
Date (or any sub-contractor of any such sub-contractor);

a transfer of employment to which the Employment Regulations

applies;
"Relevant Transfer"
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"Relevant Transfer Date"

"Schemes"

"Service Transfe/'

"Service Transfer Date"

"Staff¡ng Information"

in relation to a Relevant Transfer, the date upon which the
Releva nt Transfer takes place;

the Prîncipal Civil Service Pension Scheme available to Civ¡l

Servants and employees of bodies under Schedule 1 of the
Superannuation Act L972 (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 Scheme and (ii) Death Benefits Scheme; the
Civil Service Additíonal Voluntary Contribution Scheme; and the
Designated Stakeholder Pension Scheme and "alpha" introduced
under The Public Service (Civil Servants and Others) Pensions

Regulations 2014;

any transfer of the Seruices (or any part of the Services), for
whatever reason, from the Supplier or any Sub-Contractor to a

Replacement Supplier or a Replacement 5ub-Contractor;

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 Personnel List or Supplíer's Final Supplier Personnel List,

as the case may be, such information as the Customer may
reasonably request (subject to all applicable provisions of the
DPA), but including in an anonymised format:

(a) their ages, dates of commencement of employment or
engagement, gender and place of work;

(b) details of whether they are employed, self employed
contractors or consultants, agency workers or otherwise;

(c) the identíty of the employer or relevant contracting party;

(d) their relevant contractual notice periods and any other
terms relating to termination of employment, including
redundancy proced ures, and redundancy payments;

(e) the¡r wages, salaries, bonuses and

arrangements as applicable;

profit sharing

(f) details of other employment-related benefits, including
(wíthout limitation) medical insurance, life assurance,
pensíon or other retirement benefit schemes, share
option schemes and company car schedules applicable to
them;

(g) any outstanding or potential contractual, statutory or
other líabilities in respect of such individuals (Íncluding in
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"Supplier's Final Supplíer
Personnel List"

"Supplier's Provisional Supplier
Personnel List"

"Transferring Customer
Employees"

',Transferri ng Former Su pplier
Employees"

"Tra nsfe rrin g Su ppl ier
Employees"

respect of personal injury claims);

(h) details of any such individuals on long term sickness

absence, parental leave, maternity leave or other
authorised long term absence;

(i) copies of all relevant documents and materials relatíng to
such information, including copies of relevant contracts of
employment (or relevant standard contracts if applied
generally in respect of such employees); and

(j) any other "employee liability information" as such term is
defined in regulatíon L1of the Employment Regulations;

a list provided by the Supplier of all Supplier Personnel who will
transfer under the Employment Regulations on the Service

Transfer Date;

a list prepared and updated by the Supplier of all Supplier
Personnel 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 líst will no longer be provided by the Supplier;

those employees of the Customer to whom the Employment

Regulations will apply on the Relevant Transfer Date;

in relation to a Former Supplier, those employees of the Former

Supplier to whom the Employment Regulations will apply on the
Relevant Transfer Date; and

those employees of the Supplier andlor the Supplier's Sub-

Contractors to whom the Employment Regulations will apply on

the Service Transfer Date.

2. ¡NTERPRETATION

Where a provision in this Call Off Schedule 10 imposes an obligation on the Supplier to provide

an indemnit¡ undertaking or warranty, the Supplier shall procure that each of its Sub-

Contractors shall comply with such obligation and provide such indemnity, undertaking or
warranty to the Customer, Former Supplier, Replacement Supplier or Replacement Sub-

Contractor, as the case may be.
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PART A

TRANSFERRING CUSTOMER EMPTOYEES AT COMMENCEMENT OF SERVICES

1. RETEVANTTRANSFERS

1.1 The Customer and the Supplier agree that:

1.1.L the commencement of the provision of the Services or of each relevant part

of the Services will be a Relevant Transfer in relatíon to the Transferring
customer Employees; and

1.L.2 as a result of the operation of the Employment Regulations, the contracts of
employment between the Customer and the Transferring Customer
Employees (except in relation to any terms disapplied through operat¡on 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
andlor any Notifíed Sub-Contractor and each such Transferring Customer
Employee.

L.2 Ttie Customer shall comply with all its obligations under the Employment Regulations

and shall perform and discharge all its obligations in respect of the Transferring
Customer Employees in respect of the period arising up to (but not ¡nclud¡ng)the
Relevant Transfer Date (including the payment of all remuneration, benefits,
ent¡tlements and outgoings, all wages, accrued but untaken holiday pay, bonuses,
commíssions, payments of PAYE, national insurance contributions and pension

contr¡but¡ons which in any case are attributable in whole or in paft to the period up to
(but not including) the Relevant Transfer Date) and any necessary apportionments in
respect of any periodic payments shall be made between: (i) the Customer; and (ii) the
Supplier and/or any Notified Sub-Contractor (as appropriate).

2. CUSTOMER INDEMNITIES

2.L Subject to Paragraph 2.2, the Customer shall indemniñ¡ the Supplier and any Notified
Sub-Contractor against any Employee Liabilities arising from or as a result of:

2.1..1 any act or omission by the Customer ín respect of any Transferring Customer
Employee or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Customer Employee occurring
before the Relevant Transfer Date;

2.7.2 the breach or non-observance by the Customer before the Relevant Transfer
Date of:

(a) any collective agreement applicable to the Transferring Customer
Employees; and/or

(b) any custom or practice in respect of any Transferring Customer
Employees which the Customer is contractually bound to honour;

2.L3 any claim by any trade union or other body or person representing the
Transferring Customer Employees arising from or connected with any failure
by the Customer to comply with any legal obligation to such trade union,
body or person arisíng before the Relevant Transfer Date;
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2.1,.4 any proceeding, claim or demand by HMRC or other statutory authority in

respect of any financial obligation including, but not limited to, PAYE and
primary and secondary national ínsurance contributions:

(a) ín relation to any Transferring Customer Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory
author¡ty relates to financial obligatíons arising before the Relevant
Transfer Date; and

{b) in relation to any employee who is not a Transferring Customer
Employee and in respect of whom it is later alleged or determined
that the Employment Regulations applied so as to transfer his/her
employment from the Customer to the Supplier and/or any Notified
sub-Contractor as appropriate, to the extent that the proceeding,

claim or demand by the HMRC or other statutory authority relates to
financial obligations arising before the Relevant Transfer Date.

2.I.5 a failure of the Customer to discharge, or procure the discharge of, all wages,

salaries and all other benefits and all PAYE tax deductions and national
ínsurance contributions relating to the Transferring Customer Employees

arising before the Relevant Transfer Date;

2-I.6 any claim made by or ín respect of any person employed or formerly
employed by the Customer other than a Transferring Customer Employee for
whom it is alleged the Supplier and/or any Notified Sub-Contractor as

appropriate may be liable by virtue of the Employment Regulations and/or
the Acqu¡red Rights Directive; and

2.L.7 any claim made by or in respect of a Transferring Customer Employee or any
appropriate employee representative (as defined in the Employment
Regulatíons) of any Transferring Customer Employee relating to any act or
omission of the Customer in relation to its ob¡igations under regulation 13 of
the Employment Regulations, except to the extent that the liability aríses

from the failure by the Supplier or any Sub-Contractor to comply with
regulation 13(4) of the Employment Regulations.

2.2 The índemnities in Paragraph 2.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omíssion of the Supplier or any Sub-

Contractor (whether or not a Notified Sub-Contractor) whether occurring or having its
origin before, on or after the Relevant Transfer Date including any Employee Liabilities:

2.2.1 arising out of the resignation of any Transferring Customer Employee before
the Relevant Transfer Date on account of substantíal detrimental changes to
his/her working conditions proposed by the Supplier and/or any Sub-

Contractor to occur in the period from (and including) the Relevant Transfer
Date; or

2.2.2 arísing from the failure by the Supplier or any Sub-Contractor to comply with
its obligations under the Employment Regulations.

2.3 lf any person who is not identified by the Customer as a Transferring Customer
Employee claims, or it ís determined in relation to any person who is not identífied by
the customer as a Transferring customer Employee, that his/her contract of
employment has been transferred from the Customer to the Supplier and/or any
Notifíed Sub-Contractor pursuant to the Employment Regulations or the Acquired Rights

Directive then:
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2.3.L the Suppl¡er shall, or shall procure that the Notifíed Sub-Contractor shall,
wlthin 5 Working Days of becoming aware of that fact, give notice ín writing
to the customer; and

2.3.2 the Customer may offer (or may procure that a third party may offer)
employment to such person within 15 Working Days of receipt of the
notif¡cat¡on by the Supplier and/or any Notified Sub-Contractor, or take such
other reasonable steps as the Customer considers appropriate to deal with
the matter provided always that such steps are in compliance with Law.

2.4 lf an offer referred to in Paragraph2.3.2 is accepted, or if the situation has otherwise
been resolved by the Customer, the Supplier shall, or shall procure that the Notif¡ed
Sub-Contractor shall, immediately release the person from his/her employment or
alleged employment.

2.5 lf by the end of the 15 Working Day period specified in Paragraph 2.3.2:

2.5.1 no such offer of employment has been made;

2.5.2 such offer has been made but not accepted; or

2,5.3 the situat¡on has not otherwise been resolved,

the Supplier and/or any Notífied Sub-Contractor may withÍn 5 Working Days give notice
to terminate the employment or alleged employment of such person.

2.6 Subject to the Supplier and/or any Notified Sub-Contractor act¡ng in accordance with
the provisions of Paragraphs 2.3 to 2.5 and in accordance wíth all applicable proper
employment procedures set out in applicable Law, the Customer shall índemnify the
Supplier and/or any Notified Sub-Contractor (as appropriate) against all Employee
Liabilities arising out of the terminatíon of employment pursuant to the provisions of
Paragraph 2.5 provided that the Supplier takes, or procures that the Notified Sub-

Contractor takes, all reasonable steps to minimise any such Employee Liabilities.

2.7 The indemnity in Paragraph 2.6:

2.7.L shall not apply to:

(a) any claím 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 compensat¡on for less favourable treatment of
part-tíme workers or fixed-term employees,

in any case in relatíon to any alleged act or omission of the Supplier
and/or any Sub-Contractor; or

(b) any claim that the termination of employment was unfair because
the Supplier and/or Notified Sub-Contractor neglected to follow a
fair dismissal procedure; and

2.7.2 shall apply only where the notífication referred to in Paragraph 2.3.1 is made
by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the
Customer within 6 months of the Ca ll Off Commencement Date.
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2.8 lf any such person as is referred to in Paragraph 2.3 is neither re-employed by the
Customer nor dismissed by the Supplier and/or any Notified Sub-Contractor within the
time scales set out in Paragraph 2.5 such person shall be treated as having transferred
to the Supplier and/or any Notified Sub-Contractor and the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, comply with such obligations as may be

imposed upon it under applicable Law.

3. SUPPTIER INDEMNITIES AND OBTIGATIONS

3.1 Subject to Paragraph 3.2 the Supplier shall indemnify the Customer against any

Employee Líabilities arising from or as a result of:

3.1.1 any act or omission by the Supplier or any Sub-Contractor in respect of any

Transferring Customer Employee or any appropriate employee

representative (as defined in the Employment Regulations) of any

Transferring Customer Employee whether occurring before, on or after the
Relevant Transfer Date;

3.t.2 the breach or non-observance by the Supplier or any Sub-Contractor on or
after the Relevant Transfer Date of:

(a) any collective agreement applicable to the Transferring Customer
Employees; and/or

(b) any custom or practice in respect of any Transferring Customer

Employees which the Supplier or any Sub-Contractor is contractually
bound to honour;

3.1.3 any claim by any trade union or other body or person representing any

Transferring Customer Employees arising from or connected with any failure
by the Supplier or any Sub-Contractor to comply with any legal obligation to
such trade union, body or person arising on or after the Relevant Transfer

Date;

3.t.4 any proposal by the Supplier or a Sub-contractor made before the Relevant

Transfer Date to make changes to the terms and conditions of employment
or working conditions of any Transferring Customer Employees to their
material detriment on or after their transfer to the Supplier or the relevant
Sub-Contractor (as the case may be) on the Relevant Transfer Date, or to
change the terms and conditions of employment or working conditions of
any person who would have been a Transferring Customer Employee but for
their resignat¡on (or decision to treat their employment as terminated under
regulation a(9) of the Employment Regulations) before the Relevant Transfer
Date as a result ofor for a reason connected to such proposed changes;

3.L.5 any statement communicated to or action undertaken by the Supplier or any
Sub-Contractor to, or in respect of, any Transferring Customer Employee

before the Relevant Transfer Date regarding the Relevant Transfer which has

not been agreed in advance with the Customer in writing;

3.1.6 any proceeding, claím or demand by HMRC or other statutory authority in

respect of any financial obligation including, but not limited to, PAYE and
primary and secondary national insurance contributions:

(a) in relation to any Transferring Customer Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory
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authority relates to f¡nancial obligations arising on or after the
Relevant Transfer Date; and

(b) in relation to any employee who is not a Transferring Customer
Employee, and in respect of whom ít ¡s later alleged or determined
that the Employment Regulations applied so as to transfer his/her
employment from the Customer to the Supplier or a Sub-Contractor,

to the extent that the proceeding, claim or demand by HMRC or
other statutory author¡ty relates to financial obligations arising on or
after the Relevant Transfer Date;

3.1.7 a failure of the Supplier or any Sub-Contractor to discharge or procure the
discharge of all wages, salaries and all other benefits and all PAYE tax
deductions and national insurance contributions relating to the Transferring
Customer Employees in respect of the períod from (and including) the
Relevant Transfer Date;

3.1.8 any claim made by or in respect of a Transferring Customer Employee or any

appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Customer Employee relatÍng to any act or
omission of the Supplier or any Sub-Contractor in relation to their obligations
under regulation 13 of the Employment Regulations, except to the extent
that the liabílíty arises from the Customer's failure to comply with its
obligations under regulat¡on L3 of the Employment Regulations; and

3.1..9 a failure by the Supplier or any Sub-Contractor to comply with its obligations
under Paragraph 2.8 above.

3.2 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 Customer whether
occurring or having its origin before, on or after the Relevant Transfer Date including,
without limitation, any Employee Liabilities arising from the Customer/s failure to
comply with its oblígations under the Employment Regulations.

3.3 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with
all its obligations under the Employment Regulations (including its obligatíon to inform
and consult in accordance with regulation 13 of the Employment Regulations) and shall
perform and discharge, and shall procure that each Sub-Contractor shall perform and

discharge, all its obligatíons in respect of the Transferring Customer Employees, from
(and including) the Relevant Transfer Date (including the payment of all remuneration,
benefits, entitlements and outgoíngs, all wages, accrued but untaken holiday pay,

bonuses, commissions, payments of PAYE, nat¡onal insurance contributions and pension

contributions and any other sums due under the Admission Agreement which in any

case are attributable in whole or in part to the period from and íncluding the Relevant

Transfer Date) and any necessary apportionments in respect of any periodic payments

shall be made between the Customer and the Supplier.

4. INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to the
Customer in writing such information as is necessary to enable the Customer to carry out its
duties under regulation 13 of the Employment Regulatíons. The Customer shall promptly
provide to the Supplier and each Notified Sub-Contractor in writing such information as is
necessary to enable the Supplier and each Notifíed Sub-Contractor to carry out their respective
duties under regulatíon 13 of the Employment Regulations.
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5. PRINCIPTES OF GOOD EMPTOYMENT PRACTICE

5.1 The Parties agree that the Principles of Good Employment Pract¡ce issued by the
Cabinet Office in December 2010 apply to the treatment by the Supplier of employees
whose employment begins after the Relevant Transfer Date, and the Supplier
undertakes to treat such employees in accordance with the provisions of the Principles
of Good Employment Practice.

5.2 The Supplier shall, and shall procure that each Sub-Contractor shall, comply with any
requirement notified to ¡t by the Customer relating to pensions in respect of any
Transferring Customer Employee as set down in:

5.2.L the Cabinet Office Statement of Practice on Staff Transfers in the Public

Sector ofJanuary 2000, revised 2007;

5.2.2 HM Treasury's guidance "Staff Transfers from Central Government: A Fair

Deal for Staff Pensions of 1999;

5.2.3 HM Treasury's guidance "Fair deal for staff pensions: procurement of Bulk

Transfer Agreements and Related lssues" ofJune 2OO4; and/or

5.2.4 the New Fair Deal.

5.3 Any changes embodíed in any statement of practice, paper or other guídance that
replaces any of the documentation referred to in Paragraphs 5.L or 5.2 shall be agreed
in accordance with the Varíation Procedure.

6. PENSIONS

The Supplier shall, and/or shall procure that each of its Sub-Contractors shall, comply with the
pensions provisions in the following Annex.
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ANNEX TO PART A: PENSIONS

1. PARTICIPATION

The Supplier undertakes to enter into the Admission Agreement.

The Supplier and the Customer:

7.2.1 undertake to do all such thlngs and execute any documents (including the
Admission Agreement) as may be required to enable the Supplíer to
partic¡pate in the Schemes in respect of the Fair Deal Employees;

L.2.2 agree that the arrangements under paragraph 1.1 of this Annex include the
body responsíble for the Schemes notifoíng the Customer if the Supplier
breaches any obligations it has under the Admission Agreement;

1..2.3 agree, notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall

notify the Customer in the event that it breaches any obligations it has under
the Admission Agreement and when it intends to remedy such breaches; and

L2.4 agree that the Customer may terminate this Call Off Contract ¡n the event
that the Supplier breaches the Admíssion Agreement:

(a) and that breach is not capable of being remedied; or

(b) where such breach is capable of being remedied, the Supplier fails to
remedy such breach within a reasonable time and ín any event
within 28 days of a notice from the Customer giving particulars of the
breach and requiríng the Supplier to remedy it.

The Supplier shall bear its own costs and all costs that the Customer reasonably incurs in

connection with the negotiation, preparation and execution of documents to facilitate
the Supplier partícipating in the Schemes including without limitation current civil
service pensions admi nistrator on-boarding costs.

t.L

t.2

1.3

2. FUTURE SERVICE BENEF¡TS

2.7 The Supplier shall procure that the Fair Deal Employees, shall be either admitted into, or
offered continued membershíp of, the relevant section of the Schemes that they
currently contribute to, or were eligible to join immediately prior to the Relevant

Transfer Date and the Supplier shall procure that the Fair Deal Employees continue to
accrue benefits in accordance with the provisions governing the relevant section of
Schemes for service from (and including) the Relevant Transfer Date.

2.2 The Supplier undertakes that should it cease to partic¡pate in the Schemes for whatever
reason at a tame when it has Eligible Employees, that it will, at no extra cost to the
Customer, provide to any Fair Deal Employee who immediately prîor to such cessation

remained an Eligible Employee wÍth access to an occupational pension scheme certified
by the Government Actuary's Department or any actuary nominated by the Customer in
accordance wíth relevant guidance produced by the Government Actuary's Department
as providing benefits which are broadly comparable to those provided by the Schemes

on the date the Eligible Employees ceased to participate in the Schemes.

2.3 The Parties acknowledge that the Civil Service Compensation Scheme and the Civil

Service lnjury Benefít Scheme (established pursuant to section L of the Superannuation
AcL7972l are not covered by the protection of New Fair Deal.
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3. FUNDING

3.1 The Supplier undertakes to pay to the Schemes all such amounts as are due under the
Admission Agreement and shall deduct and pay to the Schemes such employee
contributions as are required by the Schemes.

3.2 The Supplier shall indemniñ¡ and keep indemnified the Customer on demand against
any claim by, payment to, or loss incurred by, the Schemes in respect of the failure to
account to the Schemes for payments received and the non-payment or the late
payment of any sum payable by the Supplier to or in respect of the Schemes.

4. PROVISION OF INFORMATION

The Supplíer and the Customer respect¡vely undertake to each other:

4.L to provide all information which the other Party may reasonably request concerning
matters referred to in this Annex and set out in the Admíssion Agreement, and to supply
the information as expeditiously as possible; and

4.2 not to issue any announcements to the Fair Deal Employees prior to the Relevant
Transfer Date concerning the matters stated in this Annex without the consent in
wr¡ting of the other Party (not to be unreasonably withheld or delayed).

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer on
demand from and against all and any Losses whatsoever arising out of or in connect¡on w¡th any
liability towards the Fair Deal Employees arising ín respect of service on or after the Relevant
Transfer Date wh¡ch relate to the payment of benefits under and/or participation in an

occupational pension scheme (within the meaning provided for in section 1 of the Pension

Schemes Act L993) or the Schemes.

6. EMPTOYER OBLIGATION

The Supplier shall comply with 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 transferríng staff.

7. SUBSEqUENTTRANSIERS

The Supplier shall:

7.7 not adversely affect pension rights accrued by any Fair Deal Employee in the period

ending on the Service Transfer Date;

7.2 provide all such co-operation and assistance as the Schemes and the Replacement
Supplier and/or the Customer may reasonably require to enable the Replacement
Supplier to participate in the Schemes in respect of any Eligible Employee and to give

effect to any transfer of accrued rights required as part of partícipation under New Fair

Deal; and

7.3 for the applicable period either:
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7.3.L after not¡ce (for whatever reason) is given, in accordance with the other
provisions of this Call Off Contract, to terminate the Agreement or any part
of the Services; or

7.3.2 after the date whích is two (2) years prior to the date of expiry of this Call Off
Contract,

ensure that no change is made to pension, ret¡rement and death benefits provided for
or in respect of any person who will transfer to the Replacement Supplier or the
Customer, no category of earnings which were not prevíously pensionable are made
pensionable and the contributions (if any) payable by such employees are not reduced

without (in any case) the prior approval of the Customer (such approval not to be
unreasonably withheld). Save that this sub-paragraph shall not apply to any change

made as a consequence of participation in an Admission Agreement.

8. BUTKTRANSFER

8.1 Where the Supplier has set up a broadly comparable pension scheme in accordance

with the provisions of paragraph 2.2 above of this Annex, the Supplier agrees to:

8.1.1 fully fund any such broadly comparable pension scheme in accordance with
the funding requirements set by that broadly comparable pension scheme's

actuary or by the Government Actuary's Department;

8-t.2 instruct any such broadly comparable pension scheme's actuary to, and to
provide all such co-operation and assistance in respect of any such broadly
comparable pensíon scheme as the Replacement Supplier and/or the
Customer may reasonably require, to enable the Replacement Supplier to
participate in the Schemes in respect of any Faír Deal Employee that remain
eligible for New Fair Deal protection following a Service Transfer;

8.1.3 allow, in respect of any Fair Deal Employee that remains eligible for New Fair

Deal protection, following a Service Transfer, the bulk transfer of past service
from any such broadly comparable pensíon scheme into the Schemes on a
day for day service basis and to give effect to any transfer of accrued rights
required as part of participation under New Faír Deal, for the avoidance of
doubt should the amount offered by the broadly comparable pension

scheme be less than the amount required by the Schemes to fund day for
day service ("the Shortfall"), the Supplíer agrees to pay the Shortfall to the
Schemes; and

8.t.4 indemnifo the Customer on demand for any failure to pay the Shortfall as

required under Paragraph 8.L.3 above.
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PART B

TRANSFERRING FORMER SUPPLIER EMPLOYEESAT COMMENCEMENT OF SERVICES

T. RETEVANTTRANSFERS

L.t The Customer and the Supplier agree that:

L.L.L 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.!.2 as a result of the operatíon 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 Regulatíons) shall have

effect on and from the Relevant Transfer Date as if originally made between
the Supplier and/or Notified Sub-Contractor and each such Transferring
Former Supplier Employee.

t.2 Subject to Paragraph 6, the Customer shall procure that each Former Supplier shall
comply with all its obligations under the Employment Regulations and shall perform and
discharge all its obligations in respect of all the Transferring Former Supplier Employees
in respect of the period up to (but not ¡ncluding) the Relevant Transfer Date (including
the payment of all remuneration, benefits, entitlements and outgoings, all wages,

accrued but untaken holíday pay, bonuses, commissions, payments of PAYE, natíonal
insurance contributions and pension contr¡butions which in any case are attributable in
whole or in part in respect of the period up to (but not includ¡ng)the Relevant Transfer
Date) and the Supplier shall make, and the Customer shall procure that each Former
Supplier makes, any necessary apportionments in respect of any periodic payments.

2. FORMER SUPPTIER INDEMNITIES

2.I Subject to Paragraphs 2.2 and 6, the Customer shall procure that each Former Supplier
shall índemnifu the Supplier and any Notified Sub-Contractor against any Employee
Liabilities arising from or as a result of:

2.L.L any act or omission by the Former Supplier in respect of any Transferring
Former SupplÍer Employee or any appropriate employee representative (as

defined in the Employment Regulations) of any Transferring Former Supplier
Employee arising before the Relevant Transfer Date;

2.L.2 the breach or non-observance by the Former Supplier arisíng 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 Transferríng Former Supplier
Employees which the Former Supplier is contractually bound to
honour;
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2.L.3 any proceeding, claim or demand by HMRC or other statutory authority in

respect of any financial obligation Íncluding, but not limited to, PAYE and
primary and secondary national insurance contributions:

(a) in relation to any Transferring Former Supplier Employee, to the
extent that the proceeding, claim or demand by HMRC or other
statutory author¡ty relates to financial obligations arising before the
Relevant Transfer Date; and

(b) in relation to any employee who is not a Transferring Former
Supplier Employee and in respect of whom it is later alleged or
determined that the Employment Regulations applied so as to
transfer his/her employment from the Former Supplier to the
Supplier and/or any Notifíed Sub-Contractor as appropriate, to the
extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to fínancial obligations in respect of the
period to (but excluding) the Relevant Transfer Date;

2.1.4 a failure of the Former Supplier to discharge or procure the discharge of all

wages, salaries and all other benefits and all PAYE tax deductions and

national insurance contributions relating to the Transferring Former Supplier

Employees in respect of the period to (but excluding) the Relevant Transfer
Date;

2.1.5 any claim made by or in respect of any person employed or formerly
employed by the Former Supplier other than a Transferring Former Supplier
Employee for whom it is alleged the Supplier and/or any Notified Sub-

Contractor as appropriate may be liable by virtue of this Call Off Contract
and/or the Employment Regulations and/or the Acquired Rights Directive;

and

2.L6 any claim made by or ¡n respect of a Transferring Former Supplíer Employee

or any appropríate employee representative (as defined in the Employment
Regulations) of any Transferríng Former Supplier Employee relatíng to any

act or omission of the Former Supplier in relation to its obligations under
regulation 13 of the Employment Regulations, except to the extent that the
liability arises from the failure by the Supplier or any Sub-Contractor to
comply with regulation 13(a) of the Employment Regulations.

2.2 The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee

Liabilities aríse or are attributable to an act or omission of the Supplier or any Sub-

Contractor whether occurring or having its orígin before, on or after the Relevant

Transfer Date ¡ncludíng, without limitation, any Employee Liabilíties:

2.2.1 arising out of the res¡gnation 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

2.2.2 arising from the failure by the Supplier and/or any Sub-Contractor to comply
with its obligations under the Employment Regulations.

2.3 lf any person who is not identífíed by the Customer as a Transferring Former Supplier
Employee claims, or it is determíned in relation to any person who is not identified by

the Customer as a Transferring Former Supplier Employee, that his/her contract of
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employment has been transferred from a Former Supplier to the Supplíer and/or any
Notified Sub-Contractor pursuant to the Employment Regulations or the Acquired Rights

Directive then:

2.3.t the Supplier shall, or shall procure that the Notified Sub-Contractor shall,
within 5 Working Days of becoming aware of that fact, give notice in writing
to the Customer and, where required by the Customer, to the Former

Supplier; and

2.3.2 the Former Supplier may offer (or may procure that a third party may offer)
employment to such person within 15 Working Days of the notîfication by
the Supplier and/or the Notified 5ub-Contractor or take such other
reasonable steps as the Former Supplier considers appropriate to deal with
the matter provided always that such steps are in compliance with applicable
Law.

2.4 lf an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has otherwise
been resolved by the Former Supplier and/or the Customer, the Supplíer shall, or shall
procure that the Notified Sub-Contractor shall, immediately release the person from
his/her employment or alleged employment.

2.5 lf by the end of the 15 Workíng Day period specified in Paragraph 2.3.2:

2.5.L no such offer of employment has been made;

2.5.2 such offer has been made but not accepted; or

2.5.3 the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-Contractor may within 5 Working Days gíve notice
to terminate the employment or alleged employment of such person.

2.6 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with
the provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper
employment procedures set out in Law, the Customer shall procure that the Former
Supplier indemnifies the Suppl¡er and/or any Notífied Sub-Contractor (as appropriate)
against all Employee Liabilities arising out of the termination of employment pursuant
to the provisions of Paragraph 2.5 provided that the Supplier takes, or shall procure that
the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee
Liabilities.

2.7 The indemnity in Paragraph 2.6:

2.7.L shall not apply to:

(a) any claim for:

(¡) discrimination, including on the grounds of sex, race, dísability,
age, gender reassignment, marriage or civil partnership,
pregnancy and maternity or sexual orientation, religion or
belief; or

(ií) equal pay or compensation for less favourable treatment of
part-time workers or fixed-term employees,

in any case in relation to any alleged act or omission of the Supplier
and/or any Sub-Contractor; or
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(b) any c¡aim that the termination of employment was unfair because

the Supplier and/or Notified Sub-Contractor neglected to follow a

fair dismissal procedure; and

2.7.2 shall apply only where the notification referred to in Paragraph 2.3.1 ís made

by the Supplier and/or any NotifÌed Sub-Contractor (as appropr¡ate) to the
Customer and, if applicable, the Former Supplier, within 6 months of the Call

Off Commencement Date.

2.8 lf any such person as is described in Paragraph 2.3 is neither re-employed by the Former
Supplier nor dismissed by the Supplier and/or any Notified Sub-Contractor within the
time scales set out in Paragraph 2.5, such person shall be treated as having transferred
to the Supplier or Notified Sub-Contractor and the Supplier shall, or shall procure that
the Notified Sub-Contractor shall, comply with such obligations as may be imposed
upon it under the Law.

3. SUPPTIER ¡NDEMNITIES AND OBI¡GATIONS

3.1 Subject to Paragraph 3.2, the Supplier shall indemnify the Customer andlor the Former
Supplier against any Employee Liabilities arising from or as a result of:

3.1.1- any act or omission by the Supplíer or any Sub-Contractor in respect of any

Transferring Former Supplier Employee or any appropriate employee
representative (as defined in the Employment Regulations) of any

Transferring Former Supplier Employee whether occurring before, on or after
the Relevant Transfer Date;

3-1.2 the breach or non-observance by the Supplier or any Sub-Contractor on or
after the Relevant Transfer Date of:

(a) any collective agreement applicable to the Transferring Former
Supplier Employee; and/or

(b) any custom or practice in respect of any Transferring Former Supplier

Employees which the Supplier or any Sub-Contractor ¡s contractually
bound to honour;

3.1.3 any claim by any trade union or other body or person representing any

Transferring Former Supplier Empfoyees arising from or connected with any
failure by the Supplier or a Sub-Contractor to comply with any legal

obligation to such trade union, body or person arising on or after the
Relevant Tra nsfer Date;

3.L.4 any proposal by the Supplier or a Sub-Contractor prior to the Relevant

Transfer Date to make changes to the terms and conditions of employment
or working conditions of any Transferring Former Supplier Employees to their
mater¡al detriment on or after their transfer to the Supplier or a Sub-

Contractor (as the case may be) on the Relevant Transfer Date, or to change

the terms and conditions of employment or working conditions of any
person who would have been a Transferring Former Supplier Employee but
for their resignation (or decision to treat their employment as terminated
under regulation 4(9) of the Employment Regulations) before the Relevant
Transfer Date as a result of or for a reason connected to such proposed

changes;
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3.1.5 any statement communicated to or action undertaken by the Supplier or a

Sub-Contractor to, or in respect of, any Transferring Former Supplier
Employee before the Relevant Transfer Date regarding the Relevant Transfer
which has not been agreed in advance with the Customer andlor the Former

Supplier in writing;

3.1.6 any proceeding, claim or demand by HMRC or other statutory author¡ty ¡n

respect of any financial obligation including, but not limited to, PAYE and
primary and secondary national insurance contributions:

(a) in relation to any Transferring Former Supplier Employee, to the
extent that the proceeding, claim or demand by HMRC or other
statutory authority relates to fínancial obligations arísing on or after
the Relevant Transfer Date; and

(b) ín relation to any employee who is not a Transferring Former
Supplier Employee, and in respect of whom it ¡s later alleged or
determined that the Employment Regulations applied so as to
transfer his/her employment from the Former Supplier to the
Supplier or a Sub-Contractor, to the extent that the proceedíng,

claim or demand by the HMRC or other statutory authority relates to
financial obligations arising on or after the Relevant Transfer Date;

3.1.7 a failure of the Supplier or any Sub-Contractor to discharge or procure the
discharge of all wages, salaries and all other benefits and all PAYE tax
deductions and national insurance contributions relating to the Transferring
Former Supplier Employees in respect of the period from (and including) the
Relevant Transfer Date;

3.1.8 any claim made by or in respect of a Transferring Former Supplier Employee

or any appropriate employee representative (as defined in the Employment
Regulatíons) of any Transferring Former Supplier Employee relating to any
act or omission of the Supplier or any Sub-Contractor in relation to
obligations under regulation L3 of the Employment Regulations, except to
the extent that the liability arises from the Former Supplier's failure to
comply with its obligations under regulation L3 of the Employment
Regulations; and

3.1.9 a failure by the Supplíer or any Sub-Contractor to comply with its obligations
under Paragraph 2.8 above.

3.2 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 Relevant Transfer Date including,
w¡thout f imitation, any Employee Liabilities arising from the Former Supplier's failure to
comply with its obligations under the Employment Regulations.

3.3 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with
all its obligations under the Employment Regulat¡ons (including without limitation its
obligation to inform and consult in accordance with regulation 13 of the Employment
Regulations) and shall perform and discharge, and shall procure that each Sub-

Contractor shall perform and discharge, all íts 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,
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national insurance contribut¡ons and pension contributions and any other 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 necessary

apportionments in respect of any periodic payments shall be made between the
Supplier and the Former Supplier.

4. INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to the
Customer and/or at the Customer's direction, the Former Supplier, in wr¡ting such information
as is necessary to enable the Customer and/or the Former Supplier to carry out the¡r respectíve

duties under regulation 13 of the Employment Regulations. Subject to Paragraph 6, the
Customer shall procure that the Former Supplier shall promptly provide to the Supplier and

each Notified Sub-Contractor in wr¡t¡ng such information as is necessary to enable the Supplier

and each Notified Sub-Contractor to carry out their respective duties under regulation 13 of the
Employment Regulations.

5. PRINCIPTES OF GOOD EMPTOYMENT PRACTICE

5.1 The Supplier shall, and shall procure that each Sub-Contractor shall, comply wíth any

requirement notifíed to it by the Customer relating to pensions in respect of any

Transferring Former Supplier Employee as set down in:

5.L.1 the Cab¡net Office Statement of Practice on Staff Transfers in the Public

Sector ofJanuary 2000, revised 2007;

5.1.2 HM Treasury's guidance "Staff Transfers from Central Government: A Fair

Deal for Staff Pensjons of L999;

5.1.3 HM Treasury's guidance: "Fair deal for staff pensions: procurement of Bulk

Transfer Agreements and Related lssues" of June 2OO4; and/or

5.1.4 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 5.1 shall be agreed in
accordance with the Variation Procedure.

6. PROCUREMENTOBTIGATIONS

Notwithstanding any other provisions of this Part B, where in this Part B the Customer accepts

an obligation to procure that a Former Supplier does or does not do something, such obligation
shall be limited so that it extends only to the extent that the Customer's contract with the
Former Supplier contaíns a contractual ríght in that regard which the Customer may enforce, or
otherwise so that it requires only that the Customer must use reasonable endeavours to
procure that the Former Supplier does or does not act accordingly.

7. PENSIONS

The Supplier shall, and shall procure that each Sub-Contractor shall, comply with the pensions

provisions in the following Annex.
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ANNEX TO PART B: PENSIONS

1. PARTICIPATION

The Supplier undertakes to enter into the AdmissÍon Agreernent.

The Supplier and the Customer:

7.2.L undertake to do all such things and execute any documents (includíng the
Admission Agreement) as may be required to enable the Supplier to
participate in the Schemes in respect of the Fair Deal Employees;

L.2.2 agree that the arrangements under paragraph 1,1 of this Annex include the
body responsible for the Schemes notifying the Customer if the Supplier
breaches any obligatíons it has under the Admission Agreement;

L.2.3 agree, notwithstanding Paragraph 7.2.2 of this Annex, the Supplíer shall
notifo the Customer in the event that it breaches any obligations it has under
the Admission Agreement and when ít intends to remedy such breaches; and

I.2.4 agree that the Customer may terminate this Call Off Contract for materíal
default in the event that the Supplier breaches the Admission Agreement:

(a) and that breach is not capable of being remedied; or

(b) where such breach is capable of being remedied, the Supplier faíls to
remedy such breach within a reasonable t¡me and in any event
withín 28 days of a notce from the Customer giving particulars of the
breach and requiring the Supplier to remedy it.

The Supplier shall bear its own costs and all costs that the Customer reasonably incurs in
connectíon with the negotiation, preparation and execution of documents to facilitate
the Supplier part¡cipat¡ng in the Schemes including w¡thout limitation current civil
service pensions administrato r on-boa rdinB costs.

1".L

L.2

1.3

2. FUTURE SERVICE BENEFITS

2.L lf the Supplier is rejoining the Schemes for the first time, the Supplier shall procure that
the Fair Deal Employees shall be either admítted to or offered continued membership of
the relevant section of the Schemes that they became eligible to join on the Relevant
Transfer Date and shall continue to accrue or accrue benefits in accordance with the
provisions governing the relevant section of the Schemes for service from (and

including) the Relevant Transfer Date.

2.2 lf staff have already been readmitted to the Schemes, the Suppl¡er shall procure that the
Fair Deal Employees, shall be either admitted into, or offered continued membership of,
the relevant section of the Schemes that they currently contribute to, or were eligible to
join immedíately prior to the Relevant Transfer Date and the Supplier shall procure that
the Falr Deal Employees contÍnue to accrue benefits in accordance with the provisions
governing the relevant section of the Schemes for service from (and including) the
Relevant Tra nsfer Date.

2.3 The Supplier undertakes that should it cease to participate in the Schemes for whatever
reason at a time when it has Eligible Employees, that it will, at no extra cost to the
Customer, provide to any Fair Deal Employee who immediately prior to such cessation
remained an Eligible Employee with access to an occupational pension scheme certified
by the Government Actuary's Department or any actuary nominated by the Customer in
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accordance with relevant guidance produced by the Government Actuary's Department
as providing benefits which are broadly comparable to those provided by the Schemes

on the date the Eligible Employees ceased to participate in the Schemes.

2.4 The Parties acknowledge that the Civil Seruice Compensation Scheme and the Civil
Service lnjury Benef¡t Scheme (established pursuant to section 1of the Superannuation
Act 1972) are not covered by the protection of New Fair Deal.

3. FUNDING

3.1- The Supplier undertakes to pay to the Schemes all such amounts as are due under the
Admission Agreement and shall deduct and pay to the Schemes such employee
contributions as are required by the Schemes.

3.2 The Supplier shall indemniñ7 and keep indemnified the Customer on demand against
any claim by, payment to, or loss incurred by the Schemes in respect of the failure to
account to the Schemes for payments received and the non-payment or the late
payrnent of any sum payable by the Supplier to or in respect of the Schemes.

4. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:

4.L to provide all information which the other Party may reasonably request concerning
matters (i) referred to in this Annex and (ii) set out in the Admission Agreement, and to
supply the information as expeditiously as possible; and

4.2 not to issue any announcements to the Fair Deal Employees prior to the Relevant
Transfer Date concerning the matters stated in this Annex without the consent ¡n

writing of the other Party (not to be unreasonably withheld or delayed).

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer on
demand from and against all and any Losses whatsoever arising out of or in connectíon with any
liability towards the Fair Deal Employees arising in respect of service on or after the Relevant
Transfer Date which relate to the payment of benefits under and/or particípation ¡n an

occupational pension scheme (within the meaning provided for in section 1 of the Pension
Schemes Act 1993) or the Schemes.

6. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008, section 258 of the
Pensions Act 2004 and the Transfer of Employment (Pens¡on Protection) Regulations 2005 for all
transferring staff.

7. SUBSEqUENTTRANSFERS

The Supplier shall:

7.L not adversely affect pension rights accrued by any Fair Deal Employee in the period
ending on the Service Transfer Date;

7.2 provide all such co-operation and assistance as the Schemes and the Replacement
Supplier and/or the Customer may reasonably requíre to enable the Replacement
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Supplier to participate in the Schemes in respect of any Eligible Employee and to give

effect to any transfer of accrued rights required as part of participation under the New

Fair Deal; and

for the applicable period eíther

7.3.7 after notice (for whatever reason) is given, in accordance with the other
provisions of thís Call Off Contract, to terminate the Agreement or any part

of the Services; or

7.3.2 after the date which is two (2) years prior to the date of expiry of this Call Off
Contract,

ensure that no change is made to pension, retírement and death benefits provided for
or in respect of any person who will transfer to the Replacement Supplier or the
Customer, no category of earnings which were not previously pensionable are made
pensionable and the contributions (if any) payable by such employees are not reduced

without (in any case) the prior approval of the Customer (such approval not to be

unreasonably withheld). Save that this sub-paragraph shall not apply to any change

made as a consequence of participation ¡n an Admissíon Agreement.

8. BUTKTRANSFER

8.1 Where the Suppl¡er has set up a broadly comparable pension scheme in accordance

with the provisions of paragraph 2.2 above of this Annex, the Supplier agrees to:

8.1.1 fully fund any such broadly comparable pension scheme in accordance with
the funding requirements set by that broadly comparable pension scheme's

actuary or by the Government Actuary's Department;

8.t.2 ¡nstruct any such broadly comparable pension scheme's actuary to, and to
províde all such co-operat¡on and assistance in respect of any such broadly
comparable pension scheme as the Replacement Supplier and/or the
Customer may reasonably require, to enable the Replacement Suppl¡er to
particípate in the Schemes in respect of any Fair Deal Employee that remain

eligible for New Fair Deal protection following a Service Transfer;

8.1.3 allow, in respect of any Faír Deal 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 Schemes on a

day for day service basis and to give effect to any transfer of accrued rights
required as part of participation under New Fair Deal, for the avoidance of
doubt should the amount offered by the broadly comparable pensíon

scheme be less than the amount required by the Schemes to fund day for
day service ("the shortfall"), the Supplier agrees to pay the Shortfall to the
Schemes; and

8.1.4 indemnify the Customer on demand for any failure to pay the Shortfall as

required under Paragraph 8.1.3 above.

7.3
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PART C

NO TRANSFER OF EMPIOYEES AT COMMENCEMENT OF SERV¡CES

1. PROCEDURE IN THE EVENT OF TRANSFER

L.1 The Customer 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 Customer and/or any Former Supplier.

t.2 lf any employee of the Customer and/or a Former Supplier claims, or it is determined in

relation to any employee of the Customer and/or a Former Supplier, that his/her
contract of employment has been transferred from the Customer and/or the Former

Supplier to the Supplier and/or any Sub-Contractor pursuant to the Employment
Regulations or the Acquired Rights Directive then:

t.z.L the Supplicr shall, and shall procure that thc relcvant Sub-Contractor shall,

wíthin five (5) Working Days of becoming aware of that fact, give notice in

writing to the Customer and, where required by the Customer, give notíce to
the Former Supplier; and

I.2.2 the Customer and/or the FormerSupplier may offer (or may procure that a

third party may offer) employment to such person within fifteen
(15) Working Days of the notification by the Supplier or the Sub-Contractor
(as appropriate) or take such other reasonable steps as the Customer or
Former Supplier (as the case may be) consíders appropriate to deal with the
matter provided always that such steps are in compliance with applicable

Law.

1.3 lf an offer referred to Ín ParagraphL.2.2 ís accepted (or if the situation has otherwíse
been resolved by the Customer and/or the Former Supplier), the Supplier shall, or shall
procure that the Sub-Contractor shall, immediately release the person from his/her
employment or alleged employment.

L.4 lf by the end of the fifteen (15) Working Day períod specified in Paragraph 1.2.2:

7.4,L no such offer of employment has been made;

L-4.2 such offer has been made but not accepted; or

7.4.3 the situation has not othen¡rise been resolved,

the Supplier and/or the 5ub-Contractor may within five (5) Working Days give notice to
terminate the employment or alleged employment of such person.

2, INDEMNITIES

2.L Subject to the Supplier and/or the relevant Sub-Contractor acting in accordance with
the provisions of Paragraphs 1.2 to 1.4 and in accordance wíth all applicable
employment procedures set out in applicable Law and subject also to Paragraph 2.4, the
Customer shall:

2.1.L indemnify the Supplier and/or the relevant Sub-Contractor against all

Employee Liabilities arising out of the termination of the employment of any

employees of the Customer referred to in Paragraph 1.2 made pursuant to
the provisions of Paragraph 1.4 províded that the Supplier takes, or shall
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procure that the Notified Sub-Contractor takes, all reasonable steps to
minimise any such Employee Liabilities; and

2.t.2 subject to paragraph 3, procure that the Former Supplier indemnifies the
Supplier and/or any Notified Sub-Contractor against all Employee Liabilities
arising out of termination of the employment of the employees of the
Former Supplier referred to in Paragraph 1.2 made pursuant to the
provisions of Paragraph 1.4 provided that the Supplier takes, or shall procure

that the relevant Sub-Contractor takes, all reasonable steps to minimise any
such Employee Liabilities.

2.2 lf any such person as is described in Paragraph 1.2 is ne¡ther re-employed by the
Customer and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Sub-Contractor within the fifteen (15)Working Day period referred to in

Paragraph 1.4 such person shall be treated as having transferred to the Supplier and/or
the Sub-Contractor (as appropriate) and the Supplíer shall, or shall procure that the Sub-

Contractor shall, comply with such obligations as may be imposed upon it under Law.

2.3 Where any person remains employed by the Supplier and/or any Sub-Contractor
pursuant to Paragraph2.2, all Employee Liabilities in relation to such employee shall
remain with the Supplíer and/or the Sub-Contractor and the Supplier shall indemnify the
Customer and any Former Supplier, and shall procure that the Sub-Contractor shall
indemnifo the Customer and any Former Supplier, against any Employee Liabilities that
either of them may incur in respect of any such employees of the Supp¡ier and/or
employees of the Sub-Contractor.

2.4 The indemnities in Paragraph 2.L:

2.4.1 shall not apply to:

(a) any claim for:

(i) discrimination, including on the grounds of sex, race, disability,
age, gender reassignment, marríage or cÍvil 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,

in any case in relatíon to any alleged act or omíssion of the Supplier
andlor any Sub-Contractor; or

(b) any claim that the termination of employment was unfair because

the Supplier and/or any Sub-Contractor neglected to follow a fair
dismissal procedure; and

2.4.2 shall apply only where the notÍfication referred to in Paragraph 1.2.1 is made

by the Supplier and/or any Sub-Contractor to the Customer and, if
applicable, Former Supplier within 6 months of the Call Off Commencement
Date.

3. PROCUREMENTOBTIGATIONS

Where in th¡s Part C the Customer accepts an obligation to procure that a Former Supplier does
or does not do something, such obligation shall be limited so that it extends only to the extent
that the Customer's contract with the Former Supplier contains a contractual right in that regard
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whích the Customer may enforce, or otherwise so that it requires only that the Customer must
use reasonable endeavours to procure that the Former Supplier does or does not act
accordingly.

I
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PART D

EMPTOYMENT EXIT PROVISIONS

1. PRE-SERVICE TRANSFER OBTIGATIONS

1,1 The Supplier agrees that within twenty (20) Working Days of the earliest of:

L.1.7 receipt of a notification from the Customer of a Servíce Transfer or intended
Service Transfer;

t.1.2 receipt of the giving of notice of early termination or any Partial Termination
of this Call Off Contract;

1.1.3 the date which is twelve (12) months before the end of the Term; and

L.t.4 receipt of a written request of the Customer at any time (provided that the
Customer shall only be entitled to make one such request in any six
(6)month period),

it shall provide in a suítably anonymised format so as to comply with the DPA, the
Supplier's Provisional Supplier Personnel List, together with the Staffing lnformation in

relation to the Supplier's Provisional Supplier Personnel List and it shall provide an
updated Supplier's Provisional Supplier Personnel List at such intervals as are reasonably
requested by the customer.

L.2 At least thirty (30)Working Days prior to the Seruice Transfer Date, the Supplier shall
provide to the Customer or at the direction of the Customer to any Replacement
Supplier and/or any Replacement Sub-Contractor:

I.2.L the Supplier's Final Supplier Personnel List, which shall identify which of the
Supplier Personnel are Transferring Supplier Employees; and

I.2.2 the Staffing lnformation in relation to the Supplier's Final Supplier Personnel
List (insofar as such information has not prevíously been provided).

1.3 The Customer shall be permitted to use and disclose information provided by the
Supplier under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective

Replacement Supplier and/or Replacement Sub-Contractor.

t.4 The Supplier warrants, for the benefit of the Customer, any Replacement Supplier, and
any Replacement 5ub-Contractor that all information provided pursuant to
Paragraphs 1.1 and L.2 shall be true and accurate in all material respects at the t¡me of
providing the ¡nformat¡on.

1.5 From the date of the earliest event referred to in Paragraph 1.1, the Supplier agrees,

that it shall not, and agrees to procure that each Sub-Contractor shall not, assign any
person to the provision of the Services who is not listed on the Supplier's Provisional
Supplier Personnel List and shall not without the approval of the Customer (not to be
unreasonably withheld or delayed):

1.5.1 replace or re-deploy any Supplier Personnel listed on the Supplier Provisíonal
Supplier Personnel List other than where any replacement ís of equivalent
grade, skílls, experience and expertise and is employed on the same terms
and conditions of employment as the person he/she replaces;

1.5.2 make, promise, propose, permit or implement any material changes to the
terms and conditions of employment of the Supplier Personnel (including any
payments connected with the termínation of employment);
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1.5.3 increase the proportion of workíng time spent on the Services (or the
relevant part of the Servíces) by any of the Supplier Personnel save for
fulfilling assignments and projects previously scheduled and agreed;

7.5.4 introduce any new contractual or customary practíce concerníng the making

of any lump sum payment on the termination of employment of any

employees listed on the Supplier's ProvisionalSupplier Personnel List;

1.5.5 increase or reduce the total number of employees so engaged, or deploy any

other person to perform the Services (orthe relevant part ofthe Services); or

1.5.6 terminate or give notice to terminate the employment or contracts of any
persons on the Supplier's Provisional Supplier Personnel List save by due

disciplinary process,

and shall promptly notify, and procure that each Sub-Contractor shall promptly notify,
the Customer or, at the direction of the Customer, any Replacement Supplier and any

Replacement Sub-Contractor of any notice to terminatc cmployment given by the
Supplier or relevant Sub-Contractor or received from any persons listed on the
Supplier's Provisional Supplier Personnel List regardless of when such notice takes

effect.

1.6 During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor

shall provide, to the Customer any information the Customer may reasonably require
relating to the manner in which Services are organised, which shall include:

1.6.L the numbers of employees engaged in providíng the Serv¡ces;

t.6.2 the percentage of tíme spent by each employee engaged in providing the
Services;

1.6.3 the extent to which each employee qualifies for membership of any of the
Schemes or any broadly comparable scheme set up pursuant to the
provisions of paragraph 2.2 of the Annex (Pensions) to Part A of th¡s Call Off
Schedule 10 or paragraph 2.3 of the Annex (Pensions) to Part B of this Call

Off Schedule 10 (as appropriate); and

L.6.4 a descriptíon of the nature of the work undertaken by each employee by

location.

L7 The Supplier shall provide, and shall procure that each Sub-Contractor shall provide, all

reasonable cooperation and assistance to the Customer, any Replacement Supplier

and/or any Replacement Sub-Contractor to ensure the smooth transfer of the
Transferring Supplier Employees on the Service Transfer Date including providing

sufficient information in advance of the Service Transfer Date to ensure that all

necessary payroll arrangements can be made to enable the Transferring Supplier

Employees to be paid as appropriate. Without prejudice to the generality of the
foregoing, within five (5) Working Days folfowing the Service Transfer Date, the Supplier

shall provide, and shall procure that each Sub-Contractor shall provide, to the Customer

or, at the direction of the Customer, to any Replacement Supplier and/or any

Replacement Sub-Contractor (as appropriate), in respect of each person on the
Supplier's Final Supplier Personnel L¡st who is a Transferring Supplier Employee:

t.7.1 the most recent month's copy pay slip data;

L.7.2 details of cumulative pay for tax and pension purposes;

1.1.3 details of cumulative tax paid;
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L.7.4 tax code;

1.7.5 details of any voluntary deductions from pay; and

1,.7.6 bank/building society account details for payroll purposes.

2. EMPTOYMENT REGUI.ATIONS EXIT PROVIS¡ONS

2.t The Customer and the Supplier acknowledge that subsequent to the commencement of
the provísion 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 Terminatíon of
this Call Off Contract or otherw¡se) resulting in the Services being undertaken by a
Replacement Supplier and/or a Replacement Sub-Contractor. Such change in the
identity of the Supplier of such Services may constitute a Relevant Transfer to which the
Employment Regulations and/or the Acquired Rights Directive will apply. The Customer
and the Supplier further agree that, as a result of the operation of the Employment
Regulations, where a Relevant Transfer occurs, the contracts of employment between
the Supplier and the Transferring Supplier Employees (except in relation to any contract
terms disapplied through operation of regulation 10(2) of the Employment Regulations)
will have effect on and from the Service Transfer Date as if originally made between the
Replacement Supplier and/or a Replacement Sub-Contractor (as the case may be) and
each such Transferring Supplier Employee.

2.2 The Supplier shall, and shall procure that each Sub-Contractor shall, comply with all ¡ts
obligations in respect of the Transferring Supplier Employees arising under the
Employment Regulations in respect of the period up to (but not includíng) the Serv¡ce

Transfer Date and shall perform and discharge, and procure that each Sub-Contractor
shall perform and discharge, all its obligations in respect of all the Transferring Supplier
Employees arising in respect of the period up to (and including) the Service Transfer
Date (including the payment of all remuneration, benefits, entitlements and outgoings,
all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE,

national insurance contr¡but¡ons and pension contributíons 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 including) the Service

Transfer Date) and any necessary apportionments in respect of any periodic payments
shall be made between: (i)the Supplier and/or the Sub-Contractor (as appropriate); and
(íi) the Replacement Supplíer andlor Replacement 5ub-Contractor.

2.3 Subject to Paragraph 2.4, where a Relevant Transfer occurs the Suppl¡er shall indemnify
the Customer and/or the Replacement Supplier andlor any Replacement Sub-

Contractor against any Employee Liabilities arising from or as a result of:

2.3.t any act or omission of the Supplier or any Sub-Contractor ín respect of any
Transferring Supplier Employee or any appropriate employee representative
(as defined in the Employment Regulations) of any Transferring Supplíer
Employee whether occurring before, on or after the Service Transfer Date;

2.3.2 the breach or non-observance by the Supplier or any Sub-Contractor
occurring on or before the Service Transfer Date of:

(a) any collective agreement applicable to the Transferring Supplier
Employees; and/or

(b) any other custom or pract¡ce with a trade union or staff association
in respect of any Transferring Supplier Employees which the Supplier
or any Sub-Contractor ¡s contractually bound to honour;

172



2.3.3 any cla¡m by any trade union or other body or person representing any

Transferring Supplier Employees arising from or connected with any failure
by the Supplier or a Sub-Contractor to comply w¡th any legal obligation to
such trade union, body or person arising on or before the Serv¡ce Transfer

Date;

2.3.4 any proceeding, claim or demand by HMRC or other statutory authority ¡n

respect of any financial obligatíon including, but not limited to, PAYE and

primary and secondary n¿¡t¡onal 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 obligatíons arising on and before the
Service Transfer Date; and

(b) in relation to any employee who is not identifíed in the Supplie/s
Final Supplier Personnel Líst, and in respect of whom it is later
alleged or determined that the Employment Regulations applied so

as to transfer his/her employment from the Supplier to the Customer

and/or Replacement Supplier and/or any Replacement Sub-

Contractor, to the extent that the proceeding, claim or demand by

HMRC or other statutory authority relates to financial obligations
arising on or before the Service Transfer Date;

2.3.5 a failure of the Supplier or any Sub-Contractor to discharge or procure the
discharge of all wages, salaries and all other benefits and all PAYE tax
deductions and natíonal ínsurance contributions relating to the Transferring
Supplier Employees in respect of the period up to (and including) the Service

Transfer Date);

2.3.6 any claim made by or in respect of any person employed or formerly
employed by the Supplier or any Sub-Contractor other than a Transferring
Supplier Employee identified in the Supplier's Final Supplier Personnel List

for whom it is alleged the Customer and/or the Replacement Supplier and/or
any Replacement Sub-Contractor may be liable by virtue of this Call Off
Contract and/or the Employment Regulations and/or the Acquired Rights

Directive; and

2.3,7 any claim made by or in respect of a Transferring Supplier Employee or any

appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Supplier Employee relating to any act or
omission of the Supplier or any Sub-Contractor in relation to ¡ts obligations
under regulation 13 of the Employment Regulations, except to the extent
that the lÍability arises from the failure by the Customer and/or Replacement

Supplier to comply with regulation 13(4) of the Employment Regulations.

2.4 The indemnities in Paragraph 2.3 shall not apply to the extent that the Employee

Liabílities arise or are attributable to an act or omission of the Replacement Supplier

and/or any Replacement Sub-Contractor whether occurríng or having its origin before,
on or after the Service Transfer Date, including any Employee Liabilities:

2.4.7 arising out of the resignation of any Transferring Supplier Employee before
the Service Transfer Date on account of substantial detrimental changes to
hís/her workíng conditions proposed by the Replacement Supplier and/or
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any Replacement Sub-Contractor to occur in the period on or after the
Service Transfer Date; or

2.4.2 arising from the Replacement Supplier's failure, andlor Replacement Sub-

Contractor's failure, to comply with its oblígations under the Employment
Regulations.

2.5 lf any person who is not ¡dent¡fied in the Supplíer's Final Supplier Personnel List claims/

or it is determined in relation to any person who is not ídentified in the Supplie/s Final

Supplier Personnel List that his/her contract of employment has been transferred from
the Supplier or any Sub-Contractor to the Replacement Supplier andlor Replacement

Sub-Contractor pursuant to the Employment Regulations or the Acquired Rights

Directive, then:

2.5.L the Customer shall procure that the Replacement Supplier shall, or any
Replacement 5ub-Contractor shall, within five (5) Working Days of becoming

aware of that fact, give notice in writing to the Supplier; and

2.5.2 the Supplier may offer (or may procure that a Sub-Contractor may offer)
employment to such person within fifteen (15)Working Days of the
notification by the Replacement Supplier and/or any and/or Replacement
Sub-Contractor or take such other reasonable steps as it considers
appropriate to deal with the matter provided always that such steps are in
compliance with Law.

2.6 lf such offer is accepted, or if the situation has otherwise been resolved by the Supplier
or a Sub-Contractor, the Customer shall procure that the Replacement Supplier shall, or
procure that the Replacement Sub-Contractor shall, immediately release or procure the
release of the person from his/her employment or alleged employment.

2.7 lf after the fifteen (15) Working Day period specified in Paragraph 2.5.2 has elapsed:

2.7.L no such offer of employment has been made;

2.7.2 such offer has been made but not accepted; or

2.7.3 the situation has not otherwise been resolved

the Replacement Supplier and/or Replacement Sub-Contractor, as appropriate may
within five (5) Workíng Days give notíce to terminate the employment or alleged

employment of such person.

2.8 Subject to the Replacement Supplier and/or Replacement Sub-Contractor acting in
accordance with the provisions of Paragraphs 2.5 to 2.7, and in accordance with all

applicable proper employment procedures set out in applicable Law, the Supplier shall
indemnify the Replacement Supplier and/or Replacement Sub-Contractor agaínst all
Employee Liabilities arising out of the termination of employment pursuant to the
provisions of Paragraph 2.7 provided that the Replacement Suppl¡er takes, or shall
procure that the Replacement Sub-Contractor takes, all reasonable steps to minimise
any such Employee Liabilitíes.

2.9 The indemnity in Paragraph 2.8:

2.9.L shall not apply to:

(a) any claim for:

(i) discrímination, including on the grounds of sex, race, disability,
age, gender reassignment, marriage or civil partnership,
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2.10

2.L1

2.12

2.73

pregnancy and maternity or sexual orientation, religion or
belief; or

(¡i) equal pay or compensatÍon for less favourable treatment of
part-time workers or fixed-term employees,

in any case in relation to any alleged act or omíssion of the
Replacement Supplier a nd/or Replacement Sub-Contractor; or

(b) any claim that the termination of employment was unfair because

the Replacement Supplier and/or Replacement Sub-Contractor
neglected to follow a fair dismissal procedure; and

2.9.2 shall apply only where the not¡ficatíon referred to in Paragraph 2.5.1 ís made
by the Replacement Supplier andlor Replacement Sub-Contractor to the
Supplier within six (6) months of the Service Transfer Date.

lf any such person as is described in Paragraph 2.5 is neither re-employed by the
Supplier or any Sub-Contractor nor dísmissed by the Replacement Supplier and/or
Replacement Sub-Contractor within the time scales set out in Para8raphs2.5 lo 2.7,

such person shall be treated as a Transferring Supplier Employee.

The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with
all its obligations under the Employment Regulat¡ons and shall perform and discharge,
and shall procure that each Sub-Contractor shall perform and discharge, all its
obligations in respect of any person ídentífied in the Supplier's Final Supplier Personnel
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' partic¡pation 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 apport¡onments in respect of
any periodic payments shall be made between:

z.Lt.t the Supplier and/or any Sub-Contractor; and

2.7I.2 the Replacement Supplier and/or the Replacement Sub-Contractor.

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to
the Customer and any Replacement Supplier and/or Replacement Sub-Contractor, ín

writing such information as is necessary to enable the Customer, the Replacement
Supplíer and/or Replacement Sub-Contractor to carry out their respective duties under
regulation 13 of the Employment Regulations. The Customer shall procure that the
Replacement Supplíer and/or Replacement Sub-Contractor, shall promptly províde to
the Supplier and each Sub-Contractor in writing such information as is necessary to
enable the Supplier and each Sub-Contractor to carry out their respect¡ve duties under
regulation 13 of the Employment Regulations.

Subject to Paragraph 2,1.4, where a Relevant Transfer occurs the Customer shall procure
that the Replacement Supplier indemnifies the Supplier on its own behalf and on behalf
of any Replacement Sub-Contractor and its sub-contractors against any Employee
Liabilitíes arísing from or as a result of:

2.L3.I any act or omission of the Replacement Supplier and/or Replacement Sub-

Contractor in respect of any Transferring Supplier Employee identified in the
Supplier's Final Supplier Personnel List or any appropriate employee
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2.L3.2

2.13.3

2.r3.4

2.13.5

2.13.6

representative (as defined in the Employment Regulations) of any such

Transferring Supplier Em ployee;

the breach or non-observance by the Replacement Supplier and/or
Replacement Sub-Contractor on or after the Service Transfer Date of:

(a) any collective agreement applicable to the Transferring Supplier
Employees identified in the Supplier's Final Supplier Personnel List;

and/or

(b) any custom or practice in respect of any Transferríng Supplier

Employees identified in the Supplier's Final Supplier Personnel List

whích the Replacement Supplier and/or Replacement 5ub-Contractor
ís contractually bound to honour;

any claim by any trade union or other body or person representing any

Transferring Supplier Employees identified in the Supplíer's Final Supplier
Personnel List arising from or connected wíth any failure by the Replacement
Supplier and/or Replacement Sub-Contractor to comply with any legal

obligation to such trade unÍon, body or person arising on or after the Service

Transfer Date;

any proposal by the Replacement Supplier andlor Replacement Sub-

Contractor to change the terms and conditions of employment or working
conditions of any Transferring Supplier Employees identified in the Supplier's

Final Supplier Personnel List on or after their transfer to the Replacement

Supplier or Replacement Sub-Contractor (as the case may be) on the Seru¡ce

Transfer Date, or to change the terms and conditions of employment or
working conditions of any person identifíed ín the Supplier's Final Supplier
Personnel List who would have been a Transferring Supplier Employee but
for their resignation (or decision to treat their employment as terminated
under regulation 4(9) of the Employment Regulations) before the Service
Transfer Date as a result of or for a reason connected to such proposed

changes;

any statement communicated to or action undertaken by the Replacement

Supplier or Replacement Sub-Contractor to, or in respect of, any Transferring
Supplier Employee identified in the Supplier's Final Supplier Personnel List on

or before the Service Transfer Date regarding the Relevant Transfer which
has not been agreed in advance w¡th the Supplier in writing;

any proceedíng, claim or demand by HMRC or other statutory author¡ty ¡n

respect of any financial oblígation including, but not limited to, PAYE and
primary and secondary national insurance contributions:

(a) ín relation to any Transferring Supplier Employee identified in the
Supplier's Final Supplier Personnel L¡st, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority
relates to financial oblígations arising after the Service Transfer Date;

and

(b) in relation to any employee who is not a Transferring Supplier
Employee identified in the Supplier's Final Supplier Personnel 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 or Sub-Contractor, to the
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Replacement Supplier or Replacement 5ub-Contractor to the extent
that the proceeding, claim or demand by HMRC or other statutory
authority relates to financial obligations arising after the Service

Transfer Date;

2.t3.7 a failure of the Replacement Supplier or Replacement Sub-Contractor to
discharge or procure the discharge of all wages, salaries and all other
benefits and all PAYE tax deductions and natíonal insurance contr¡butíons
relating to the Transferring Supplier Employees identified in the Supplier's
FinalSupplier Personnel List in respect of the period from (and including)the
Service Transfer Date; and

2.13.8 any claim made by or in respect of a Transferring Supplier Employee
identified in the Supplie/s Final Supplier Personnel List or any appropriate
employee representative (as defined in the Employment Regulations) of any
such Transferring Supplier Employee relating to any act or omíssion of the
Replacement Supplíer or Replacement Sub-Contractor in relation to
obligations under regulation 13 of the Employment Regulations.

2.14 The indemnities in Paragraph 2.13 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier and/or any Sub-

Contractor (as applicable) whether occurring or having its origin before, on or after the
Service Transfer Date, including any Employee Liabilities arising from the failure by the
Supplier and/or any Sub-Contractor (as applicablel to compfy with its obligations under
the Employment Regulations.
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CALL OFF SCHEDULE 11: DISPUTE RESOLUTION PROCEDURE

1. DEFIN¡TIONS

L.t ln this Call Off Schedule 11, the following definítions shall apply:

UCEDR" the Centre for Effective Dispute Resolution of
lnternational Dispute Resolution Centre, 70

Fleet Street, London, EC4Y LEU;

"Counter Notice" has the meaning given to it in paragraph 6.2 of
this CallOff Schedule L1;

"Exception" a deviation of project tolerances ín accordance
with PRINCE2 methodology in respect of this
Call Off Contract or in the supply of the Goods
and/or Services;

"Expert" the person appointed by the Parties in

accordance with paragraph 5.2 of this Call Off
Schedule 11;

"Extraordinary Meeting" a meetíng, attended ín person or over a

conference call, held by the Parties in an
attempt to resolve the Dispute in good faith in
accordance with paragraphs 2.5 and 2.6 of this
Call Off Schedule 11;

"Mediator" the independent third party appointed in

accordance with paragraph a.2 of this Call Off
Schedule 11; and

"Senior Officers" are senior officials of the Customer and
Supplier that have been instructed by the
Customer Representative and Supplier
Representative respectively to resolve the
Dispute by commercial negotiation.

2. INTRODUCTION

2.L The Parties shall seek to resolve a Dispute:

2.7.t first in good faith (as prescribed in paragraphs 2.4 to 2.8 of this Call Off
Schedule 1L);

2.1.2 where the Díspute has not been resolved by good faith, the Parties shall
attempt to resolve the Dispute by commercial negotiation (as prescribed in
paragraph 3 of this Call Off Schedule 11);

2.L.3 where the Dispute has not been resolved in good faith and commercial
negotiation has been unsuccessful in resolving the Dispute, then either Party
may serve a Dispute Notice and shall attempt to resolve the Dispute through
mediation (as prescribed in paragraph 4 of this Call Off Schedule 11); and

2.1..4 if mediation is not agreed by the Parties, the Parties may proceed to
arbitration (as prescribed in paragraph 6 of this Call Off Schedule 11) or
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litigation (in accordance with Clause 57 of this Call Off Contract (Governíng

Law and Jurisdiction))

2.2 Specific issues may be referred to Expert Determination (as prescribed in paragraph 5 of
this Call Off Schedule 11) where specified under the provisions of this Call Off Contract

and may also be referred to Expert Determinatíon where otherwise appropriate as

specified in paragraph 5 of th¡s Call off Schedule 11.

2.3 Save in relatîon to paragraph 4.5, the Parties shall bear their own legal costs in resolving

Disputes under this Call Off Schedule 11.

Good faith discussions

2.4 Pursuant to paragraph 2.L1 of this Call Off Schedule IL, if any Dispute arises the
Customer Representative and the Supplier Representative shall attempt first to resolve

the Dispute in good fa¡th, whích may include (without limitation) either Party holding an

Extraordinary Meeting.

2.5 E¡ther Party may hold an Ëxtraordinary Meeting by serving wr¡tten notice. The wr¡tten
notice must give the receiving party at least five (5) Working Days notice of when the
Extraordínary Meeting is to take place.

2.6 The Customer Representative and Supplier Representat¡ve shall attend the
Extraordinary Meeting. The key personnel of the Parties may also attend the
Extraordinary Meeting.

2.7 The representatives of the Part¡es attending the Extraordinary Meeting shall use their
best endeavours to resolve the Dispute.

2.8 lf the Dispute is not resolved at the Extraordinary Meeting then the Parties may attempt
to hold additional Extraordinary Meet¡ngs in an attempt to resolve the Dispute. lf the
Extraordinary Meetings are unsuccessful in resolving the Dispute or the Dispute has not
been resolved through good faith discussions thirty (30) Working Days from when they
first started, the Part¡es shall attempt to resolve the D¡spute by commercial negotiation.

3. COMMERCIAT NEGOT¡ATIONS

3.1 Where the Part¡es have been unable to resolve the Dispute in good faith under
paragraphs 2.4 to 2.8 oÍ this Call Off Schedule 11, pursuant to paragraph 2.1.2 the
Customer and the Supplier shall use reasonable endeavours to resolve the Dispute by

discussíon between Senior Offícers.

3.2 Senior Officers shall resolve the Dispute as soon as possible and in any event thirty (30)

Working Days from the date Parties agree good faith discussions were deemed

unsuccessful.

3.3 lf Senior Offícers:

3.3.1 are of the reasonable opinion that the resolution of a Dispute by commercial

negotiation, or the continuance of commercial negotiations, will not result in
an appropriate solutíon; or

3.3.2 failto resolve the Dispute in the timelines under paragraph 3.2 of this CallOff
Schedule L1,

commercial negotiations shall be deemed unsuccessful and either Party may serve a
Dispute Notice in accordance with paragraphs 3.4 and 3.5 of thís Catl Off Schedule 11.
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Disnute Notice

3.4 The Dispute Not¡ce shall set out:

3.4.L the mater¡alparticulars of the Dispute;

3.4.2 the reasons why the Party serving the D¡spute Not¡ce believes that the
Dispute has arisen; and

3.4.3 if the Party serving the Dispute Notíce believes that the Dispute should be
dealt with under the Expedited Dispute Timetable as set out in paragraph 7
of this Call Off Schedule 11, the reason why.

3.5 Unless agreed otherwise in writing, the Parties shall continue to comply with their
respective obligations under this Call Off Contract regardless of the nature of the
Dispute and notwithstanding the referral of the Dispute to the Dispute Resolution
Procedure.

4. MEDIATION

4.7 Pursuant to paragraph 2.1.3 of this Call OffSchedule LL,if a D¡spute Notice is served,
the Parties shall attempt to resolve the Dispute by way of mediation. The Parties may
follow the CEDR's Model Mediation Procedure which is current at the time the D¡spute
Not¡ce is served (or such other version as the Parties may agree) or a mediation
procedure that is agreed between the Parties.

4.2 lf the Part¡es are unable to agree on the joint appointment of a Mediator within thirty
(30)Working Days from service of the Dispute Notice then either Party may apply to
CEDR to nominate the Med¡ator.

4.3 lf neither Party applies to CEDR to nominate the Mediator or an application to CEDR ¡s

unsuccessful under paragraph 4.2 of this Call Off Schedule 11, either Party may proceed

to:

4.3.r hold further discussions between Senior Officers; or

an Expert determination, as prescribed in paragraph 5 of this Call Off
Schedule 11; or

arbitration, as prescribed in paragraph 6 of this Call Off Schedule L1.; or

4.3.2

4.3.3

4.3.4 litigation in accordance with Clause 57 of this Call Off Contract (Governing
Law and Jurísdiction).

4.4 lf the Parties are unable to reach a settlement in the negotiations at the mediation, and
only if the Parties so request and the Mediator agrees, the Med¡ator shall produce for
the Parties a non-binding recommendation on terms of settlement. This shall not
attempt to anticipate what a court might order but shall set out what the Mediator
suggests are appropriate settlement terms in all of the circumstances.

4.5 Any settlement reached in the mediation shall not be legally binding until it has been
reduced to writing and signed by, or on behalf of the Parties (in accordance with the
Variation Procedure where appropriate). The Mediator shall assist the Parties ín

recording the outcome of the mediation.
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4.6 The costs of any mediation procedure used to resolve the Dispute under this paragraph
4 of this Call Off Schedule 11 shall be shared equally between the Parties.

5. EXPERTDETERMINATION

5.1 lf a Dispute relates to any aspect of the technology underlying the provision of the
Goods and/or Services or otherwise relates to a technical matter of an accounting or
fínancing nature {as the Parties may agree), either Party may request (such request shall
not be unreasonably withheld or delayed by the Parties) by written notice to the other
that the Dispute is referred to an Expert for determination.

5.2 The Expert shall be appointed by agreement in writing between the Parties, but in the
event of a failure to agree within ten (10)Workíng Days, or if the person appointed is

unable or unwilling to act, the Expert shall be appointed on the instructíons of the
relevant professional body.

5.3 The Expert shall act on the following basis:

5.3.1 he/she shall act as an expert and not as an arbitratorand shall act fairly and
impartially;

5.3.2 the Expert's determination shall (in the absence of a material failure to
follow the agreed procedures) be final and bínding on the Parties;

5,3.3 the Expert shall decide the procedure to be followed in the determination
and shall be requested to make his/her determination within thirty
(30) Working Days of his appointment or as soon as reasonably practicable

thereafter and the Parties shall assist and provide the documentation that
the Expert requíres for the purpose of the determination;

5.3.4 any amount payable by one Party to another as a result of the Expert's
determination shall be due and payable within twenty (20)Working Days of
the Expert's determination being notified to the Part¡es;

5.3.5 the process shall be conducted in prívate and shall be confidential; and

5.3.6 the Expert shall determine how and by whom the costs of the determínation,
including hís/her fees and expenses, are to be paid.

6. ARBITRATION

6.1 Either of the Parties may, at any time before court proceedings are commenced and
after the Parties have attempted to resolve the Dispute in good faith, by commercial
negot¡ation , mediation and Expert determination (if applicable), refer the Dispute to
arbitration in accordance with the provisions of paragraph 6.4 of th¡s Call Off Schedule
11.

6.2 Before the Supplier commences court proceedings or arbitration, it shall serve written
notice on the Customer of its intentions and the Customer shall have fifteen (15)

Working Days following receipt of such notice to serve a reply (a "Counter Notice") on
the Supplier requiring the Dispute to be referred to and resolved by arbitration in
accordance with paragraph 6.4 of this Call Off Schedule 1L or be subject to the
jurisdiction of the courts in accordance with Clause 57 of this Call Off Contract
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(Governing Law and Jurisdiction). The Supplier shall not commence any court
proceedings or arbitration until the expiry of such fifteen (15) Working Day period.

6.3 rf:

6.3.1 the Counter Notice requires the Dispute to be referred to arbitration, the
provisions of paragraph 6.4 of this Call off Schedule L1 shall apply;

6.3.2 the Counter Notice requires the Dispute to be subject to the exclusive
jurisdiction of the courts in accordance with Clause 6L of this Call Off
Contract (Governing Law and Jurisdiction), the Dispute shall be so referred to
the courts and the Supplier shall not commence arbitration proceedings;

6.3.3 the Customer does not serve a Counter Not¡ce within the fifteen
(15) Working Days period referred to in paragraph 6.2 of this Call Off
Schedule 11, the Supplier may either commence arbitration proceedings in
accordance with paragraph 6.4 of this Call Off Schedule 11 or commence

court proceedings in the courts in accordance with clause 57 of this call off
Contract (Governing Law and Jurisdiction) which shall (in those
circumstances) have exclusive jurisdiction.

6.4 ln the event that any arbitration proceedings are commenced pursuant to
paragraphs 6.1 to 6.3 of this Call Off Schedule 11, the Parties hereby confirm that:

6.4.1 all disputes, issues or claims arising out of or in connection with this Call Off
Contract (including as to its existence, validity or performance) shall be

referred to and finally resolved by arbitration under the Rules of the London

Court of lnternational Arbitration ("tClA") (subject to paragraphs 6,4.5 and

6.4.6 of this Call Off Schedule 11);

6.4.2 the arb¡tration shalf be administered by the LCIA;

6.4.3 the LCIA procedural rules in force at the date that the Dispute was referred
to arbitration shall be applied and are deemed to be incorporated by

reference into this Call Off Contract and the decision of the arbitrator shall

be binding on the Parties in the absence of any material failure to comply
with such rules;

6.4.4 if the Parties fail to agree the appointment of the arbitrator within ten (10)

days from the date on which arbitration proceedings are commenced or if
the person appointed is unable or unwilling to act, the arb¡trator shall be

appointed by the LCIA;

6.4.5 the arbitration proceedings shall take place in London and in the English

language; and

6.4.6 the seat of the arbitration shall be London.

7. EXPED¡TED DISPUTE TIMETABLE

7.7 ln exceptional cÍrcumstances where the use of the times in thís Call Off Schedule LL

would be considered unreasonable by the Parties, including (by way of example) where
one Party would be materially disadvantaged by a delay in resolving the Dispute, the
Parties may agree to use the Exped¡ted Dispute Timetable. lf the Parties are unable to
reach agreement on whether to use of the Expedited Dispute T¡metable withín five (5)
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7.2

7.3

7.4

7.5

Working Days of the ¡ssue of the Dispute Notice, the use of the Expedíted Dispute
Timetable shall be at the sole discretion of the Customer.

lf the use of the Expedited Dispute Timetable is determined in accordance with
paragraph 7.1 of this Call Off Schedule 11 or is otherwise specified under the provisions
of thís Call Off Contract, then the following periods of time shall apply in lieu of the time
periods specified in the applicable paragraphs of this Call Off Schedule 11:

7.2.L in paragraph 2.8, fourteen (14)Working Days;

7.2.2 in paragraph 3.2, ten (1.0) Working Days;

7.2.3 in paragraph 4.2,teî (10)Working Days;

7.2.4 in paragraph 5.2,five (5)Working Days; and

7.2.5 in paragraph 6.2, ten (10)Working Days.

lf at any point it becomes clear that an applicable deadline under paragraph 7.2 of this
Call Off Schedule 11 cannot be met or has passed, the Parties may (but shall be under
no obligation to) agree ín writing to extend the relevant deadline.

lf, pursuant to paragraph 7.2 of this Call Off Schedule 11, the Parties fail to agree within
two (2) Working Days after the relevant deadlíne has passed, the Customer may set a

revised deadline provided thât ¡t is no less than five (5) Working Days before the end of
the períod of time specified ín the applicable paragraphs under paragraph 7.2 (or no less

than two (2) Working Days in the case of Paragraph 5.2 of this Call Off Schedule 11).

Any agreed extension under paragraphT.2 of this Call Off Schedule 11 shall have the
effect of delaying the start of the subsequent stages by the period agreed in the
extension. lf the Customer fails to set such a revised deadline then the use of the
Expedited Dispute Timetable shall cease and the normal time periods shall apply from
that point onwards.

8.1.3

8. URGENT RETIEF

8.1 Either Party may at any time take proceedings or seek remedies before any court or
tribunal of competent jurisdiction:

8.1.L for interim or interlocutory remedies in relation to th¡s Call Off Contract or
infringement by the other Party of that Party's lntellectual Property Rights;

or

8.L.2 where compliance with paragraph [2.1] of th¡s Call Off Schedule 'J,L and/or
referring the Díspute to mediation may leave insufficient time for that Party
to commence proceedings before the expiry of the limitation period; or

íf the Parties fail to resolve the Díspute followíng good faith discussions and
commercial negotiations and mediation (where applicable) is unsuccessful
within 60 working days or such period as may be agreed by the Parties then
any Díspute between the Parties may be referred to the Courts.
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CALL OFF SCHEDUTE 12: VARIATION FORM

No of Call Off Order Form being varied¡

Variation Form No:

L

2

BETWEEN:

[insert name of Customer] ("the Customer")

and

[insert name of Supplierl ("the Supplier")

This CallOff Contract is varied as follows:

[Refer to Clause 22.7ond insert deta¡ts of the Varíotionl

3. Words and expressions in this Variation shall have the meanings given to them in this Call Off
Contract.

4. This Call Off Contract, including any previous Variations, shall remain effective and unaltered
except as amended by this Variation.

Signed by an authorised signatory for and on behalf of the Customer

Signature

Date

Name (in

Capitals)

Address

Signed by an authorised signatory to sign for and on behalf of the Supplier

Signature

Date

Name (in

Capitals)
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Address
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CAtt OFF SCHEDUIE 15: CALI OFF TENDER

1. Product Specification

Tea Points Area

Tea point chairs

Ocee Four Cast Line

FC2L Four Cast Line
Skid frame
Polyamide shell
Chrome frame
Five years guarantee
Chair to be easily cleanable
Light weight
Stackable

Large tea point rectangle table

MobiliPvramid

Rectangle table
2400mm x 1800mm x 740mm(h) rectangle table (seats 8)
Melamine Faced MDF or equivalent suitable for tea point.

Large tea point round table

Mobili Pvramid JGN-MC'I -000
1000 dia x 740mm high Pyramid round table
2SmmMFC top
Any one of 15 surface finishes, including textured wood
Natural Oak finish legs
5 year guarantee

186



Small tea point round table

Mobili Pvramid JCN-MC0-600
600 dia x 740mm high Pyramid round table
25mm MFC top
Any one of 15 surface finishes, íncluding textured wood
Natural Oak fÍnish legs
5 year guarantee

Breakout Zones

Breakout low seats

Ocee Four Me ll - FMIIFU
Uoholstered Chalr

FM1 1 FU fully upholstered
Soft chair
Castors
Chrome frame
Five years guarantee

Breakout 4-person meeting table

Ocee Four Eating Table

FET1600 x 800
Four Eating table
Chrome frame
Five years guarantee
750mm X 1500mm X 740mm (h)
rectangle table
On wheels, that allow for ease of
movement (flexibility)
Locks to hold the table in place
Seats 4
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Breakout 2-person meeting table

Ocee Four Eating

FET 800 Four Eating table
Chrome frame
Five yêars guarantee
750mm X 750mm X 740mm (h) square
table
On wheels, that allow for ease of
movemeht (flexibility)
Can lock the table in place
Seats 2

Breakout touchdown High stools

Ocee Four Stool90 Metal

Four Stool 90 Metal FSTOOL9OMS
Gouirter height
Seat pad
Black legs
Five years guarantee
Single high stoolwithout back
Fits underneath breakout touchdown desk

Breakout Touchdown Table

MobiliPúramid 1000w

Rectangular project table
2400 long x 900h
Melamine Faced MDF



High Bar Stools

Ocee Four Stool Bar High 105

FSTOOLI 05MS Four@Stool 1 05
Metal legs and seat pad
Bar height
Black legs
Five years guarantee
Single high stoolwithout back
Fits underneath high bar (if possible, the same
as the breakout high stools)

High Bar

Set Square Joinery

Rectangular High breakfast bar 4500mm
x 450mm xl000mm (h) h¡gh (to be fitted
to wall)
High bar stools to match
Surface to reflect other tables.

Screens

Acoustic Screen

Fabricks walls

Fabricks wall 1600h x 3000w
Fabricks wall 2000h x 3000w
One (1) screen to separate three (3)
zones by creating aesthetically
pleasing, floor standing, sound
absorbent acoustic screen type
solutions.
These solutions should create
backdrops with excellent acoustic
properties with an interesting natural
visual aesthetic.
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To cover a length 3000mm each and should not fully close off or total conceal areas.

After sales support

Our Customer Service Team (CS Team) is the heart of Wagstaff and they will be the
central point of contact for any queries with your order such as returns or repair
Our CS Team are available on by. email on

to 6pm Monday to riday.

works within our CS Team, she will act as our Project Co-Ordinator for
this project. She will be your main point of contact for any issues or faults.

lf your Project Team of any member of staff discover a product is faulty, then they should
contact our CS Team to report this product. All calls into our CS Team are responded to
within 4 rings and we guarantee all queries are responded to within 24 hours.

Upon receipt of a faulty item, the Customer Service Adminístrator will make an immediate
appraisal of the issue and either arrange for immediate replacement or for our Account
Manager to contact your Project Team directly. Our Account Manager will then contact
your Project Team to arrange a site visit within 24-48hrs to make an assessment.

Once the fault has been determined, then corrective action will be taken to either repair or
replace the ítem.

Wg will liaise with our CS Team who will update our NetSuite system with the fault and
report to the relevant Supplier, afong with a request for immediate repair and
replacement.

The type and extent of repair will be determined initially by either attending site to assess
or requesting photos of the faulty product. Our CS Team would contact one of our fitters
to repair any minor faults which can be repaired onsite, if the fault is significant or
specialist our CS Team would contact the supplier to send an engineer to repair and if
required recall the product for repair at their production facilities.

lf required, we can also arrange for the immediate collection of the faulty product and a
loan product will be provided for the interim at the same time of collection. Once the new
product arrives, it will be delivered and the loan product collected and returned to our
distribution centre. The Customer Service Administrator then contacts the Client to
ensure all is good.

lf the repair or replacement ís unsatisfactory to your Project Team, then we will offer you a
full replacement or refund.

Damaged Goods

Any damaged products are reported at the time of delivery. As part of our service, we
walk through the installation area with your Project Team and complete our snagging
form, highlighting any damages. These damages are íncluded on our installation
certificate and a replacement product would be arranged immediately.

When the products are delivered, your Project Team will inspect the products immediately
and within 7 days of delivery your project must give notice in writing if the products are not
acceptable to the contract or if they are damaged if the products are left unpacked.
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Auditing

The fault is logged by our CS Team onto our internal issues log and reviewed against
any previous occurrences by our Customer Services Manager to ensure there is not a
more severe, repetitíve manufacturing issue. We retain records of any faults to provide
full visibility of our performance and efficiency on closing out customer issues. All faults
are logged as part of our quality system and annually audited.

Timescale

We confirm below our timescales for ensuring faults are dealt with efficiently:

lnstallation team must report snagging within 12 hours of install

Wagstaff Project Managers and CS Team will respond to queries within 24hrs.

Snagging needs to be reported to our supplier within 24 hours, along with images and
brief description if the issue

Enter the issue I snagging into "Cases" on NetSuite within 24 hours

Site visit (if required) within 48 hours

Repairs - Simple 5 working days / Complex 10 working days

Replacement product within 5 working days

Time to report damage - upon dellvery, or 7 days thereafter if good are requested to
be left unpacked.

Replacement Product - within 5 days

Warranty

We confirm our warranty will be for 10 years. With over 1 15 years' experience, we have the
knowledge and expertise of specifying high quality and durable furniture. We have worked
with the majority of our suppliers for at least 20 years' and only specify products that have
been tried and tested for ma¡y years within the Commercial market.
We have selected products that are tested for ergonomic design and stability to produce the
most flexible and durable product which wÍll be comfortable for all users, yet suitable for the
heavy use environment that they will be placed into within the Department for lnternational'
Trade.
Allof our proposed products are tested to the relevant British and European standards. We
also apply our own in-house quality checks on our products once received into our
distribution hub by our Quality Control Manager. Our warrantees are subject to normal use
and fair wear and tear.

Continuity of supply

We guarantee continuity of supply to key components and spares for 10 years. As an
independent dealer, we supply a vast range of products from a variety of different
manufacturers. All products are easily disassembled and reconstructed using standard
tools. All suppliers hold an advanced stock of component parts in bulk at their own factory
premises. ln the event of a repair call-out, we can request parts to be sent directly by
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standard carrier to our Regional hub whereby our fitters can carry out the repairs. This is
quicker than sending an actual engineer to site.

Finishes

MFC FINISHES

Frame Finishes
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We would like to highlight that we are familiar with the site requirements and constraints,
having recently been awarded and delivered the storage element of the works to date.
This knowledge gives Wagstaff unrivalled familiarity to the space and ensures we are
awaré of your procedures with regards to parking and delivery, which are limited at this
location.

We confirm we have the resources and capability to deliver this batch of furniture, we
confirm all products are on a 6-week lead time, meeting the CCS framework agreement
terms. We have provided our key dates below to ensure the project will be successfully
delivered and installed along with our programme as a separate document for ease of
reading.

¡ Notification of Award
r Contract Award
e Start-up meeting / Specification sign off meeting
o Purchase Order
r OrderAcknowledgements
¡ Lead-ln / Manufacturing Time
o Progress meetings
r Furniture Delívery and lnstallation
c Snagging and Handover

Wednesday 27 March2019
Thursday 28 March 2019

Friday 29 March 2019
Monday 1 April2019

Tuesday 2 Agril2019
6 weeks
Weekly

Tuesday 14May 2O19
Thursday 16 May 2019

At tender stage, we have worked closely with our suppliers to confirm provisional
quantities of products, timescales for contract award, manufacture and installation so
they can allocate production dates in their factories and order any stock required. By
using this approach, after contract award we will meet with your Project Team within 48
hours to finalise the product selection, quantities and finishes. This information will be
passed to our suppliers to finalise their orders and then production would commence.

lf we are not successful in securing the Contract or the client decides at our initial start-
up meeting that the product is no longer required, then we will simply'stand-down' our
suppliers and any component parts assigned to production will be put back into their
stocks.

Progress Reports

We will attend weekly update meetings in the form of a conference call where we will
discuss the progress of delivery tímescales, installation of furniture and warranty of
goods with your Project Team.We woufd provide our Progress Report on the current
status of the project, any issues, risks, and our solution to resolve these issues. We
would also provide a supplier progress report to your team, which would highlight the
progress of your order by individual suppliers.

We will review our programme of work on a weekly basís to identify any slippages in
programme, if there is any slippage in programme or any issues with our supply
chain, we will inform your Project Team immediately of the issue and develop a solution
to the problem.

Delivery and lnstallation schedule

We will review the produòt specification and building layouts, to create our delivery and
installation schedule. This schedule will list the zone, floor level and the furniture which
will be installed into that zone. This schedule will be included in our project
documentation and given to our Customer Services department for allocating products

193



to the correct delivery vehicle and also to our installation team to enable an efficient
installation process.

Site Survey

We will carry out a detailed site survey 10 days prior to installation. The survey will
incorporate a review of the zoned areas, risk assessment and key points for access and
delívery such as Delivery access points, Lift and stair access, main traffic routes around
the site, High traffic areas within the building, which may require protection, Main site
hours (out of hours working can be accommodated) and Delivery vehicle and
parking restrictions.

Our site survey report issued to your Project team and our delivery and installation team
to ensure the team are informed of any site restrictions, issues and the overall project
plan prior to the installation. We will issue our Risk Assessment and Method Statement 5
days prior to installation. We confirm all waste packaging will be removed and recycled.

194




