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3 Whitehall Place
London

SWlA 2AW

Department for
lntemational Tiade

DPS FRAMEWORK SCHEDULE 4: LETTER OF APPOINTMENT AND CONTRACT
TERMS

Part {: Letter of Appointment

Dear Sirs

Letter of Appointment

This letter of AppoÍntment, dated 23 Septemþer 2019, is issued in accordance with the
provisions of the DPS Agreement (RM6018) between CGS and the Supplier.

Capítalised terms and expressions used in this letter have the same meanings as ln the
Contract Terms unless the context otherwise.requires.

Effective Date: 23 September 2019

Expiry Date: 31 January 202A

Services required Set out in Section 2,Parl B (Specification) of the DPS
Agreement and refined by the Customer's Project
Specification attached at Annex A and the Supplier's
Proposal attached at Annex B.

Reference Number: DN427161

Frpm: The Department for lntemational Trade ("Custome/')

To: Economic lnsight Ltd. ("Supplie/')
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Key Personnel: To deliver this project, the Supplier has assembled a team
comprised of the following individuals:

¡

a

I

a

v-

Maximum Coñtract
Charges (including any
applicable discount(s), but
excluding VAT):

Ê30,000.00

I nsura nce Requirements Additional public liability insurance to cover all risks in the
performance of the Contract, with a minimum limit of
Ê1 million for each individual claim.

Additiona l employers' liability insu rance with a minimum
limit of Ê5 million indemnity.

Additiona I professional indem nity insurance adequate to
cover all risks in the performance of the Contract with a
minimum limit of indemnity of El million for each individual
claim.

Product liability insurance cover all risks in the provision of
Deliverables'under the Contract, with a minimum limit of
Ê1 million for each individual claim.

Liability Req uirements See S Liability
the Co

--

ntract Terms).

Customer billing address
for invoicing:

Department for I nternational Trade

c/o UK SBS, Queensway House

West Precinct

Billingham

TS23 2NF
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Email

Telepho ne : 0333207 g'l 22

GDPR See Contract Terms Schedule 7 (ProceSsing, Personal
Data and Data Subjects)

FORMATION OF CONTRACT

BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT (which may be done
by electronic means) the Supplier agrees to enter a Contract with the Customer to
provide the Services in accordance with the terms of this letter and the Contract
Terms.

The Parlies hereby acknowledge and agree that they have read this letter and the
Contract Terms.

The Parties hereby acknowledge and agree that this Contract shalt be formed when
thè Customer acknowledges (which may be done by etectronic means) the receipt of
the signed copy of this letter from the Supplier within two (2) Worklng Days from such
receipt

For and on behalf of the Supplier: For and on behalf of the Gustomer:

-r-
-

-

I

@ Crown Copyr¡ght 2018 3



Aru¡¡ex A

Customer Project Specification

the UK takes advantage of the opportunities open to it.

ïhe Department for lnternational Trade (Dli) helps businesses to export, drives inward and outward
investment, negotiates market access and trade deals, and champíons free trade.

Our work supports productivity and our economy, providing our businesses with access to new markets,
and in turn new processes, technologies and better,supplies. This improves people's living standards as
they benefit from greater choicé at lower prices. Equally, by driving prosperity, trade and international
investment, our work contributes to global stability and security, as well as increasing the UK's influence
globally.

The purpose of thid specification is to set out the scope of the Services that the Supplier shall provide.

was uly promoting British trade across the world and ensuring

operational decisions, based on the best possible evidence.

It is imperative that a broad range of evidential and data sources.are considered, so that they can provide
the informative and robust evidence to decision makers. Among the trade data sources used by analysts
in DIT are the Office for National Statistics (ONS), Her Majesty's Revenue and Customs (HMRC),
lnternatio¡al Monetary Fund (lMF) and United Nations Comtrade.

These data are used to analyse trade patterns and macroeconomic trends between the UK and countries
around the world. This provides supporting evidence for informing policy and operational decisions.

Currently, DIT has a comprehensive overview of historic trade by product type and category - these data
enable us to analyse trends in UK and global trade, understand what sectors the UK is relatively
specialised in compared to the rest of the world, and what products we have historically exported and
imported.

However, more evidence is required to infonri our understanding of how the demand for different
industrial sectors may change in the future.

There is therefore a need for research into how we can analyse potential future demand by sector and
market (i.e. future demand of product/services/value chains in individual markets) to enable policy makers
to understand where potential growth markets may exist; help the UK to better understand its own
market; and guide investors.

ensure and DIT leadership can make informed policy and

lntroduction

Background
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qualitative research (with quantitative elements) that investigates the global availability of research and
data into future global sectoral import demand by market. The research will be in the form of a Rapid
Evidence Assessment (referred to from this point on as a REA), summarised in a final report.

The research should develop DIT's understanding of emerging trends ín sectors in the future and identiff
key areas'of growth and future import demand. Tñis will enãOlé the department to make more informed
decisions about future trade and investment priorities.

The research should enable the development of a practical, quantitative methodology for identiñ7ing
emerging trends in sectoral import demand by market.

sector-snousVa studies whexist ich refutu lobal demand toDue laikthe aofpecific g
rementul forts a toforwa sector market req supplier providesystematic rd-looking by

trade. Bidders should be experienced in summarising and presenting large amounts of research (both
quantitative and qualitative) and must be able to demonstrate past experience of this. lt is preferable for
bidders to demonstrate experience in carrying out REAs.

For the quantitative element, where methodologies for identifying potential future growth paths of
international industries will be assessed, bidders must demonstrate experience with data analysis and
communicating complex ideas and methodologies clearly, specifiially in the field of economics.
All data sources and research papers used and included in the REA should be in the English language.

The Supplier will deliver the methodology and deliverables outlined below and must be available for
several meetings with DIT in Central London throughout the duration of the project. This will be to discuss
the project progress and any issues that have arisen during the project. There will be a meeting at the
inception of the project, an anticipated meeting during the REA process, and a final summary meeting
once the REA has been completed.

willneed to have experience qualitative research, and research areaout

import demand. The department wants to investigate the availability of research and data to expand this
to.a more granular sector perspective and find a practical approach for identifring emerging sectoral
import demand by market.

The project aims to review the existing work that has been done on drivers of sectoral import demand and

The data sources uses a global overview of long-term shifts in geographic

modelli forterm trends within sectors to our u of

Requirement

Service Specif ications

Project aims and objectives
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and analysing the importance of different sectors for trade and investment ín the future,
aligns with different markets.

The two key aims of the project are to:

Deepen our understanding of drivers of consumption in different industries and how patterns of
import demand respond to changing economic and demographic conditions, including how this
impacts positioning in GlobalValue Chains (GVCs).
Review methods for identifoing future market by industrial sector imports out to 10/20/30 years,
depending on feasibílity

This is with an aim of developing an approach to identiff future import demand by sector and market to
enable DIT decision makers to make better informed decisions about potential future trade.

how this

t

a

What research is there into drivers of consumption and how patterns of import demand at the.
sector level shift in response to long term changing economic and demographic conditions?

o How does a country's stage of development influence thèir import demand at sector level?
o How does a country's stage of development influence their positioning in global value

chains, e.g. is a country's contribution of low-level extractive inputs or high-level services
dependent on its level of development?

o How does the value of individuai goods/services in a GVC change as a country becomes
more developed?

What previous qualitative research has there been into forward looks for sectoral import demand?
What quantitative methodologies have been used to inform these forward looks and what are the
strengths and weaknesses of these?

o What data exísts that can be used to inform trends in import demand (e.9. patents,
demographics, household consumption)?

o What new data may be required to inform regular production of future global sectoral
import demand insights?

How does the feasibility of identifoing future changes at different granularities (e.9. for gobds, can
it be conducted at a granular product level)?

o How does feasibility change with different geographies? How does this comparé across
low/middle/h igh income countries? Give examples.

o How does the feasibility of identifoing emerging goods and services import demand
compare? Give examp.les.

o How does the feasibility change with different time horizons? Give examples.

a

a

a How do a set of ídentified methodologies score against each other in terms of simplicity, time
horizon, accuracy, granularity and feasibility for replicàtion?

will be an REA, with the outcomes of this summarised in a final report. The REA must be
an overview of the research and data

This
The REA will

Key research questions

Methodology
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on topic trends in sectors to get a
clear idêa of the breadth of information available. The REA should:

¡ Cover all available data, analysis and literature and describe availability;
. ldentifu all of the possible methodologies for identifoing future emerging sectoral import demand;
. Establish øiteria for identifying the appropriateness of different methodologies.

The REA will act to assess whether there is scope to carry out further research and analysis into the
practicality of DIT moäelling sectoral import demand, based on the availability of research and data.

The REA will focus on identiffing:

l.Patterns of import demand based on a country's economic development.

2. Cunent qualitative approaches for looking at emerging trends in consumption and import
demand, in research papers, sector studies in specific industries and anything else relevant.

3. Existing quantitative methodologies for identifying future sectoral growth, and

4. Relevant data/¡nd¡cators used, e.g. trends in patents, household consumption data.

The Supplier will be asked to suggest factors that could be considered when analysing particular
countries, regions and sectors, if necessary

The methodology is open to suggestions and modificalion based on the Supplier's suggestion. ln all
c€rses, the Supplier must demonstrate their capabilities to provide this methodological approach, and how
they intend to carry it out, including the employees that they will have onboard.

A report based on the REA-
by sector and a review of the

futurefor demandts import
redstructu onbased themethodologies

key research questions.

Deliverables
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Governance and contract management

lnitial
discussion and
briefing

Project start, overview of
methodology and how it will be
canied out by supplier, discussion of
timelines.

Once Face to face
meet¡ng

ilc 16th September
2019

Face to face or
teleconference

21"t October
I

wlc
201

REAMid
meeting

Update on progress and findings so
far, how the project is going and if
there need to be any major changes
or improvements made to the
methodology moving forward.

Once

On or before 31
January 2020

End of project
discussion

Discussion of final report and overall
outþut

Once Face to iace
meeting

Weekly from start of
project until end (
specific datesltimes
at discretion of the
Authority).

Progress
reports

Weekly progress reports outlining
the findíngs of that week, how the
project is progressing and what the
next steps are.

These reports will inclüde status
reports on the research that has
been identified in that week and an
update on general progress.

Weekly Teleconference

Word document
via email

Fortnightly from start
of project until end
(specific dates/times
at discretion of the
Authority).

Written
updates

Written updates should be in Word
documents and should be at least
two sides of 44, with details of these
updates and when they will provided
agreed at the inception meeting.

Written updates will give an outline
of the data and literature that has
been found, and how this relates to
answering the key research
questions identified in the project
specification.

Where detailed updates are not
available in this timescale, full
explanation of why this is the case
must be provided as an alternative
(e.9. absence of staff members due
to sickness).

Fortnightly
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Key Performance lndicators

1 Draft report is
delivered on
time and to an
appropriate
standard

wlcl
November
2019.

1'l The draft project report will
be received by DIT before
the end oJ October, or the
date agreed at the
inception meeting. The
draft must be delivered on
time to allow for DIT to
provide comments ín time
for delivery of the final
report. The draft must be a
complete version of the
repor!, open to DIT
comment.

The draft report
is submitted on
schedule.

The draft report
is complete.

The draft report is
submitted late, and this
delays the submission of
the final report.

The draft report is
incomplete.

2 Final report is
delivered on
time and
meets the
required
standard :for
.DlT needs

wlc
December
2019.

16 The final project report will
be received by DIT before
the end of November, or
the date agreed at the
inception meeting. The
report will be complete on
receipt by DlT.

The final report will meet
the standards set'out by
DIT in the ITT and the
inception meeting.

It will contain all the data
and research outlined in
the evidence âssessment,
answering the key
research questions.

It will be sufficiently
detailed and willcontain an
assessment of the
evidence identified.

The final report
is delivored on
time. The final
report is of a
quality
acceptable to
the DIT Project
Steering
Group. ln
particular, it
answers the
key research
questions,
outlined in the
specification
(section 3). The
report is
structured
around these
research
questions.
Where it is not
possible to
answer a
particular
question due to

The report does ñot meet
the required standards
and is not usefulto DlT.

Research questions are
left unanswered with
little/no explanation.

There is líttle detail and
the report does not give a
comprehensive overuiew
of the data and literature
available.

The.final report does not
take into account DIT
feedback provided after
review of the draft report.

The final report is
submitted beyond the
agreed deadline.

Completion
Date

Description Measure Achieved Nol achieved
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lack of
evidence, full
explanation of
the reasoning
as to why the
question
cannot be
answered is
provided.

3 Timely
response to
DIT queries

Throughoutthe
duration of the
project.

Supplier must provide
responses to DIT queries
within 48 hours. if
clarification is required
regarding a query,' this
must be sought within the
48-liour period such that
the query æn still be
responded to on time.

Supplier
responds to all
DIT queries
within 48 hours.

Responses are
clear and
understandable
to DlT.

Responses are not
received within 48 hours.

Responses are not
understandable and DIT
is required to present
further queries to
understand the response.
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An¡¡ex B - SuppueR PRoposnl

We are delighted to submit th¡s response to the lTT "Analysis of
Trends ¡n lndustrial Sectoral Demand as Economies Develop". By
work¡ng with Economic lnsight,,you w¡ll receive a comprehensive
account of both: (a) what evidence ¡s already available on the drivers
and forecasts of import demand; and (b) the scale of the opportun¡ty
to further develop the evidence base in the future, given the available
data and methodologies.

I, UNDËRSTANDING OF THË PRCJËCT F.EQUIRËMtrN¡TS (AO,{ }

Our understandlng of yaur requîements

Our understanding is that DIT would like to deepen its understanding of
long-term shifts in geographic import demand. lri particular, âlthough DIT
hes e comprehens¡ve understand¡ng of historic trade pattems in the past,

its evidence base regarding how these patternq might change in the future
is less well-developed.

Therefore, the purpose of this project is to undertake e systematic review of
the existing qualital¡ve ând quantitåtive evidence in order to answer DIT's
research questions (RQ) set out in the lTï:

r RQI: \lúhat research is there into drivers of consumption and how
patterns of import demand at the sector level sh¡ft in response to
long term chang¡ng economic and demograph¡c cond¡tions?

¡ RQ2: What prev¡ous qual¡tat¡ve researeh has there been into
forward looks for sectoral import demand? What quantilative
methodologies have.been used to inform these foMard looks and
what are the strengths and weaknesses ofthese?

. RQ3: How does the feasibility of identifying luture changes at
different granuldrities vary?

¡ RQ4: How do a set of identified methodologies score against each
other in terms of simplicity. time horizon, accUracy, granularity and
feasibility for replication?

(We note the research questions referred to in the'lTT, but do not repeat
them here for brevity).

ANALYSIS OF TRENDS IN
INDUSTRIAL SECTORAL DEMAND

nomrc
lnslght

Eco
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The need for this projecl withìn DIT

DlTwill use this research to help make informed policy and operational

decisions. ln pårtlcular, it is plainly relevant for DIT - in ¡ts role supporting
business - to ensure that it understands where the opportunities and

challenges lie in the future. As part of this, it is likely that any individual

b'usiness want to better undersland the posifion for the sector(s) and
market(s) that it operates in, as wel¡ as the overâll pos¡tion for UK trade as

â whole.

Our interpretation of thê ITT is that this specific pioce of research could
help meet two neéds:

First, in the shorter-term it w¡ll enhanee Dll's evidence base

regarding: (a) the drivers of import demand in ditferent geographies,

secto's and markels; ând (b) how imporl dêmánd ¡3 êxpectêd to
change in future.

Second, it will provide DIT with information relevant to dec¡ding hôw

best to develop its evidencc base in lhe future. ln particular, what
information I data and methodolog¡es exist to forecast demand and
their relative merits.

Our project plan (see AO2) has therefore been designed to meet both of
these needs.

Key soccess f¿ctors fo¡ tñis projecf

ln view of your requirements and needs, we have ¡denlified several key
success factors I characterlstics for this project, which have inlÌuenced our
proposed approach. They are:

Not too wld€, not too narrow: it will be critical tó strike a balance

between 'cast¡ng the net wide' - tomorrows opportunilies may look

d¡fforent to today's - and at the same t¡me targeting the research on
the geographies, markets and products of most strategic and

commercial importance to UK businesses. Similaly, it will be

¡mportant to avo¡d duplicating ¡esea¡ch and evidence that DIT is

àlready aware of or gathered. Therefore, we would propose as part

of the kick-off meeting to identify DlTs priorities and also get an

overview of the main gaps ín ¡ts evidence base (¡.e. at a geography,

market and product level).

how the research will bo used 'in prac't¡ce' and what outpub will be

most useful for its analysts early on ¡n lhê proiect.

Clear roasonlng for our concluslons, clear ratlonale for our
rocommendatlons: Our exper¡ence is lhat answering severâl of

the rôsearch questions will involve elements of iudgment' - lhe

most oþvious is 'scoring' the methodologies against one ånother,

As well as lnalisinq the criteria, we wíll endeavour to explain why
somelh¡ng has scored'low' or'high' against the criteria. This will
enable DIT and others to understand why we have reached the

conclus¡ons.we have, and whether they agree or disagree with
them.

. Substantlve collaboratlon: We will take lull responsibility for the

successful delivery ofthe projeôt and finÊl report. Butour
exper¡ence ¡s that these proieets work best when the client (DlT) ¡s
involved tbroughout. This of course involves seeking input at key

m¡lestones (e.9. the delivery of the draft final report), but also the
weekly catch-up calls. The weekly catch-up c¿lls are most

iuccessful when they hav€ an element of'process update' (what

has happened since we last spoke), þut also substantive d¡seuss¡on

(we have found this out, what do you think)?

Ovewlew oî our relevant expeilence

Economic lnsighi has oxtensive experience ot gual¡tat¡ve end quent¡tat¡ve

research of this type, ¡ncluding in the area of trade. All of our work involves
summârising and presenting large amounts of resea¡ch ¡n a way that ¡s

useful to decision-makers and theír colleagues.

Recent exâmples of our work ínclude:

DIT asked us to evaluate the opportunity from heallhcare education

and train¡ng, in which we valued the inward ínvestment opportunity
from the UK expanding the healthcare education and trainíng we
provide to ¡nternâtional students and trainees.

The l,luclear oecomm¡sslon¡n g Authorlty commissioned

Economic lnsight to provide forecasts of the curent and future
contributlon of Mâgnox sites lo econom¡c ectivity in the¡r local are6s,

including the ¡mpâct on employment, GVA and tax receipts, over a
period of 20 years. ïhis involved undertaking qualitat¡ve research

to understand the contributlon lhe Magnox slles had made in the
pasL

BEIS asked Economic lnsight lo undertake qualitative and
quant¡tatíve research relating to the drivêrs of frm relocation. in

wh¡ch we developed a conceptual framework ând underlook a

r Useful for the user: the project does not end at the end of the
projectl For example, if we conclude that DIT could use existing
ilata to help ¡dentiry changes for speciñc gbods, it will be necessary

to set out dete¡ls of where that data c€n be found and why it is
needed / useful for modelling purposes. Therefore, for both the
qualitative and quåntitat¡ve espects of this research, it will be
jmportant io provide DIT with a 'catalogue' which it can refer to in

the future. More generally, it will be importsòt to d¡scuss with DIT
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a

literature review that covered why multinâtional f rms choose to

locate some of their operations in the UK.

Welsh Water engaged us to generate a forecasting model of thè

impact of demand and supply for skilled labour on its costs. ïhis
was in the context of several major capital projects in Wales and the

West of England, including Hinkley Point C and the proposed Wylfa

Newydd nuclear power stations, that have the potential to lead to
Welsh Water experiencing skills shortages.

BEIS also asked us to undertake qualitative and quantitative

research in relation to the sources of capital for UK infastructure, in

which we analysed the extent to which investment in UK

infrastructure comes from oversees investors.

ln feedback, our clients have einphasised how we are able lo take complex
material and diptil it into usetul outputs: For example:

BEIS said:

'We are really appreciative of lhe professianal manner in

which you picked up this quite ca¡nplex and nuanced area,

responded la all of aur comments and requesls, anrJ producecl a

very well packaged reparl, The wider team have noted how well

wr,tten and accessróle sotne of the more technical areas of analysis

are ín, and I feel that is faslaffenl to care that vo¿¡ took when

conductng thi s evaluatpn.'

And

"A fresh perspective an the sector. b¿:t without amitting its
speclficlf/es and .without misunderstanding it, Also, a creativ'e

approach ta a difficult questian. Respecfeo all lhe milestanes. and

even ahead of them. without compramising qLta]¡ty. Concise. clear,

âccessiå/e wríting style, ga¡ng stratght to the point."

HM Treasury said:

" . . .we were very pieased with the work you did, .. ln
parlicular. I'm very- grateful far the amount of work ihai it toçk tc
produce the repoft to a very challenging tineline. whilsi still
producing a robust piece of analysis built on a so¿i¡d eÇonom¡c

iramewark. I n¡as also irnpressed by your ability lo adapt ta the

conpeting lnferesis of se veral gavernment deparlments, respcnd to
questions/chaiienges and inccrporaie cor;¡nents irtta yaur final
report.
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ANALYS]S OF TRENDS IN
INDUSTRIAL SECTORAL DEMAND

Econonl

lns lbr^,t

1. PR.-)iEC'f PiAl.i ¿Aû2i

The. ITT requests: deta¡ls of the t¡mescale; the methods for carrying out the
REA; end how we wlll present and dellver the llnel report.

Ov e ra r c h i n g fimescales

ln this section we set out a project timetable, including key milestones,
deadlines, including meetings and progress reports-

ïhe tâble below sets out the key milestones as set out in the lTT, which we
are happy to adhere to. We suggest that specific dates are set for each
milestone during the initial discussion / kick-off meetíng held w/c 9ü
September.

Table 1: Overarch¡ng fimescales

Mc 9'
Septomber

lnlt¡al
discussion
and briefing

We agree with the content as set out in
the lTT. We would also add the need to
have a substantive disiussion regarding
DIT's priorities and existing research /
evidence.

wlc21"
October

MId-R,EA
meetlng

We agree with the content as set out in
the lTT. We will develop a presentation
for this meeting, setting out the results of
our work so far, identiforhg key questions
for the working group to address /
discuss.

Early
November

Flrst drafi
report due

As d¡scussed further þelow, we envisage
that the firbt draft report will cover 3 of
the 4 workstreams set out above in
detail, and en outline of the fourth
workstream-

Early
December

Final report
due

Early
December

End of
prolect

dlscusslon

We agree with the content as set out in
the lTT. We would add that ¡t wôuld a¡so
be useful to get your feedbeck on how '

the project went trom a substantive /
process perspective.

Oale i,lilestone Notes
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ln add¡tion to these milestones, we agree w¡th ihe ITT to have weekly
catchup calls and fortnightlywritten updates. Our expe¡¡ence suggests lhat
it is sensiblê to have some flexlbility regardlng tho precise duration, length
end content of these to recognise thet some catchups and updates may
need to be longer / shorter than olhers. We also suggest that it would be a
good ideâ to schedule some of îhe câtchup calls to happen shorlly aner we
delíver the wr¡tten updates, so that we can get your feedback on ûìem,

Metheds for cerrylng out lhe REA end deteiled tirnéscarês

Our method for carrying out lhe REA is lo divide the research into four
workstreams des¡gned to answer each of the four rgseârch quest¡ons set
out in 402 above. We think that this is the best way of ensuring we deliver
answers to each of your queslions and a practical wây ofdlviding the time
up.

That said, we will take account of înterdependencies between the
workgheams. We expect there lo be two types of interdependeñcies:

First, the sources we Íely upon to inlorm one worksteam may also
inform another. For example, exisling resçarch on lhe drivers of
import demand (RQ1) may also contaÍn forecasting methodolog¡es
(RQ4) - with this in mind we capture such infoÍmation as we go

using a pro-forma

Second, the findings from one workstream will likely to inform
ano{her. Forexample, the strengths and weaknesses identified in
RO2; will infom our answer to RQ4. For this reason, we th¡nk that ¡t
is sensible to sequenee the research by answering one reseaich
question afrer another, rather than have the workstreams running in
parâllel.

a

With this in mind, we suggest the following detailed t¡mescales:

Taþle 2: Detailed timescales

Across afl of the rosearch qusglions, our primary rosearch method will be

desk-based research of the relevant literalure. To help facilitate the
reseaich (and also provide DIT wilh a useful output), we will creato â
template allowing us to capture at-a.glance key fealures of the litçralure.
WÊ will devêlop this templåte in deta¡l at the Etart ôf the project, but at th¡s
slage we envisage that it will capture:

Wc 14'
October

Second
wrltten
update

lhis writtsn update wrll pfovide tne
results of ouf research on Workstream
RQ2.

Preparatlon of materials tor mid-REA
meeting, drawing on the results of RQ1
ând RO2-

wlc21"
Octob€r

Mid.RÊA
meetlng

RQ3 Stafts Workslream RQ3 sla¡ß th¡s week:
Feaslblllty of forscasts at dlfferent
levels of qranularlty

Late
Octobor /' 

Early
llovember

Preparo
draft roport

Prepare t¡rst draft reporl (likely in l¡eu of a
wn'tten update, for discussion),

Early
November

F¡fst dfaft
roport duo

RO4 starts

We envisaqe the f¡rst draft report w¡ll
contain complete drans of our research
and analysis of relevance to RQ1 and
RQ2 (taking account of any feedback
received on the written updâtes) and a
neer complete draft ctf RQ3. ïo the
extent lhat we are able to provide an
outline ot our answer 10 RO4 we w¡ll, but
it mây be necessary to tackle th¡s ¡n a
written update subsequently.

Worksheam RQ4 starts this week:
llilethodologios for forecastlng

M¡d
November

This written update w¡ll provide lh6
regults of our research on Workstream
RQ4.

Early
December

Flnal fepoft
duo

Eafly
Dscsmb€r

Eno o¡
pro¡ect

d¡scussion

wc 9q
Septomber

RQI starts

ln¡t¡al
discussion
and brleflng

Workstream RQ1 starls th¡s week: The
drlvers of lmport demand.

wlc 30'
Septembpr

Flrst wrltten

RQ2 starts

update
This written update will prov¡de the
results of our research on lVorkstream
ROl.

Workstrôam RQ2 starts th¡s week:
Forward looks lnto lmoört domand

Oato Miloslone WÕrkslrãam
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. Detå¡ls of the source - regarding the type of literature it is (e,9.
publ¡shed, grey), the authors, the date of publication, link to it;

. An indicato(s) of the research question(s) it helps address - w¡th an
indication of its relevant (High, Medium, Low);

. A coding for the geographies / sectors / markets I products I
timeframes it covers;

. Acoding forthedrivers ¡tcovers. Here, we thinkthatitwill be
helpful in advance to categorise or group the drivers.

We envisage using similar templates to capture relevant data sources too.

Prcsenting and deliverlng the flnal report

We expect that the flnâl rëpôn wlll côntâin:

An execulive summary, setting out our headline answers to the four
research questions - highlighting'our key findings and, where
appropríate, recommendátions;

Four substantive chapters, containing our answers to the four
research questions supported by our research and analysís - ,

depending the results of our discussions in the initial discussion /
k¡ck{ff rñeet¡ng and what we find during the reseårch, we may
organise the sub-chãpters by geography i sectoré / markets /
products - and/or priority / non-priority areas;

A conclusions and recommendations section, particularly focused
on what we do and do not know already ând the feâsibil¡ty of DIT
developing new evidence in future;

Several supporting appendices (in Word and Excel format),
including the references we have relied on and our completed data
templates (as noted above).

Our intention is to use the regular updates and mid-project meeting lo help
'scope'the final report so that it best meets your needs.

We propose to deliver a presentation of our work during the mid-REA
rneeting. We are also happy to provide a presentation of our work at the
end of the project - for example, ¡f the working group would like a wider
audience to hear the results and conclusions of the project.

For both, we assume that our audience will be a combination of analysts
and decision-makers. With this in mind, we propose drafting the executive
summary to be accessible to a wide-audience and provide sufücient detail
in the maín body of the report and appendices to be of use to DIT analysts.

Please our answer to A03 regarding rlsks and nsk management.

I

a

a
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ANALYSIS OF TRENDS IN
lNDUSTRIAL SECTORAL DEMAND

Econom

lnslbr,.t

1. PROJECT MAI.JAGEIIIENT AND RESOURCËS (AA3]

Plêâse see the attached CVs.

Our team and their roles

To deliver this project, we have assembled an expert team, with a wide
range of skills and expeiience in evaluation framework development, .

ihtemalional investment, and primary résearch.

Short biographies of each team member can be found below, and CVs are
provided separately.

a

a

t

I

I
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Contract, resource and rlsk managoment

Economic lnsight takes e proactive and clienlfocussed approach to project

management, and has in place strong governance anangements. To

ensure that all deadlines are met, we use a shortìerm resource allocation
tool to distribute consultants across compoting demands as approptiate.

This allows us to be f,exible and responsive to project and client needs, if,

for example, additional resource is required on a project. Ûur projects often

run to tight timescales and our åbility to manage workloads is fundamental
to our success.

During our work for DlT, we propose an open and transparent approach to

client liaison. Any risks that arise during the project will be identitied as part

of regular updates, if not before, As proiect manager, Aastha will be the
primary point of contact and will be responsible for updates. lf during any
time I-factas
project manager in her place.

Economic lnsight also has all the relevant support services to ensure that it

c6n deliver its proiects to the highest standard. Our lT syslems are safe

and secure, we comply with the latest datå protection regulations, and we
hâve access to a range of data provis¡on services. Our consultants are

supported by an admin team, which is responsible for HR arid lnance
mattets.

O Crown Copyrlght 2018 18
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Contract Terms

This Contract is made on the 23'd day of September 2019
between:

The Department for lnternationalTrade with offices at 3 Whitehall Place, London,

SWIA 2AW (The Gustomer"); and

Economic lnsight Ltd. a company registered in England and Wales under Company
Number 07608279 whose registered office is at 125 Old Broad Street, London, Englanrl,
EC2N 1AR ("the Supplie/'),

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

INTRODUCTION

(1) The Supplier is one of a number of organisations appointed by Crown Commercial Service
(CCS) to the Dynamic Purchasing System (DPS) reference no RM601B and is therefore able
to enter into this Contract to provide the Project(s) to the Customer.

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

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

(a) The Parties agree that the Project and associated Deliverables shall be supplied in

accordance with the terms of the DPS Agreement and this Contract.

4



1 APPOINTMENT &STATEMENTS OF WORK

1.1. Throughout the Term of this Contract, the Supplier will perform Projects in

accordance with agreed Statements of Work.

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

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

of the Project as a whole.

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

TERM

2.1. This Contract starts on the Effective Date and ends on the Expiry Date, as stated

in the Letter of Appointment unless changed in accordance with the terms of this
Contract.

2

2.2

2.3

2.4.

2.5.

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

the Letter of Appointment.

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

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

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

3. CONTRACTGUARANTEE

3.1. Where the Customer has stated in the Letter of Appointment that this Contract is

conditional on receipt of a Guarantee, then, on or prior to the Effective Date (or on
any other date specified by the Customer), the Supplier must provide:

3.1.1. an executed Guarantee from a Guarantor; and
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4.

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

3.2. The Customer may at any time agree to waive compliance with the requirement in
Clause 3.1 by giving the Supplier notice in writing.

CUSTOMER'S OBLIGATIONS

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

SERVICE DELAY, DELIVERY & RECTIFICATION

Service Delivery

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

5.1.1 comply with all Law;

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

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

5.1.4 keep Customer Materials under its control safe and secure and in

accordance with any security policy provided by the Customer; and

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

Delay

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

The Supplier must notiñ7 the Customer within two (2) Working Days of the
Supplier becoming aware that the Customer has breached, or is likely to breach,
its obligations in connection with this Contract. This notice must detail:

5.3.1 the Customer Cause and its actualor potentialeffect on the Supplier's
ability to meet its obligations under this Contract, and

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

5.3.

5
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5.4. The Supplier must use all reasonable endeavours to eliminate or mitigate the
consequences and impact of a Customer Cause. The Supplier must try to mitigate
against any Losses that the Customer or the Supplier may incur, and the duration
and consequences of any delay or anticipated delay.

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

5.6. lf the Default described in Clause 5.5 above is in the Customer's opinion capable of

.remedy the Customer may, up to 10 Working Days from being notified of the
Default, instruct the Supplier to comply with the Rectification Plan Process.

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

Clause 5.6 above, the Supplier will submit a draft Rectification Plan to the Customer
to review as soon as possTble and in any event within ten (10) Working Days (or
such other period as may be agreed between the Parties) from being instructed to
do so. The Supplier shall submit a draft Rectification Plan even if the Supplier does
not agree that the Default is capable of remedy.

5.8. The draft Rectification Plan shalf set out:

5.8.1 full details of the Defaultthat has occurred, including the underlying reasons
for it;

5.8.2 the actual or anticipated effect of the Default; and

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

5.9. The Supplier shall promptly provide to the Customer any further documentation
that the Customer requires to assess the Supplie/s reasoning beh.ind the default.
lf the Parties do not agree on the root cause set out in the draft Rectification Plan,

either Party may refer the matter to be determined in accordance with paragraph 5

of Schedule 4 (Dispute Resolution Procedure).

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

5.10.1 is insufficiently detailed to be capable of proper evaluation;

5.10.2 willtake too long to complete;

5.10.3 will not prevent reoccurrence of the Default;

5.10.4 will iectify the Default but in a manner which is unacceptable to the Customer;
or
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5.11

5.12

5.13

5.10.5 will not rectifo the Default.

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

lf the customer rejects the draft Rectification Plan, the customer will give

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

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

8



6. SUPPLIER: OTHER APPOINTMENTS

6.1 Adverse public perception could have a detrimental impact on the Custo.mers
desired outcomes for the Project. To minimise this risk, the Supplier must not,

without the Customefs Approval (not to be unreasonably withheld), provide

research services to a third party during the Term of this Contract where the
provision of such services (in the reasonable opinion of the Customer):

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

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

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

6.3 lf the Supplier becomes aware of a breach, or potential breach, of its obligations
under Clause 6.1, the Supplier must notifu the Customer immediately, providing

full details of the nature of the breach and the likely impact on any Projects

6.4 lf the Supplier breaches Clause 6.1, the Customer may terminate this Contract, a
Project, or any part of a Project with immediate effect in accordance with Clause
23.3.

CUSTOMER: OTHER APPOINTMENTS

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

PERSONNEL

8.1 The Supplier must ensure that Supplier personnelwho provide the Project:

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

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

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

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

7
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8.2 The Supplier will be liable for all acts or omissions of the Supplier personnel. Any
act or omission of a member of any Supplier personnel which results in a breach
of this Contract is a breach by the Supplier.

8.3 The Customer acknowledges and agrees that it may be necessary for the
Supplier to replace the personnel providing the Project with alternative personnel

with similar levels of seniority and experience.

The Supplier will seek to ensure that any Key lndividual responsible for the provision

of the Project will remain involved in the Project. lf any Key lndividual leaves the
Supplier, or ceases to be involved in the provision of the Project for any reason (for
example, if they are promoted to a different role within the Supplier), the Supplier
will consult with the Customer and, subject to the Customer's Approval, appoint a

suitable replacement.

8.5 lf the Customer reasonably believes that any of the Supplier personnel are
unsuitable to undertake work on this Contract, it will notify the Supplier who will

then end the person's involvement in providing the Project.

9. VARIATIONS AND CANCELLATIONS

9.1 Either Party may request a change to this Contract, a Project or a Statement of
Work. Any requested change must not amount to a material change of this
Contract (within the meaning of the Regulations and the Law). A change, once
implemented, is called a "Variation".

9.2 A Party may request a Variation by completing, signing and sending the Variation
Form to the other Party. The requesting Party must give sufficient information for
the receiving Party to assess the extent of the proposed Variation and any
additional cost that may be incurred by it.

9.3 Subject to Clause 9.5, the receiving Party must respond to the request within the
time limits specified in the Variation Form. The time limits shall be reasonable and
ultimately at the discretion of the Customer, having regard to the nature of the
Project and the proposed Variation.

9.4 lf the Supplier requests a Variation, the Customer can ask the Supplier to carry out
an assessment of the effects of the proposed Variation (an lmpact Assessment).
The lmpact Assessment must consider:

9.4.1 the impact of the proposed Variation on the Project and Supplier's ability

to meet its other obligations under this Contract (including in relation to
other Statements of Work);

9.4.2 the initial cost of implementing the proposed Variation and any ongoing
costs post- implementation;

8.4
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9.5

9.6

9.7

9.4.3 any increase or decrease in the Contract Charges, any alteration in the
resources or expenditure required by either Party and any alteration to
the working practices of either Party;

9.4.4 a timetable for the implementation, together with any proposals for the
testing of the Variation; and

9.4.5 any other information the Customer reasonably asks for in response to the
Variation request.

The Parties may agree to adjust the time limits specified'in the Variation Form
so the lmpact Assessment can be carried out.

lf the Parties agree the Variation, the Supplier will implement it, and be bound by
it as if it was part of this Contract

Until a Variation is agreed, the Supplier must continue to perform and be
paid for the Project as originally agreed, unless otherwise notified by the
Customer.

10.

9.8 Subject to Ciauses 9.9 and 23.1 the Customer can require the Supplier to suspend
or cancel any Project or Statement of Work, or any part of a Project, including any
plans, schedules or work in progress at any time, regardless of whether a Variation
has been requested. Any request shall be made by an Authorised Customer
Approver in writing. The Supplier will take all reasonable steps to comply with any
such request as soon as possible

9.9 ln the event of any cancellation under Clause 9.8, the Customer will pay the
Supplier all Contract Charges reàsonably and properly incurred by the Supplier
during the Project Notice Period, provided that the Supplier uses all reasonable
endeavours to mitigate any charges or expenses.

APPROVALS AND AUTHORITY

10.1 For the purposes of this Contract, any reference to Customer Approval means
written approval in one of the following ways:

10.1.1 the Customer issuing a purchase order bearing the signature of an
Authorised Customer Approver, or

1O.1.2 e-mail from the individual business e-mail address of an Authorised
Customer Approver, or

10.1.3 the signature of an Authorised Customer Approver on the Supplier's
documentation

Any reference to Supplier Approval means written approval in one of the following
ways:

10.2.1 e-mailfrom the individual business e-mail address of an Authorised
Supplier Approver, or

11
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10.2.2 the signature of an Authorised Supplier Approver on the Customer's
documentation

10.3 The Supplier will seek the Customer's Approval of:

10.3.1 any estimates or quotations for any costs to be paid by the Customer that
are not agreed in a Statement of Work.

10.4 The Supplier will seek the Custome/s Approval of any draft Deliverables. The
Customer's Approval will be the Supplier's authority to proceed with the use of thd
relevant Deliverables.

10.5 lf the Customer does not approve of any matter requiring Approval, it must notify the
Supplier of its reasons for disapproval within fourteen (14) days of the Supplier's
request.

10.6 lf the Customer delays giving Approval or notifying the Supplier as to its disapproval,
the Supplier will not be liable for any resulting delays or adverse impact caused to
the delivery of the Project.

11. PROJECTMANAGEMENT

11.1 During the Term of this Contract, the Supplier will

11.1.'l keep the Customer fully informed as to the progress and status of all
Services and Deliverables, by preparing and submitting written reports
at such intervals and in such format as is agreed by the Parties.

11.1.2 promptly inform the Customer of any actual or anticipated problems
relating to provision of the Deliverables

11.2 Quring the Term, the Parties' respective project managers will arrange and attend
meetings to review the status and progress of the Project(s) and to seek to resolve
any issues that have arisen. These meetings will be held at locations and intervals
as agreed by the parties.

11.3 Unless otherwise agreed in the Statement of Work, the Supplierwill produce contact
reports providing each Party with a written record of matters of substance discussed
at meetings or in telephone conversations between the parties within three (3)
Working Days of such discussions. lf the Customer does not question any of the
subject matter of a contact report within seven (7) Working Days of its receipt, it will
be taken to be a correct record of the meeting or telephone conversation.
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12. FEESAND INVOICING

12.1. The Contract Charges for the Project will be the full and exclusive remuneration of
the Supplier for supplying the Project. Unless expressly agreed in writing by the
Customer in the Statements of Work, the Contract Charges will include every cost
and expense of the Supplier directly or indirectly incurred in connection with the
performance of the Project.

12.2. All amounts stated are exclusive of VAT which will be charged at the prevailing rate.
The Customer shall, following the receipt of a valid VAT invoice, pqy to the Supplier
a sum equalto the VAT chargeable in respect of the Project.

12.g. The Supplierwill invoice the Customer in accordance with the payment profile agreed
in the Statements of Work. Each invoice will include all supporting information
required by the Customer to veriff the accuracy of the invoice, including the
relevant Purchase Order Number and a breakdown of the Project supplied in the
invoice period.

12.4. The Customer will pay the Supplier the invoiced amounts no later than thirty (30)
days after verifying that the invoice is valid and undisputed and includes a valid

. Purchase Order Number. The Customer may, without prejudice to any other rights
and remedies under this Contract, withhold or reduce payments in the event of
unsatisfactory performance.

12.5. lf the Customer does not pay an undisputed amount properly invoiced by the due
date, the Supplier has the right to charge interest on the overdue amount at the
interest rate specified in the Late Payment of Commercial Debts (lnterest) Act 1998.

12.6. The Customer is entitled to deduct from any sum due any money that the Supplier
owes the Customer. This includes any sum which the Supplier is liable to pay
to the Customer in respect of breach of this Contract. ln these circumstances, the
Supplier may not assert any credit, set-off or counterclaim against the Customer.

12J. The Supplier will indemnify the Customer on a continuing basis against any liability
(to include any interest, penalties or costs incurred; levied, demanded or assessed)
on the Customer at any time in respect of the Supplier's failure to account for or to
pay any VAT on payments made to the Supplier under this Contract. Any amounts
due under Clause 12.2 will be paid by the Supplier to the Customer not less than
five (5) Working Days before the date upon which the tax or other liability is payable

by the Customer.

12.8. lf there is a dispute between the Parties about an amount invoiced, the Customerwill
pay the undisputed amount by the due date. The Supplier will not suspend the supply
of the Project in any Project, unless the Supplier is entitled to terminate that Project
for a failure to pay undisputed sums in accordance with Clause 23J.7.

13. THIRD PARTYAGENCIES: ASSIGNMENT AND SUB-

CONTRACTING Assignment and Sub-Gontracting
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13.1.

't3.2.

13.3.

13.4.

13.5.

13.6:

13.7.

13.8.

13.9.

13.10.

Supply Chain Protection

13.11. The Supplier will ensure that all Sub-Contracts contain provisions:
t4

Other than where a Sub-Contractor is agreed in the Letter of Appointment or a
Statement of Work; the Supplier will not, without the Approval of the Customer,
assign, sub-contract, novate or in any way dispose of the benefit or the burden
of this Contract or any part of it.

ln requesting Approval to sub-contract, the Supplier will:

13.2.1 use reasonable care and skill in the selection of proposed Sub-Contractors;

13.2.2 if the Customer requests, the Supplier will obtain more than one quote for a
particular sub-contracted service; and

13.2.3 provide the Customer with a business case for sub-contracting all or
part of the Project, identifying the reasons for the Supplier to sub-contract
to its proposed Sub-Contractor. The Customer may reject the Supplier's
request to appoint a proposed Sub-Contractor if it considers the
proposed Sub-Contractor does not provide value for money.

lf the Customer consents to the Supplier's proposed Sub-Contractor, it shall be a
Sub- Contractor as the term is defined in Schedule 1 (Definitions).

ln granting consent to any assignment, novation sub-contracting or disposal, the
Customer may set additionalterms and conditions it considers necessary.

The Supplier shall ensure that its Sub-Contractor does not further sub-contract all or
part of the Project or Deliverables without the Customer's Approval.

Any contracts the Supplier enters into with third party suppliers for Services and
Deliverables ("Sub-Gontracts") must be on terms that are in line with the
Supplier's standard contractual terms and conditions, must not permit further
sub-contracting, and must not conflict with the terms of this Contract.

Provided that the Supplier has notified the Customer of any significant restrictions or
contract terms contained in any Sub-Contracts, the Customer hereby acknowledges
that:

13.7.L its right to use or othenruise benefit from any Services or Deliverables
acquired under Sub-Contracts will be as set out in the Sub-Contracts; and

13.7.2. it will be responsible for any reasonable and proper charges or liabilities
(including cancellation payments) that thê Supplier is directly liable for
under Sub-Contracts only to the extent that that these are caused by an
act or omission of the Customer or its Affiliates.

The Supplier will promptly provide the Customer with a copy of any Sub-Contract
if requested to do so.

The Supplier will be responsible for the acts and omissions of its sub-contractors as
though those acts and omissions were its own.

The Supplierwill obtain the Customer's Approval before commissioning services from
any Supplier Affiliate.



14.

l5

13.11.1 Requiring the Supplier to pay any undisputed sums which are due from it to
the Sub-Contractor within a specified period not exceeding thirty (30) days
from the receipt of a Valid lnvoice;

1g.11.2. requiring the Supplier to verify any invoices submitted by a Sub-Contractor
in a timely manner;

13.11.3.giving the Customer the right to publish the Supplie/s compliance with
its obligation to pay undisputed invoices to the Sub-Contractor within the
specified payment period;

13.11.4.giving the Supplier a right to terminate the Sub-Contract if the Sub-
Contractor fails to comply with legal obligations in the fields of
environmental, socialor labour law; and

13.1l.5.requiring the Sub-Contractor to include in any Sub-Contract which it in
turn awards provisions to the same effect as those required by this Clause
13.11.

DISCOUNTS AND REBATES

14.1 . The Supplier will disclose to the Customer any commission, discount or rebate earned
by the Supplier arising in respect of third party costs directly related to the Projects.
The Customer will receive the full benefit of such commission, discount or rebate.

CONFIDENTIALITY, TRANSPARENCY AND FREEDOM OF INFORMATION

CONF¡DENTIALITY

15.1 . For the purposes of the Clauses below, a Party which rece¡ves or obtains, directly or
indirectly, Confidential lnformation is a "Recipient". A Party which discloses or
makes available Confidential lnformation is a "Disclosing Party".

15.2. Unless a Recipient has express permission to disclose Confidential lnformation,
it must:

15.2.L treat the Disclosing Party's Confidential lnformation as confidential and
store it securely;

. 15.2.2. not disclose the Disclosing Party's Confidential lnformation to any other
person except as expressly set out in this Contract or with the owner's
prior written consent;

15.2.3. not use or exploit the Disclosing Party's Confidential lnformation in any
way except for the purposes anticipated under this Contract, and

'15.2.4. immediately notify the Disclosing Party if it suspects or becomes aware
of any unauthorised access, copying, use or disclosure in any form of
any of the Disclosing Party's Confidential lnformatíon.

15.3 A Recipient is entitled to disclose Confidential lnformation if:

15.3.1. where disclosure is required by applicable Law or by a court with the'required jurisdiction if the Recipient Party notifies the Disclosing Party of the
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full circumstances, the affected Confidential lnformation Contract and extent
of the disclosure;

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

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

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

15.3.5. if the information was independently developed without access to the
Disclosing Party's Confidential lnformation;

15.3.6. to its auditors or for the purposes of regulatory requirements;

15.3.7. on a confidential basis, to its professional advisers on a need-to-know basis;
andior

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

15.4 lf the Recipient is required by Law to disclose Confidential lnformation, it should notifu
the Disclosing Party as soon as reasonably practicable and to the extent permitted by
Law. lt may advise the Disclosing Party of what Law or regulatory body requires such
disclosure and what Confidential lnformation it will be required to disclose.

15.5 Subject to Clauses 15.3 the Supplier may disclose Confidential lnformation, on a
confidential basis, to:

15.5.1. Supplier personnel or Sub-Contractors who are directly involved in the
provision of the Project and need to know the Confidential lnformation to
enable performance underthis Contract, and

15.5.2. its professional advisers for the purposes of obtaining advice in relation to
this Contract.

15.6 Where the Supplier discloses Confidential lnformation in such circumstances, it
remains responsible for ensuring the persons to whom the information was disclosed
comply with the confidentiality obligations set out in this Contract.

15.7 The Customer may disclose the Confidential lnformation of the Supplier:

15.7.1. to any Central Government Body, on the basis that the information may
only be further disclosed to Central Government Bodies

15.7.2. to Parliament, including any Parliamentary committees, or if required by any
British Parliamentary reporting requirement

15.7.3. if disclosure is necessary or appropriate in the course of carrying out
its public functions

15.7.4. on a confidential basis to a professional adviser, consultant, supplier or other
person engaged by a Central Government Body or Contracting Body
(including any benchmarking organisation) for any purpose relating to or
connected with this Contract

15.7.5. on a confidential basis for the purpose of the exercise of its rights under this
Contract, or
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15.7.6. to a proposed successor in title (transferee, assignee or novatee) of the
Customer.

15.8 Any references to disclosure on a confidential basis means disclosure subject to a
confidentiality agreement or arrangement containing terms no less stringent than
those placed on the Customer under this clause 15.

15.9 Nothing in this Clause 15 will prevent a Recipient from using any techniques, ideas or
know-how gained during the performance of this Contract in the course of its normal
business, as long as this use does not result in a disclosure of the Disclosing Party's
Confidential lnformation or an infringement of lntellectual Property Rights.

15.10 lf the Supplier fails to comply with this Clause 15, the Customer can terminate this
Contract.

TRANSPARENCY

15.11 Except for any information which is exempt from disclosure in accordance with the
þrovisions of the FOIA, the content of this Contract (and any Transparency Reports

'submitted by the Supplier under it) is not Confidential lnformation. This will be
made available in accordance with the procurement policy note 13115
www.qov.uldqovernmenUuploads/svstem/uploads/attachment data/file/458554/Proc
ureme nt Policv Note 13 15.pdf and the Transparency Principles referred to
therein.

15.12 The Customer will determine whether any of the content of this Contract is exempt
from disclosure in accordance with the provisions of the FOIA. The Customer may
consult with the Supplier to inform its decísion regarding any redactions but will
have absolute discretion over the final decision.

15.13 Notwithstanding any other provision of this Contract, the Supplier consents to the
' Customer publishing this Contract in its entirety (including any agreed changes).
Any information which is exempt from disclosure in accordance with the provisions
of the FOIA will be redacted).

15.14 The Supplier will cooperate with the Customer to enable publication of this Contract.

FREEDOM OF INFORMATION

15.15 The Customer is subjectto the requirements of the FOIA and the ElRs. The Supplier
will:

1 5. I 5.1 . provide all necessary assistance to the Customer to enable it to comply with
its lnformation disclosure obligations.

15.15.2. send all Requests for lnformation it receives relating to this Contract to the
Customer as soon as practicable and within a maximum of two (2) Working
Days from receipt.

15.15.3. provide the Customerwith a copy of all lnformation belonging to the Customer
requested in the Request for lnformation which is in its possession or control
in the form that the Customer requires within five (5) Working Days of the
Customer's request.

15.16 The Supplier must not respond directly to a Request for lnformation without the
Customer's Approval.
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16.

17.

18.

15.17 The Customer may be required under the FOIA and ElRs to dísclose lnformation
(including Commercially Sensitive lnformation) without consulting or obtaining
consent from the Supplier. Thè Customer will take reasonable steps to notify the
Supplier of a Request for lnformation where it is permissible and reasonably
practicalfor it to do so. However, the Customer will be responsible for determining
in its absolute discretion whether any Commercially Sensitive lnformation and/or
any other information are exemptfrom disclosure in accordance with the FOIA and/or
the ElRs.

SUPPLIER WARRANTIES

16.1. The Supplierwarrantsthat:

16.1.1 it has full capacity and authority to enter into thís Contract and that by doing
so it will not be in breach of any obligation to a third party;

16.1.2 the personnel who perform the Project are competent and suitable do so;

16.2. The Supplier undertakes that:

16.2.1. the use of the Deliverables by the Customer in accordance with this Contract
and for the purposes set out in the Statement of Work will not infringe the' 
copyright of any third party; and

16.2.2. as at the date they are delivered, the Deliverables of this Contract may
be used for the purposes set out in the Statement of Work and comply with
all relevant regulations and standards stipulated within the Statement of
Work.

16.3. The Supplier hereby indemnifies the Customer againsl any Losses incurred by the
Customer as a result of breach by the Supplier of its warranty and undertaking in

Clauses 16.1 and 16.2.

CUSTOMER WARRANTIES

17.1. The Customer warrants that:

17.1.1 it has full capacity and authority to enter into this Contract and that by
doing so it will not be in breach of any obligation to a third party; and

17.1.2 the Customer Materials will not, when used in accordance with this
Contract and any written instructions given by the Customer, infringe third
party copyright.

LIAB¡LITY

18.1. Nothing in this Contract will exclude or in any way limit either Party's liability for
fraud, death or personal injury caused by its negligence.

18.2. Subject always to Clauses 18.1 and 18.3, the maximum amount the Supplier can
be liable for in respect of all Defaults shall in no event exceed:

18.2.L in relation to any Defaults occurring from the Effective Date to the end
of the first Contract Year, the higher of the figure specified in the Letter of
Appointment or a sum equal to 125% of the Contract Charges estimated
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19.

by the Customér for the first Contract Year;

18.2.2. in relation to any Defaults occurring in each subsequent Contract Yearthat
commences during the remainder of the Term, the higher of the figure
specified in the Letter of Appointment or a sum equal to 125% of the
Contract Charges payable to the Supplier under this Contract in the
previous Contract Year; and

18.2.g. in relation to any Defaults occurring in each Contract yearthat commences
after the end of the lnitial Term, the higher of the figure specified in the
Letter of Appointment or a sum equal to 125o/o of the Contract charges
payable to the Supplier under this Contract in the last Contract Year
commendng during the Term.

18.3. Subject to Clause 18.1 and except for any claims arising under Clause 20Í2, neither
Party will be liable to the other in any situation for any:

18.3.1. loss of profits

'18.g.2. loss of goodwill or reputation

18.3.3. loss of revenue

18.3.4. loss of savings whether anticipated or othenruise; or

18.3.5. indirect or consequential loss or damage of any kind

18.4. Without prejudice to its obligation to pay the undisputed Contract Charges as and
when they fall due for payment, the Customer's total aggregate liability in respect
of all defaults, claims, losses or damages howsoever caused will in no event
exceed the figure specified in the Letter of Appointment.

INSURANCE

19.1

.9.2

19.3

19.4

19.5

The Supplier will hold insurance policies to the value sufficient to meet its liabilities in

connection with this Contract (including any specific insurance requirements as are
set out in the Statements of Work). The Supplier will provide the Customer with

evidence that such insurance is in place at the Customer's request.

The Supplier will effect and maintain the policy or policies of insurance as stipulated
in the Letter of Appointment.

li, for whatever reason, the Supplier fails to comply with the provisions of this Clause
19 the Customer may make alternative arrangements to protect its interests. lf the
Customer does so, it may recover the premium and other costs of such

arrangements as a. debt due from the Supplier:.

Any insurance effected by the Supplier will not relieve it of any liability under this
Contract. lt is the Supplier's responsibility to determine the amount of insurance
cover that will be adequate to enable the Supplierto satisfy any liability in relation
to the performance of its obligations under this Contract.

The Supplier must ensure that the policies of insurance it holds pursuant to this
Clause 19 are not cancelled, suspended or vitiated. The Supplier will use all
reasonable endeavours to notify the Customer (subject to third party confidentiality
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20.

obligations) as soon as practicable when it becomes aware of any circumstance
whereby the relevant insurer could give notice to cancel, rescind, suspend or void

any insurance, or any cover or claim under any insurance in whole or in part.

TNTELLECTUAL PROPERTY RIGHTS (lPR)

20.1. The Supplier acknowledges that the Customer retains ownership of Customer
Materials and all lntellectual Property Rights in them. This includes any
modifications or adaptations of Customer Materials produced by the Supplier in the
course of delivering the Project. The Customer hereby grants to the Supplier a non-
exclusive license to use the Customer Materials during the applicable Project
Term solely for the purposes of delivering.the Project.

20.2.

20.3.

20.4.

20.5.

20.6.

The Supplier hereby:

20.2.1. assigns to the Customer all of the lntellectual Property Rights other than
copyright and database rights in the Supplier Materials which are capable
of being assigned, together with the right to sue for past infringement of
such lntellectual Property Rights in the Supplier Materials; and

20.2.2. assigns to the Crown all of the copyright and database rights in the Supplier
Materials which are capable of being assigned, together with the right to sue
forpastinfringement of such copyright and database rights in the Supplier
Materials.

All lntellectual Property Rights in the Supplier Proprietary Materials remain the
property of the Supplier. The Supplier grants to the Customer a non-exclusive,
royalty-free license to use any Supplier Proprietary Materials as are included in the
Deliverables, in the Territory, for the period of time and for the purposes set out in
the Statement of Work.

All lntellectual Property Rights in Project Specific Materials shall be owned by the
Customer and the Customer hereby grants a non-exclusive, royalty-free license to
use any Project Specific Materials for the purposes of providing the Project
throughout the Term.

Prior to delivery of the Deliverables to the Customer, the Supplier will obtain all

licenses or consents in respect of Third Party Materials that are required so the
Customer can use these ïhird Pafi Materials for the purposes set out in the
Statement of Work. The Supplier will notify the Customer of any restrictions on
usage and any other contractual restrictions arising in respect of such Third Party

Materials.

The Supplier agrees:

20.6.1. at the Customer's request and expense, to take all such actions and execute
all such documents as are necessary (in the Customer 's reasonable
opinion) to enable the Customer to obtain, defend or enforce its rights in

the Supplier Materials and Deliverables; and

20.6.2. neither to do nor tail t1_Oo any act which would or might prejudice the
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20.7

Customer's rights under this Clause 20.

To the extent permitted by law, the Supplier shall ensure that all Moral Rights in the
Supplier Materials are waived. Where it is not lawfully possible to waive Moral
Rights, the Supplier agrees not to assert any Moral Rights in respecl of the Supplier
Materials.

The Supplier will use its reasonable endeavours to ensure that all Moral Rights in

Third Party Materials are waived. Where it is not lawfully possible to waive Moral
Rights, the Supplier will work with the owner or creator of the Third Party Materials to
procure that Moral Rights are not asserted in respect of Third Party Materials. lf the
Supplier cannot obtain such waiver of (or agreement not to assert) such Moral
Rights in respect of any Third Party Materials, the Supplier will notify the
Customer and will obtain the Customer 's Approval prior to incorporating such
Third Party Materials into the Deliverables

During the Term, if the Supplier is asked to take part in a competitive pitch or other
similar process forthe Customer, then notwithstanding any of the previous provisions
of this Clause 20, the Supplier will retain ownership of all lntellectual Property
Rights in any Materials forming part of the pitch process. lf the Supplier is
successful in such pitch and the Parties agree that such Materials will be used in
a Project the Supplier will assign all such lntellectual Property Rights to the
Customer.

The Supplier is not liable in connection with this Contract for any modifications,
adaptations or amendmehts to any Deliverables made by the Customer or by a third
party on the Customer's behalf afterthe Supplier has handed them over. The Supplier
is also not liable if any fault, error, destruction or other degradation in the quality
and/or quantity of the Deliverables arises due to the acts or omissíons of the
Customer or its Affiliates.

The terms of and obligations imposed by this Clause 20 continue after the termination
of this Contract.

The Supplier will indemnify the Customer in full against all Losses (whether direct
or indirect) in connection with any claim made against the Customer for actual
or alleged infringement of a third party's intellectual property rights in connection
with the supply or use of the Project, if the claim is attributable to the acts or
omission of the Supplier any of its Associates. This indemnity extends to any
interest, penalties, and reasonable legal and other professional fees awarded
against or incurred or paid by the Customer.

20.8.

20.9.

20.10

20.11

20.12
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21. AUDIT

21.1.

21.2.

The Supplier will keep and maintain full and accurate records and accounts of the
operation of this Contract, the Project provided under it, any Sub-Contracts and
the amounts paid by the Customer for at least seven (7) years after the Expiry Date
or New Expiry Date, or such longer period as the Parties agree.

The Supplier will:

21.2..1. keep the records and accounts referred to in Clause21.'l in accordance
with Good lndustry Practice and Law, and

21.2.2. afford any Auditor access to the records and accounts referred to in

Clause 21.1 at the Supplier's premises and/or provide records and
accounts (including copies of the Supplie/s published accounts) or copies
of the same to Auditors throughout the Term and the period specified in

Clause 21.1. This is so the Auditor(s) can assess compliance by the
Supplier andior its Sub.Contractors with the Supplie/s obligations under
this Contract, and in particular to:

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

b) verify the costs of the Supplier-(including the costs of all Sub-
Contractors and any third party suppliers) in connection with the
provision of the Project;

c) verify the Supplier's and each Sub-Contracto/s compliance with the
applicable Laws;

d) identify or investigate an actual or suspected act of fraud or
bribery, impropriety or accounting mistakes or any breach or
threatened breach of security. ln these circumstances, the
Customer is not obliged to inform the Supplier of the purpose or
objective of its investigations;

e) identiñ7 or investigate any circumstances which may impact upon
the financial stability of the Supplier or any Sub-Contractors or
their ability to perform the Project;

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

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

h) carry out the Customer's internal and statutory audits and to
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i)

prepare, examine and/or certifo the Customer's annual and interim
reports and accounts

enable the National Audit Office to carry out an examination
under Section 6(1) of the National Audit Act 1983;

review any records relating to the Supplie/s performance of the
provision of the Project and to verifo that these reflect the
Supplie/s own internal reports and records;

verify the accuracy and completeness of any information delivered

or required by this Contract;

inspect the Customer Materials, including the Customer 's

lntellectual Property Rights, equipment and facilities, for the
purposes of ensuring that the Customer Materials are secure;
and

i)

m) review the integrity, confidentiality and security of any Customer
data.

21.2.3. audit does not unreasonably disrupt the Supplier or delay the provision

of the Project (although the Supplier accepts and acknowledges that
control over the conduct of audits carried out by the Audito(s) is outside
of the control of the Customer.)

Subject to the Suppliefs rights in respect of Confidential lnformation, the Supplierwill on
demand, provide the Audito(s) with all reasonable co-operation and assistance in
providing:

k)

r)

21.3

21.4

21.5

21.3.1. all reasonable information requested by the Customer within the scope of
the audit;

21.3.2. reasonable access to sites controlled by the Supplier and to any equipment
used in the provision of the Project; and

2'l.3.3. access to the Supplier personnel.

The Parties agree that they will bear their own respective costs and expenses
incurred during any Audit, unless the Audit reveals a default by the Supplier, whereby
the Supplier will reimburse the Customer for the Customefs reasonable costs
incurred in relation to the Audit.

lf an Audit reveals that the Customer has been overcharged, the Supplier will
reimburse to the Customer the amount of the overcharge within thirty (30) days. lf an
Audit reveals the Supplier has been underpaid, the Customer shall pay to the Supplier
the amount of the underpayment within thirty (30) days.

NOT USED

TERM¡NATION

Customer Nghts of Termination

23.1. The Customer may, by giving no less than three (3) month's written notice to the
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Supplier, terminate this Contract without cause.

23.2. The Customer may terminate or cancel a Project at any time subject to Clause 9.8 and
payment of all Contract Charges specifically set out at Clause 9.9 of Clause g
(Variations and Cancellations).

23.3. ïhe Customer may terminate this Contract or a Project by written notice to the Supplier
with immediate effect if the Supplier:

23.3.1. commits a material Default which cannot be remedied;

23.3.2. repeatedly breaches any of the terms and conditions of this Contract in
such a manner as to indicate that it does not have the intention or ability to
adhere to the terms and conditions;

23.3.3. commits a Default, including a material Default, which in the opinion of the
Customer is remediable but has not remedied such Default to the
satisfaction of the Customer within thirty (30) days of receiving notice

specifying.the Default and requiring it to be remedied or in accordance with
the Rectification Plan Process;

2g.3.4. breaches any of the provisions of Clauses 6.1 (Supplier: Other
Appointments), 10 (Approvals and Authority), 15 (Confidentiality,

Transparency and Freedom of lnformation), and 32 (Prevention of Fraud

and Bribery);

23.3.5. is subject to an lnsolvency Event; or

23.3.6. fails to comply with legal obligations.

23.4. The Supplier must notiñ7 the Customer as soon as practicable of any Change of Control
or any potentiál Change of Control.

23.5. The Customer may terminate this Contract with immediate effect by written notice to
the Supplier within six (6) Months of:

23.5.1. being notified in writing that a Change of Control is anticipated or in

conterhplation or has occurred; or

23.5.2. where no notification has been made, the date that the Customer becomes

aware that a Change of Control is anticipated or is in contemplation or has

occurred,

but shall not be permitted to terminate where an Approvalwas granted prior
to the Change of Control.

23.6. The Customer may terminate this Contract or a Project by giving the Supplier at least
fourteen (14) days' notice if:

23.6.1. the DPS Agreement is terminated for any reason;

23.6.2. the Parties fail to agree a Variation under Clause 9; or

23.6.3. the Supplier fails to implement an agreed Variation
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23.7. Where this Contract is conditional upon them Supplier procuring a Guarantee pursuant
to Clause 3 (Contract Guarantee), the Customer may terminate this Contract by
issuing a notice of termination Notice to the Supplier where:

2g.7.1. the Guarantor withdraws the Guarantee for any reason;

2g1.2. the Guarantor is in breach or anticipatory breach of Guarantee;

23.7.3. an lnsolvency Event occurs in respect of the Guarantor; or

2g.7.4. the Guarantee becomes invalid or unenforceable for any reason' whatsoever,

23.7.5. and in each case the Guarantee (as applicable) is not replaced by an

alternative guarantee agreement acceptable to the Customer; or

23.7.6. the Supplier fails to provide the documentation required b¡¿ Clause 3.1 by

the date so specified by the Customer.

Supplier Rights to Terminate

29.8. The Supplier may terminate a Project by written notice to the Customer if:

23.g. the Customer has not paid any undisputed amounts falling due underthat Project, and

23.10. the undisputed sum due remains outstanding for forty (40) Working Days after the
Customer has received a written notice of non-payment from the Supplier specifoing:

a) the Customer's failure to pay;

b) the correct overdu.e and undisputed sum;

c) the reasons why the undisputed sum is due; and

d) the requirement on the Customer to remedy the failure to pay

This right of termination does not apply where the failure to pay is due to the Customer
exercising its rights under this Contract (including the right to set off under Clause
29). This Contract shallthen terminate on the date specified in the Termination Notice
(which shall not be less than twenty (20) Working Days from the date of the issue of
the Termination Notice), save that such right of termination shall not apply where the
failure to pay is due to the Customer exercising its rights under this Contract including
Clause 30 (Retention and Set off).

23J1. The Supplier shall not suspend the supply of the Goods andior Services for failure of
the Customer to pay undisputed sums of money (whether in whole or in part).
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24. CONSEQUENCES OF TERMINATION

24.1. Termination of a Project in accordance with the terms of this Contract by either
Party shall not serve to terminate this Contract, which will continue in full force
and effect.

24.2. lf this Contract isterminated, allongoing and outstanding Projects willalso terminate
on the same date as this Contract.

24.3. Upon termination of this Contract or a Project for any reasonOO3A

24.3.1. the Expiry Date or New Expiry Date shall be the date this Contract
terminates;

24.3.2. the Customer will pay the Supplier all Contract Charges falling properly
due and payable to the Supplier prior to the date of termination (including
in accordance with Clause 9 where relevant);

24.3.9. each Party will, followíng a reasonable request by the other Party,
promptly deliver or dispose of any and all materials and property belonging

or relating to the other Party (including allConfidential lnformation) and all
copiesofthesame,which are then in its possession, custody or control
and which relate to all affected Projects. On the request of the other
Party, each will certify in writing that the same has been done; and

24.3.4. the Supplier and its staff will vacate any premises of the Customer occupied
for any purpose of providing the Project or Deliverables.

24.4. Any provisions of this Contract which are to continue after termination will remain
in full force and effect after this Contract is terminated. Such provisions may include
(but are not limited to):

24.4.L Clause 15 (Confidentiality, Transparency and Freedom of lnformation)
24.4.2. Clause 16 (Supplier warranties)Clause 17 (Customer warranties)

24.4.3. Clause 18 (Liability)

24.4.4. Clause 19 (lnsurance)

24.4.5. Clause 20 (lntellectual Property Rights)

Z+..+.A. Clause 21 (Audit)

24.4.7. Clause 23 (Termination)

24.4.8. Clause 26 (Notices)

24.4.9. Clause 27 (StaflTransfer)

24.4.10. Clause 28 (Third Party Rights)

24.4.11. Clause 29 (GDPR, Security & Publicity)

24.4.12. Clause 32 (General) and

24.4.13. Clause 34 (Governing law and jurisdiction)

24.4.14. Contract Schedule 1 (Definitions and lnterpretation), Contract Schedule 3
(Staff Transfer), Contract Schedule 4 (Dispute Resolution Procedure).

FORCE MAJEURE25.
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26.

25.1. Neither Party will have any liability under or be in breach of this Contract for any
delays or failures in performance which result from circumstances beyond the
reasonable control of the Party seeking to claim relief (a Force Majeure Event
and the Affected Party).

25.2. Following a Force Majeure Event, the Affected Party must promptly notifo the other
Party in writing, both when the event causes a delay or failure in performance, and

when the event has ended, lf a Force Majeure Event continues for sixty (60)

consecutive Working Days, the Party not affected by the Force Majeure Event can
suspend orterminatethis DPS Agreement. They must do so in writing, and state
the date from which the suspension or termination willcome into effect.

25.3. lf a Force Majeure event occurs, the Parties will use all reasonable endeavours to
prevent and mitigate the impact, and continue to perform their obligations under
this Contract as far as is possible. Where the Supplier is the Affected Party, it will
take all steps in accordance with Good lndustry Practice to overcome or minimise the
consequences of the Force Majeure Event.

NOTICES

26.1. Any notices sent underthis Contract must be in writing and sent by hand, by post or
.by email. The table below sets out deemed time of delivery and proof of service for
each.

Notice delivered Deemed time of
delivery

Proof of service

ln person At the time of delivery Proof that delivery was

made (e.9. a signature is

obtained)

By first class post,

special delivery or other

recorded delivery

2 Working Days from the

date of posting

Proof that the envelope

was addressed and

delivered into the custody

of the postal authorities

Email 09:00 hours on the first
Working Day after

sending

Dispatched in an emailed
pdf to the correct email

address without any eror
message

26.2. The address and email address of each Party will be:

26.2.L Supplier:

26.2.2. Customer:

26.g. For the purpose of this Clause and calculating receipt all references to time are to
local time in the place of receipt.

27. STAFFTRANSFER
27



27.'1.

27.2.

The Parties agree that

27.1.1. if providing the Project means staff must be transferred from the Customer
to the Supplier, where the commencement of the provision of the Project
or any part of the Project results in one or more Relevant Transfers,
Schedule 3 (Staff Transfer) will apply as follows:

a) where the Relevant Transfer involves the transfer of Transfening
Customer Employees, Part A of Schedule 3 (Staff Transfer) will
apply

b) where the Relevant Transfer involves the trarìsfer of
Transferring Former Supplier Employees, Part B of Schedule 3
(Staff Transfer) will apply

c) where the Relevant Transfer irivolves the transfer of Transferring
Customer Emplòyees and Transfening Former Supplier
Employees, Parts A and B of Schedule 3 (Staff Transfer) will
apply, and

d) Part C of Schedule 3 (Staff Transfer) will not apply

Where providing the Project does not result in a Relevant Transfer, Part C of
Schedule 3 (Staff Transfer)) will apply and Parts A and B of Schedule 3 (Staff
Transfer)shall not apply; and
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28.

27.3. Part D of Schedule 3 (Staff Transfer) will apply on the expiry or termination of the
Services or any part of the Project.

27.4. Both during and after the Term, the Supplier will indemnify the Customer against
all Er¡ployee Liabilities that.may arise as a result of any claims brought against the
Customer due to any act or omission of the Supplier or any Supplier personnel.

THIRD PARTY RIGHTS

28.'1. Except for CCS and the persons that the provisions of Schedule 3 of this Contract
confer benefits on, a person who is not a Party to this Contract has no right to enforce
any of its provisions which, expressly or by implication, confer a benefit on him,
without the prior written agreement of the Parties.

DATA PROTECT¡ON, SECURITY AND PUBLICITY

2g.1. ln addition to its general security obligations under this Contract, the Supplier shall
comply with any security requirements specifically set out in the Statement of Work.

Data Protection

2g.2. The Parties acknowledge that for the purposes of the Data Protection Legislation,
the Customer is the Controller and the Supplier is the Processor. The only
processing that the Supplier is authorised to do is listed in Contract Schedule 7
(Processing, Personal Data and Data Subjects) by the Customer and may not be
determined by the Supplier.

29.3. The Supplier shall notify the Customer immediately if it considers that any of the
Customer's instructions infringe the Data Protection Legislation.

29.4. The Supplier shall provide all reasonable assistance to the Customer in the
preparation of any Data Protection lmpact Assessment prior to commencing any
processing. Such assistance may, at the discretion of the Customer, include:

29.4.1. a systematic description of the envisaged processing operations and the
purpose of the processing;

29.4.2. an assessment of the necessity and proþortionality of the processing

operations in relation to the Project;

29.4.3. an assessment of the risks to the rights and freedoms of Data Subjects; and

29.4.4. the measures envisaged to address the risks, including safeguards, security
measures and mechanisms to ensure the protection of Personal Data.

29.5 The Supplier shall, in relation to any Personal Data processed in connection with its
obligations under this Agreement:

29.5.L process that Personal Data only in accordance with Schedule 7

(Processing, Personal Data and Data Subjects), unless the Supplier is

required to do otherwise by Law. lf it is so required the Supplier shall
promptly notify the Customer before processing the Personal Data unless
prohibited by Law;

29
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29.5.2.

29.5.3.

29.5.4.

29.5.5.

ensure that it has in place Protective Measures, which have been reviewed

and approved by the Customer as appropriate to protect against a Data

Loss Event having taken account ofthe:
(i) nature of the data to be protected;

(i¡) harm that might result from a Data Loss Event;

(i¡i) state of technological development; and

(iv) cost of implementing any measures;

ensure that :

(¡) the Supplier Personnel do not process Personal Data except in

accordance with this Agreement (and in particular Contract
Schedule 7 (Processing, Personal Data and Data Subjects));

(ii) it takes all reasonable steps to ensure the reliability and integrity of
any Contractor Personnelwho have access to the Personal Data
and ensure that they:

(A) are aware of and comply with the Supplier's duties under
this clause;

(B) are subject to appropriate confidentiality undertakings with. the Supplier or any Sub-processor;

(C) are informed of the confidential nature of the Personal Data

and do not publish, disclose or divulge any of the Personal
Data to any third Party unless directed in writing to do so
by the Customer or as otherwise permitted by this
Agreement;and

(D) have undergone adequate training in the use , care,
protection and handling of Personal Data; and

not transfer Personal Data outside of the EU unless the priorwritten consent
of the Customer has been obtained and the following conditions are fulfilled:
(i) the Customer or the Supplier has provided appropriate safeguards

in relation to the transfer (whether in accordance with GDPR Article
46 or LED Article 37) as determined by the Customer;

(ii) the Data Subject has enforceable rights and effective legal
remedies;

(iii) the Supplier complies with its obligationS underthe Data Protection
Legislation by providing an adequate level of protection to any
Personal Data that is transferred (or, if it is not so bound, uses its
best endeavours to assist the Customer in meeting its obligations);
and

(iv) the Supplier complies with any reasonable instructions notified to it
in advance by the Customer with respect to the processing of the
Personal Data;

at the written direction of the Customer, delete or return Personal Data (and

any copies of it) to the Customer on termination of the Agreement unless

the Supplier is required by Law to retain the Personal Data.
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29.6

29.7

29.8.

Subject to Clause 29.7 , the Supplier shall notiff the Customer immediately if it:

29.6.L notify the Customer promptly if the Supplier receives a Data Subject Access
Request (or purported Data Subject Access Request);

29.6.2. receives a request to rectify, block or erase any Personal Data;

29.6.3. receives any other request, any complaint, notice or communication relating
to either Party's obligations under the Data Protection Legislation;

29.6.4. receives any communication from the lnformation Commissioner or any
other regulatory authority in connection with Personal Data processed

under this Agreement;

29.6.5. receives a request from'any third Party for disclosure of Personal Data
where that relates directly to its compliance with such request is required
or purported to be required by Law; or Data Protection Legislation and/or
the processing of personal data under or in connection with this Contract;

29.6.6. becomes aware of a Data Loss Event.

The Supplier's obligation to notiff under Clause 29.6 shall include the provision of
further information to the Customer in phases, as details become available.

Taking into account the nature of the processing, the Supplier shall provide the
Customer the Customer with full cooperation and assistance in relation to either
Party's obligations under Data Protection Legislation and any complaint,
communication or request made under Clause 29.6 (and insofar as possible (within
the timescales reasonably required by the Customer) 'including by promptly
providing:

29.8.L the Customer with full details and copies of the complaint, communication
or request;

29.8.2. the Customer) in relation to any such assistance as is reasonably requested
by the Customer to enable the Customer to comþly with a Data Subject
Access Request within the relevant timescales set out in the Data Protection
Legislation; complaint, communication or request;

29.8.3. the Customer, at its request, with any Personal Data it holds in relation to a
Data Subject;

29.8.4. assistance as if requested by the Customerfollowing any Data Loss Event;

29.8.5. assistance as requested by the Customer with respect to any request from
the lnformation Commissioner's Office, or any consultation by the Customer
with Customer, provide a written description of the lnformation
Commissioneds Office

The Supplier shall maintain complete and accurate records and information to
demonstrate its compliance with this Clause. This requirement does not apply
where the Supplier employs fewer than 250 staff, unless:
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29.10.

29.11.

29.12.

29.9.1. the Customer determines that the processing is not occasional;

29.g.2. the Customer determines the processing includes special categories of data

as referred to in Article 9(1) of the GDPR or Personal Data relating to
criminalconvictions and offences referred to in Article 10 of the GDPR; and

29.9.3. the Customer determines that the processing is likely to result in a risk to
the rights and freedoms of Data Subjects.

The Supplier shall allow for audits of its Data Processing activity by the Customer
or the Custome/s designated auditor.

The Supplier shall designate a data protection officer if required and use its

reasonat¡le endeavours [o assisl lhe Custonrcr to conrply with any obligations
under the Data Protection Legislation.

Before allowing any Sub-processor to process any Personal Data related to this
Agreement, the Supplier must:

29.12.L notify the Customer in writing of the intended Sub-processor and
processing;

29.12.2. obtain the written consent of the Customer;

29.13.

29.14.

29.12.3. enter into a written agreement with the Sub-processor which give effect to
the terms set out in this Clause 29.12 such that they apply to the Sub-
processor; and

29.12.4.provide the Customer with such information regarding the Sub-processor
as the Customer may reasonably require.

The Supplier shall remain fully liable for all acts or omissions of any Sub-processor.

29.'t5.

The Supplier may, at any time on not less than 30 Working Days' notice, revise this
clause by replacing it with any applicable controller to processor standard clauses
or similar terms forming part of an applicable certification scheme (which shall apply
when incorporated by attachment to this Agreement).

The Parties agree to take account of any guidance issued by the lnformation
Commissioner's Office. The Customer may on not less than 30 Working Days'
notice to the Supplier amend this agreement to ensure that it complies with any
guidance issued by the lnformation Commissioner's Office.

The Supplier will not cause the Customer to breach any of the Customer's obligations
undertheDataProtectionLegislation, to the extenttheSupplieris aware(orought
reasonably to have been aware), that the same would be a breach of such

obligations. lt will not Process or otherwise transfer any Personal Data in or to
any country outside the European Economic Area or any country which is not
determined to be adequate by the European Commission under Article 25(6) of
Directive 95/46/EC without Approval from the Customer.

29.16

29.17 . The Supplier will use the latest versions of anti-virus definitions and software available
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from an industry accepted anti-virus software vendor (unless otherwise agreed in

writing between the Parties) to check for, contain the spread of, and minimise
the impact of Malicious Software (or as otherwise agreed between the Parties).

29.18. Notwithstanding Clause 28.6, ¡f Malicious Software is found, the Parties will co-
operate to reduce its impact. lf Malicious Software causes loss of operational
efficiency or loss or corruption of Customer Data, the Parties will assist each other
to mitigate any losses and to restore the provision of the Project.

Gustomer Data

29.19. The Supplier will not store, copy, disclose, or use the Customer Data except as
necessary to perform its obligations under this Gontract or where the Customer has
given Approval.

29.20. lf any Customer Data is held and/or Processed by the Supplier, the Supplier must
supply that Customer Data to the Customer, at the time and in the format the
Customer requests.

29.21. The Supplier is responsible for preserving the integrity of any Customer Data it holds
or processes, and preventing its corruption or loss.

29.22. The Supplier will perform secure back-ups of all customer data and shall ensure
that such back-ups are available to the Customer (or to such other person as the
Customer may direct) on request.

29.23. The Supplier will ensure that any system it uses to holds any Customer Data,
including back-up data, is secure. This system must comply with any security
requirements and any government security requirement policy relating to this
Customer Data.

29.24. lf any time the Supplier suspects or has any reason to believe that the Customer
Data is corrupted, lost or sufficiently degraded in any way, then the Supplier must
notify the Customer immediately. This notification must contain information detailing
the remedial action the Supplier proposes to take.

Publicity and Branding

29.25. The Supplier may not make any press announcements or publicise this Contract or
use the Customer's name or brand in any promotion or marketing or announcement
of orders without Approval from the Customer.

29.26. The Supplier will seek the Customer's Approval before marketing their involvement
in any Deliverable or draft Deliverable or enter:ing into any industry awards or
competition which will involve the disclosure of all or any part of any Deliverable or
draft Deliverable.

33



30.

31

RETENTION AND SET OFF

30.1 . lf the Supplier owes the Customer any money, the Customer may retain or set off this
money against any amount owed to the Supplier under this Contract or any other
agreement between the Supplier and the Customer. ln order to exercise this
right, the Customerwill, within thirty (30) days of receipt of the relevant invoice,

notify the Supplier of its reasons for retaining or setting off the relevant Contract
Charges.

30.2. The Supplier will make any payments due to the Customer without any deduction.
Deductions, whether by way of seþoff, counterclaim, discount, abatement or
othenruise, are not permitted unless the Supplier has obtained a sealed court order
requiring an amount equal to such deduction to be paid by the Customer.

INCOME TAX AND NATIONAL INSURANCE CONTRIBUTIONS

31.1. Where the Supplier or any Supplier personnel are liable to be táxed in the UK or to
pay national insurance contributions in respect of consideration received under this
Contract, the Supplier will:

31.1.1. comply with the lncome Tax (Earnings and Pensions) Act 2003 and all

other statutes and regulations relating to income tax' and the Social Security
Contributions and Benefits Act 1992 and all other statutes and

regulations relating to national insurance contributions, and

31.1.2. indemnify the Customer against any income tax, national insurance and

social security contributions and any other liability, deduction, contribution,
assessment or claim arising from or made in connection with the provision

of the Project by the Supplier or any Supplier Personnel.

31.2. lf any of the Supplier Personnel is a Worker as defined in Contract Schedule 1

(Definitions) who receives consideration relating to the Project, then, in addition
to itsobligations under Clause 31.1, the Supplier must ensure that its contract
with the Worker contains the following requirements:

31.2.1. that the Customer may, at any time during the Term, request that the
Worker provides information to demonstrate how the Worker complies with
the requirements of Clause 31.1, or why those requirements do not apply
to it. ln such case, the Customef may specifo the information which the
Worker must provide and the period within which that information must be
provided

g1.2.2. that the Worker's contract may be terminated at the Customer's request if:) the,ffiï,ï,'l',#,fi::Ë"liåi;",ilï::,#:ïîîï:,,åLJ::

31.2.1 and/or

b) the Worker provides information which the Customer considers
is inadequate to demonstrate how the Worker complies with
Clause 31.2.1, or confirms that the Worker is not complying with

those requirements
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32.

31.2.3. that the Customer may supply any information it receives from the Worker
to HMRC for the purpose of the collection and management of revenue for
which they are responsible.

PREVENTION OF FRAUD AND BRIBERY

32.1 The Supplier represents and warrants that neither it, nor to the best of its
knowledge any'of its.staff or Sub-Contractors, have at any time prior to the
Effective Date:

32.1.L committed a Prohibited Act or been formally notified that it is subject to
an investigation or prosecution which relates to an alleged Prohíbited Act;
or

32.2.

32.3.

32.4.

32.5.

32.1.2. been listed by any government department or Supplier as being
debarred, suSpended, proposed for suspension or debarment, or
othenruise ineligible for participation in government procurement
programmes or contracts on the grounds of a Prohibited Act.

The Supplier must not:

32.2.1. commit a Prohibited Act; or

32.2.2. do or suffer anything to be done which would cause the Customer or
any of the Customer's employees, consultants, contractors, sub-
contractors or agents to contravene any of the Relevant Requirements or
otherwise incur any liability in relation to the Relevant Requirements.

The Supplier shall during the Term:

32.3.L establish, maintain and enforce, and require that its Sub-Contractors
establish, maintain and enforce, policies and procedures which are
adequate to ensure compliance with the Relevant Requirements and
prevent the occurrence of a Prohibited Act;

32.9.2. keep appropriate records of its compliance with its obligations under 32.3.1

and make such records available to the Customer on request;

32.3.3. if so required by the Customer, within 20 days of the Effective Date, and
annually thereafter, certify to the Customer iñ writing that the Supplier and
all persons associated with it or its Sub-Contractors or other persons
who are supplying the Project in connection with this Contract are
compliant with the Relevant Requirements. The Supplier shall provide

such supporting evidence of compliance as the Customer may reasonably
request; and

have, maintain and (where appropriate) enforce an anti-bribery policy to prevent
it and any Supplier staff or Sub-Contractors or any person acting on the Supplier's
behalf from committing a Prohibited Act. This anti-bribery policy must be disclosed
to the Customer on request

The Supplier shall immediately notify the Customer in writing if it becomes aware of
any breach of Clause 32J , o,r has reason to believe that it has or any of the Supplier
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32.6.

32.7

32.8

staff or Sub-Contractors have:

32.5.1 been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

g2.5.2. been listed by any govemment department or Supplier as being

debarred, suspended, proposed for suspension or debarment, or
otherwise ineligible for participation in govemment procurement
programmes or contracts on the grounds of a Prohibited Act;

32.5.3. received a request or demand for any undue financial or other advantage
of any kind in connection with the performance of this Contract; or

32.5.4. othenryise suspects that any person or Party directly or indirectly
' connected with this Contract has committed or attempted to commit a

Prohibited Act.

lf the Supplier makes a notification to the Customer under to Clause 32.5, the Supplier
shall respond promptly to the ,Customer's enquiries, co-operate with any
investigation, and allow the Customer to audit any books, records and/or any other
relevant documentation in accordance with Clause 21 (Audit).

lf the Supplier breaches Clause 32.5, the Customer may by notice:

32.7.1. r,equire the Supplierto remove any Supplier Personnelwhose acts or
omissions have caused the Supplier's breach from any Project; or

g2.7.2. immediately terminate this Contract for material Default.

Any notice served by the Customer under Clause 32.5 shall set out:

32.8.L the nature of the Prohibited Act;

32.8.2. .the identity of the Party who the Customer believes has committed the
Prohibited Act;

32.8.3. the action that the Customer has elected to take; and

32.8.4. if relevant, the date on which this Contract shallterminate.
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33.

34.

GENERAL

33.1. Each of the Parties represents and warrants to the other that it has full capacity and
authority, and all necessary consents, licenses and permissions to enter into and
perform

33.2. its obligations under this Contract, and that this Contract is executed by its duly
a uthorised representative.

33.3. This Contract contains the whole agreement between the Parties and supersedes
and replaces any priorwritten ororal agreements, representations or understandings
between them. The Parties confirm that they have not entered into this Contract on

the basis of any representation that is not expressly incorporated into this Contract.

33.4. Nothing in this Clause excludes liability for fraud or fraudulent misrepresentation.

33.5. Any entire or partial waiver or relaxation of any of the terms and conditions of this
Contract will be valid only if it is communicated to the other Party in writing, and

expressly stated to be a waiver. A waiver of any right or remedy arising from a

particular breach of this Contract will not constitute a waiver of any right or remedy
arising from àny other breach of the same Contract.

33.6. This Contract does not constitute or imply any partnership, joint venture, Supplier,
. fiduciary relationship between the Parties other than the contractual relationship

expressly provided for in this Contract. Neither Party has, or has represented, any
authority to make any commitments on the other Party's behalf.

33J. Unless expressly stated in this Contract, all remedies available to either Party for
breach of this Contract are cumulative and may be exercised concurrently or
separately. The exercise of one remedy does not mean it has been selected to the
exclusion of other remedies.

33.8. lf any provision of this Contract is prohibited by law or judged by a court to be

unlawful, void or unenforceable, the provision will, to the extent required, be severed
from this Contract. Any severance will not, so far as is possible, modify the remaining
provisions. lt will not in any way affect any other circumstances of or the validity or
enforcement of this Contract.

DISPUTE RESOLUTION

34.1. The Parties shall resolve Disputes in accordance with the Dispute Resolution
Procedure.

34.2. The Supplier shall continue to provide the Project in accordance with the terms of
this Contract until a Dispute has been resolved.

GOVERNING LAW AND JURISDICTION

35.1. This Agreement will be governed by the laws of England and Wales.

35.2. Each Party submits to the exclusive jurisdiction of the courts of England and Wales
and agrees that all disputes shall be conducted within England and Wales.

35.

37



36. Additional Glauses

36.1. Where the Customer has so specified in the Letter of Appointment, the Supplier
shall comply with the provisions of set out in Schedule 6 (Additional Clauses).
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SCHEDULE I
Definitions and lnterpretation

1. INTERPRETATION

1.1 ln this Contract, any references to numbered Clauses and schedules refer to those within
this Contract unless specifically stated othenruise. lf there is any conflict between this
Contract, the Letter of Appointment, the provisions of the DPS Agreement and the
Statements of Work(s), the conflict shall be resolved in accordance with the following
order of precedence:

1.1.1. the Letter of Appointment (except the Supplier Proposal)

1.1.2. the Statement of Work

1.1.3. the Contract Terms

1.1.4. the Supplier Proposal, and

The definitions and interpretations used in this Contract are set out in this Schedule 1

(Definitions).

Definitions which are relevant and used only within a particular Clause or Schedule
are defined in that Clause or Schedule

Unless the context othen¡rise requires:

1.4.1. words importing the singular meaning include where the context so admits
the plural meaning and vice versa

1.4.2. words importing the masculine include the feminine and the neuter and
vice versa

1.4.3. the words 'include', 'includes' 'including' 'for example' and 'in particular'
and words of similar effect will not limit the general effect of the words which
precede them

1.4.4. references to any person will include natural persons and partnerships,
firms and other incorporated bodies and all other legal persons of whatever kind

1.4.5. references to any statute, regulation or other similar instrument mean' a reference to the statute, regulation or instrument as amended by any
subsequent enactment, modification, order, regulation or instrument as
subsequently amended or re-enacted

1.4.6. headings are included in this Contract for ease of reference only and will
not affect the interpretation or construction of this Contract

lf a capitalised expression does not have an interpretation in Contract Schedule 1

(Definitions) or relevant Schedule, it shall have the meaning given to it in the DPS
Agreement. lf no meaning is given to it in the DPS Agreement, it shall be interpreted
in accordance with the relevant market sector/ industry meaning. Otherwise it shall
be interpreted in accordance with the dictionary.

ln this contract the following terms have the following meaning:

1.2.

1.3.

1.4.

1.5.

1.6.



Agreement means this Contract;

Approval means the Approval given in accordance with Clause 10.1
or 10.2 as the context requires and "Approve",
"Approving" and "Approved" shall be construed
accordinqlv.

Affected Party means the Customer or the Supplier affected by the
event

Associates A Party's employees, officers, agents, sub-
contractors or authorised representatives.

Authorised
Approver

Supplier Any personnel of the Supplier who have the authority to
contractually bind the Supplier in all matters relating to
Contract. ïhey must be named in the applicable Statement
of Work, and the Customer must be notified if they change.

Authorised Customer
Approver

Any personnel of the Customer who have the authority to
contractually bind the Customer in all matters relating to
this Contract. They must be named in the applicable
Statement of Work, and the Supplier must be notified if
thev chanqe.

Gontract This contract between the Customer and the Supplier
(entered into under the provisions of the DPS Agreement),
which consists of the terms set out in the Letter of
Appointment, the Contract Terms, the Schedules and any
Statement of Work.

Gontract Terms The terms and conditions set out in this Contract including
this Schedule 1 but not including any other Schedules or
Statement of Work.

Central Government Body A body listed in one of the following sub-categories of the
Central Government classification of the Public Sector
Classification Guide, as published and amended from time
to time by the Office for National Statistics: Government
Department; Non- Departmental Public Body or Assembly
Sponsored Public Body (advisory, executive, or tribunal);
Non-Ministerial Department: or Executive Suoolier.

Change of Control Change of Control has the same meaning as in section 416
of the lncome and Corporation Taxes Act 1988.

Customer Affiliates Any organisation associated with the Customer that will
directly receive the benefit of the Project. Customer
Affiliates must be named in a Statement of Work, or
subsequentlv notified to the Supplier.

Customer
Specification

Project The document containing the Customer's requirements
issued either as part of the Call For Competition Process
set out in Section 3 of the DPS Agreement or as set out in
a Statement of Work from time to time.

Customer Cause A situation where the Customer does not fulfil its
obligations in connection with this Contract (including its
payment obligations), and as a consequence the Supplier
is prevented from performinq any of the aqreed Proiect.

Gustomer Gonfidential
lnformation

All Customer Data and any information that the Customer
or CCS gives to Agencies that is designated as being
confidential, or which ought to be reasonably be considered
to be confidential (whether or not it is marked
"confidential"). This may include information, however
conveyed, that is politically or security sensitive and/or
relates to the Customer's business, affairs, developments,
trade secrets. Know-How. oersonnel and suooliers.



Customer Data Data, text, drawings, diagrams, images or sounds (together
with any database made up of any of these), including any
Customer's Confidential lnformation, supplied to the
Supplier by or on behalf of the Customer, or which the
Supplier is required to generate, process, store or transmit
in connection this Contract, and any Personal Data for
which the Customer is the Data Controller.

Gustomer Materials Any Customer Data, Customer equipment, computer
systems, software, documents, copy, I ntel lectua I Property
Rights, artwork, logos and any other materials or
information owned by or licensed to the Customer which
are provided to the Supplier or its Associates by or on
behalf of the Customer.

Gontracting Body CCS, the Customer and any other bodies listed in the
OJEU Notice.

Gontract Charges All charges payable by the Customer for the Project
provided under this Contract calculated in accordance with
DPS Schedule 3 (Charging Structure) and the Letter of
Appointment includ in g a I I Approved costs properly i ncurred
by the Customer including but not limited to all Expenses,
disbursement, taxes, sub-contractor or third party costs,
and fees.

Confidential Information The Customers Confidential lnformation and/or the
Supplier Confidential I nformation.

Gontractor Personnel means all directors, officers, employees, agents,
consultants and contractors of the Contractor and/or of any
Sub-Contractor engaged in the performance of its
qbligations under this Agreement..

Controller, Processor,
Data Subject, Personal
Data, PersonalData
Breach, Data Protection
Officer

The meaning given in the GDPR.

Gontract Year A consecutive 12- month period during the Term
commencing on the Effective Date or each anniversary
thereof.

Data Loss Event any event that results, or may result, in unauthorised
access to Personal Data held by the Contractor under this
Agreement, and/or actual or potential loss and/or
destruction of Personal Data in breach of this Agreement,
includinq anv Personal Data Breach.

DPA 2018 Data Protection Act 2018
Data Protection lmpact
Assessment

an assessment by the Controller of the impact of the
envisaoed orocessinq on the orotection of Personal Data

Data Subject Access
Request

a request made by, or on behalf of, a Data Subject in
accordance with rights granted pursuant to the Data
Protection Leoislation to access their Personal Data.

Data Protection
Legislation or DPA

(i) the GDPR, the LED and any applicable national
implementing Laws as amended from time to time (ii) the
DPA 2018 [subject to RoyalAssent]to the extent that it
relates to processing of personal data and privacy; (iiii) all
applicable Law about the processing of personal data and
privaçy;

Default Any breach of the obligations of the Supplier (including but
not limited failing to provide any Deliverables by any date
set out in the applicable Statement of Work (or any other
deadline agreed by the Parties in writing), and
abandonment of this Contract in breach of its terms) or anv



other default (including material Default), act, omission,
negligence or statement of the Supplier, of its Sub-
Contraclors or any of its staff howsoever arising in

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

Deliverables The applied research services from Section 2 of the DPS
Agreement that are to be provided as specified in a
Statement of Work.

Dispute Any dispute, difference or question of interpretation arising
out of or in connection with this Contract, including any
dispute, difference or question of interpretation relating to
the Project, failure to agree in accordance with the
Variation Procedure or any matter where this Contract
directs the Parties to resolve an issue by reference to the
Dispute Resolution Proced ure.

Dispute
Procedure

Resolution The dispute resolution procedure set out in Contract
Schedule 4 (Dispute Resolution Procedure).

DPS Agreement The DPS Agreement between CCS and the Supplier
reference number: RM6018 refened to in the Letter of
Appointment

DPS Means the dynamic purchasing system established by CCS
for the provision of Research Services which are to be
provided by the Supplier under the DPS Aqreement.

Effective Date The date this Contract starts, as set out in the Letter of
Aopointment.

Environmental
lnformation Regulations
or ElRs

The Environmental lnformation Regulations 2004 together
with any related guidance and/or: codes of practice issued
by the lnformation Commissioner or relevant Government
deoartment.

Expenses Reasonable travelling, hotel, subsistence and other
expenses incurred by the Supplier in connection with the
supply Services of and Deliverables, provided that such
Expenses have either received the Customers Approval or
are in accordance with any expenses policies which have
been supplied to the Supplier and set out in the agreed
Statement of Work.

Expiry Date The date this Contract ends, as set out in the Letter of
Aooointment.

Extension Expiry Date The latest date this Contract can end, as set out in the
Letter of Appointment.

FOIA The Freedom of lnformation Act 2000 as amended from
time to time and any subordinate legislation made under
that Act from time to time together with any guidance
and/or codes of practice issued by the lnformation
Commissioner or relevant Government department in
relation to such leqislation.

Force Majeure Means:
. acts, events, omissions, happenings or non-
happenings beyond the reasonable control of the Affected
Party
. riots, war or armed conflict, acts of terrorism,
nuclear, biological or chemical warfare
. fire, flood, any disaster and any failure or shortage
of power or fuel
o an industrial dispute affecting a third party for which
a substitute third party is not reasonably available but does



not mean:
. any industrial dispute relating to the Supplier, its

staff, or any other failure in the Supplier's (or a
subcontractor's) su pply chain

. arìy event or occurrence which is attributable to the' 
wilful act, neglect or failure to také reasonable
precautions against the event or occurrence by the
Party concerned, and

any failure of delay caused bv a lack of funds
Further Competition
Procedure

The process of a Customer issuing a Project Specification
and the Supplier submitting a proposal in response to such
Proiect Specification, as set out in DPS Clause 3.10.

GDPR Means the General Data Protection Regulation (Regulation
(EU) 2016/67e)

Good lndustry Practice Standards, practices, methods and procedures conforming
to the Law and the exercise of the degree of skill and care,
diligence, prudence and foresight which would reasonably
and ordinarily be expected from a skilled and experienced
person or body engaged within the relevant industry or
business sector. '

Guarantee A deed of guarantee that may be required under this
Contract in favour of the Customer in the form set out in
DPS Schedule 9 (Guarantee) granted pursuant to Clause 3
(Contract Guarantee).

Guarantor The person, in the event that a Guarantee is required under
this Contract, acceptable to the Customer to give a
Guarantee.

lmpact Assessment The assessment to be carried out by a Party requesting a
Variation in accordance with Clause 9.4.

Information The same meaning given under section 84 of the Freedom
of lnformation Act 2000 as amended from time to time

Insolvency Event Means, in respect of the Supplier [or DPS Guarantor (as
applicable)l:

a) a proposal is made for a voluntary arrangement
within Part I of the lnsolvency Act 1986; or

b) a winding-up resolution is considered or passed
(other than as part of, ând exclusively for the
purpose of, a bona fide reconstruction or
amalgamation); or

c) a petition is presented for its winding up (which is
not dismissed within fourteen (14) Working Days of
its service) or an application is made for the
appointment of a provisional liquidator or a
creditors' meeting is convened pursuant to section
98 of the lnsolvency Act 1986; or

d) a receiver, administrative receiver or similar officer
is appointed over the whole or any part of its
business or assets; or

e) an application order is made either for the
appointment of an administrator or for an
administration order, an administrator is appointed,
or notice of intention to appoint an administrator is
given; or

f) it is or bebomes insolvent within the meaning of
section 123 of the lnsolvency Act 1986; or

g) being a "small company" within the meaning of
section 382(3) of the Companies Act 2006. a



moratorium comes into force pursuant to Schedule
A1 of the lnsolvency Act 1986; or

h) where the Supplier is an individual or partnership,
any event analogous to these listed in this
definition occurs in relation to that individual or
partnership; or

d) any event analogous to these listed in this
definition occurs under the law of any other
iurisdiction

Intellectual Property
Rights or IPR

The following rights, wherever in the world enforceable, or
such similar rights, which have equivalent effect, including
all reversions and renewals and all applications for
registration:

. añy patents or patent applications

. añy trade marks (whether or not registered)

. inventions, discoveries, utility models and
improvements whether or not capable of protection
by patent or registration

. copyright or design rights (whether registered or
unregistered)

. database rights

. performer's property rights as described in Part ll
of the Copyright Designs and Patents Act 1988
and any similar rights of performers anywhere in
the world

. arìy goodwill in any trade or service name, trading
style or get-up and

¡ ârìv and all other intellectual or proprietary riqhts
Key lndividuals lndividuals named by the Supplier in the Letter or

Appointment or Statement of Work as having a major
resoonsibilitv for deliverinq the Proiect.

Law means any law, subordinate legislation within the meaning
of Section 2'l(1) of the lnterpretation Act 1978, bye-law,
enforceable right within the meaning of Section 2 of the
European Communities Act 1972, regulation, order,
regulatory policy, mandatory guidance or code of practice,
judgment of a relevant court of law, or directives or
requirements with which the Contractor is bound to comply;

LCIA means London Court of lnternational Arbitration
LED means Law Enforcement Directive (Directive (EU)

2016/680)
Letter of Appointment The Letter of Appointment, substantially in the form set out

in DPS Schedule 4, signed by both Parties and dated on
the Effective Date.

Losses Any losses, damages, liabilities, claims, demands, actions,
penalties, fines, awards, costs and expenses (including
reasonable legal and other professional expenses) to either
Partv subiect to Clause 18.1 and 18.2.

Malicious Software Any software program or code intended to destroy,
interfere with, corrupt, or cause undesired effects on
program files, data or other information, executable code or
application software macros, whether or not its operation is
immediate or delayed, and whether the malicious software
is introduced wilfully, negligently or without knowledge of its
existence.

Materials Any questionnaires, discussion guides, transcripts, tables,
data files, reports, pre-notifications, stimulus materials or
anv other material protected bv lntellectual Property Riqhts



or produced as part of a Proiect.
Moral Rights All rights described in Part l, Chapter lV of the Copyright

Designs and Patents act 1988 and any similar rights of
authors anvwhere in the world.

New Expirv Date Has the meanino oiven to it in Clause 2.3
Partv Means a Partv to this Aqreement.
Personal Data Personal Data has the same meaning as set out in the

Data Protection Act 2018
Personnel Named individuals assigned to a Project by the Supplier

who cannot be replaced without the express congent of the
Customer.

Prohibited Act To directly or indirectly offer, promise or give any person
working for or engaged by a Customer or CCS a financial
or other advantage to:

a) induce that person to perform improperly a
relevant function or activity

b) reward that person for improper performance of a
relevant function or activity

c) to direclly or indirectly request, agree to receive or
accept any financial or other advantage as an
inducement or a reward for improper performance
of a relevant function or activity in connection with
this Agreement;

d) commit any offence:
. under the Bribery Act 2010 (or any

legislation repealed or revoked by such
Act);or

. under legislation or common law
concerning fraudulent acts; or

. defrauding, attempting to defraud or
conspiring to defraud the Customer; or

. arìy activity, practice or conduct which
would constitute one of the offences listed
above if such activity, practice or conduct
had been carried out in the UK;

Project Any project(s) agreed between the Parties from time to
time whereby the Supplier performs the Project which are
the subject of this Contract and supplies Deliverables to the
Customer as more fully described in the applicable
Statement of Work:

Project Gommencement
Date

The date a Project will start, as set out in the relevant
Statement of Work.

Project Completion
Date

The date by which a Project is to be completed, as set out
in the relevant Statement of Work.

Project Notice Period The period of notice for cancellation of a Project as set out
in the Statement of Work.

Project Specific Materials Means:
lntellectual Property Rights in items created by the Supplier
(or by a third party on behalf of the Supplier) specifically for
the purposes of this Contract and updates and
amendments of these items including (but not limited to)
database schema; and/or
lntellectual Property Rights in or arising as a result of the
performance of the Supplier's obligations under this
Contract and all updates and amendments to the same.

Project Term The period during which the Project for each Project will be
provided as specified in the apolicable Statement of Work.

Protective Measures means appropriate technical and orqanisational measures



which ma¡¿ include: pseudonymising and encrypting
Personal Data, ensuring confidentiality, integrity, availability
and resilience of systems and services, ensuring that
availability of and access to Personal Data can be restored
in a timely manner after an incident, and regularly
assessing and evaluating the effectiveness of such
measures adopted by it.

Purchase Order Number The order number set out in the Letter of Appointment.
Records The accounts and information maintained by the Supplier

related to the operation and delivery of this Contract,
including all expenditure which is reimbursable by the
Customer, as are necessary for the provision of
management information and to enable the Customer to
conduct an audit as set out in Clause 21.

Rectification Plan The rectification plan pursuant to the Rectification Plan
Process.

Rectification Plan Process The process set out in Clauses 5.8 to 5.14.
Requlations' The Public Contracts Requlations 2015
Relevant Requirements Allapplicable Law relating to bribery, corruption and fraud,

including the Bribery Act 2010 and any guidance issued by
the Secretary of State for Justice pursuant to section 9 of
the Briberv Act 2010:

Request for
lnformation

A request for information or an apparent request relating to
this Contract or the provision of the Project or an apparent
request for such information under the FOIA or the ElRs.

Schedule Any Schedule attached to this Contract.
Services The Project to be supplied by the Supplier under this

Contraci and in accordance with Section 2 of the DPS
Agreement, as set out in the relevant Statement of Work.
This includes the provision of Deliverables.

SpecialTerms Any terms specifically designated as varying these
Contract Terms or the terms of any schedule, as set out in
the applicable Statement of Work.

Standards Any:
standards published by BSI British Standards, the National
Standards Body of the United Kingdom, the lnternational
Organisation for Standardisation or other reputable or
equivalent bodies (and their successor bodies) that a
skilled and experienced operator in the same type of
industry or business sector as the Supplier would
reasonably and ordinarily be expected to comply with;
. standards detailed in the specification in DPS
Section 2 (Services and Key Performance lndicators):
. standards detailed by the Customer in the Letter of
Appointment and any Statement of Work or agreed
between the Parties from time to time;
. relevant Government codes of practice and
guidance applicable from time to time i.e. including but not
limited to Market Research Society (MRS) Code of
Conduct and Social Research Association (SRA).

Statement of Work One or more documents describing the relevant Project(s)
as agreed and signed by the parties and which shall
comprise both the Customer Project Specification and the
Supplier's Proposal (whether agreed as part of a Call for
Competition or durinq the Term of this Contract).

Sub-Contract A contract entered into between the Supplier and a Sub-
Contractor.



Sub-Contractor Any person or Supplier appointed by the Supplier to
provide elements of the Project on behalf of the Supplier to
the Customer.

Sub-Processor Means any third Party appointed to process Personal Data
on behalf of the Contractor related to this Aqreement

Supplier Affiliate Any company, partnership or other entity which at any time
directly or indirectly controls, is controlled by or is under
common controlwith the Supplier, including as a
subsidiarv. oarent or holdinq comoanv.

Supplier
lnformation

Confidential Any information that the Supplier gives to CCS or to
Customer's that is designated as being confidential, or
which ought to be reasonably be considered to be
confidential (whether or not it is marked "confidential"). This
may include information, however it is cohveyed, that
relates to the Supplier's business, affairs, developments,
trade secrets, Know-How, personnel and suppliers
including all lntellectual Property Riqhts.

Supplier Materials Those Materials specifically created by any officers,
employees, sub:contractors or freelancers of the Supplier
for the purposes of a Project, whether or not these
materials are incorporated into Deliverables during the
Term. (lncludes any Materials adapted, modified or derived
from the Customer Materials).

Supplier
Materials

Proprietary Software (including all programming code in object and
source code form), methodology, know-how and processes
and Materials in relation to which the lntellectual Property
Rights are owned by (or licensed to) the Supplier and
which:

were in existence prior to the date on which it is
intended to use them for a Project, or
are created by or for the Supplier outside of a Project and
which are intended to be reused across its business

Supplier Proposal The Supplier's solution in response to the Customer's
Project Specification, as set out in the Letter of
Appointment or in anv Statement of Work.

Tender
The tender submitted by the Supplier in response to the
lnvitation to Tender.

Term The period from the Effective Date to the earlier of:
. . the Expiry Date or New Expiry Date; and

¡ ârìv date of termination
Territory The United Kingdom, unless specified otherwise in the

applicable Statement of Work. Publication and marketing
on globally accessible mediums such as the internêt shall
not mean that the Territory is deemed to be worìdwide.

Third Party Materials Any Materials used in the Deliverables which are either
commissioned by the Supplier from third parties or which
have already been created by a third party and the Supplier
proposes to use. Excludes software which is owned or
licensed by a third partv.

Transparency Principles The principles set out at
www. qov. u k/qovern menUpublications/tra nsparencv-of:
suppliers- and-oovernment-to-the-public detailin$ the
requirement for the proactive release of contract
information under the Government's transparency
commitment.

Transparency Reports The information relating to the Project and performance of
this Contract which the Supplier is required to provide to
the CCS in accordance with its reportinq requirements.



Variation A change in this Contract that is formally agreed by both
Parties; as detailed in Clause 10.2.

Variation Form The template form to process and record variations to this
Contract as set out at Schedule 5.

Worker Any Supplier personnel to whom the Customer considers
Procurement Policy Note 08/15 (Tax Arrangements of
Public Appointees) applies
See
httos://www. oov. uUoovern menUpublications/procu rement-
p¡ltey-nole:o8j S-tax-a nanqements-of-a opoi ntees

Working Day Any day other than a Saturday, Sunday or public
holidav in Enqland and Wales.



SCHEDULE 2

Statement of Work

This Statement of Work is issued under and in accordance with the Contract entered into
between the parties dated 23'd of September 2019.

Services & Deliverables

Project: Analysis of Trends in Industrial Sectoral Demand as Economies Develop -
Rapid Evidence Assessment (DN4271 61)

ïhe requirement is for analysis of future industrial demand by sector and market
to enable decision makers and strategists to see where the opportunities lie and
help the UK to better understarid its own market in order to guide investors and
provide valuable and worthwhile investments.

Project start Date

[s 
Seotemoer 2o1e

DIT was created in July 2016 and is responsible for promoting British trade across the world and ensuring
the UK takes advantage of the opportunities open to it.

The Department for lnternational Trade (Dlï) helps businesses to export, drives inward and outward
investment, negotiates market access and trade deals, and champions free trade.

Our work supports productivity and our economy, providing our businesses with access to new markets,
and in turn new processes, technologies and better supplies. This improves people's living standards as
they benefit from greater choice at lower prices. Equally, by driving prosperity, trade and international
investment, our work contributes to global stability and security, as well as increasing the UK's influence
globally.

The pur:pose of this specification is to set out the scope of the Services thãt the Supplier shall provide.

Analysts in the Department ensure Ministers and DIT leadership can make informed policy and
operational decisions, based on the best possible evidence.

It is imperative that a broad range of evidential and data sources are considered, so that they can provide
the informative and robust evidence to decision makers. Among the trade data sources used by analysts
in DIT are the Office for National Statistics (ONS), Her Majesty's Revenue and Customs (HMRC),
lnternational Monetary Fund (lMF) and United Nations Comtrade.

lntroduction

Background



These data are used to analyse trade patterns and macroeconomic trends between the UK and countries
around the world. This provides supporting evidence for informing policy and operational decisions.

Currently, DIT has a comprehensive overview of historic trade by product type and category - these data
enable us to analyse trends in UK and globaltrade, understand what sectors the UK is relatively
specialised in compared to the rest of the world, and what products we have historically exported and
imported.

However, more evidence is required to inform our understanding of how the demand for different
industrial sectors may change in the future

There is therefore a need for research iñto how we can analyse potential future demand by sector and
market (i.e. future demand of producVservices/value chains in individual markets) to enable policy makers
to understand where potential growth markets may exist; help the UK to better understand its own
market; and guide investors.

Various sector-specific studies exist which attempt to project future global demand. Due to the lack of a
systematic forward-looking sector by market breakdown, the requirement is for a supplier to provide
qualitative research (with quantitative elements) that investigates the global availability of research and
data into future global sectoral import demand by market. The research will be in the form of a Rapid
Evidence Assessment (referred to from this point on as a REA), summarised in a final report.

The research shoufd develop DIT's understandirig of emerging trends in sectors in the future and identiñ7
key areas of growth and future import demand. This will enable the department to make more informed
decisions about future trade and investment priorities.

The research should enable the development of a practical, quantitative methodology for identifying
emerging trends in sectoral import demand by market.

The Supplier will need to have experience of qualitative research, and research carried out in the area of
trade. Bidders should be experienced in summarising and presenting large amounts of research (both
quantitative and qualitative) and must be able to demonstrate past experience of this. lt is preferable for
bidders to demonstrate experience in carrying out REAs.

For the quantitative element, where methodologies for identifying potential future growth paths of
international industries will be assessed, bidders must demonstrate experience with data analysis and
communicating complex ideas and methodologies clearly, specifically in the field of economics.
All data sources and research papers used and included in the REA should be in the English language.

The Supplier will deliver the methodology and deliverables outlined below and must be available for
several meetings with DIT in Central London throughout the duration of the project. This will be to discuss
the project progress and any issues that have arisen during the project. There will be a meeting at the
inception of the project, an anticipated meeting during the REA process, and a final summary meeting
once the REA has been completed.

Requirement

Service Specifications



uses provide a global overview of long-term shifts in geographic
import demand. The department wants to investigate the availability of research and data to expand this
to a more granular sector perspective and find a practical approach for identifying emerging sectoral
import demand by market.

The project aims to review the existing work that has been done on drivers of sectoral import demand and
modelling long term trends within sectors to deepen our understanding of methodologies for assessing
and analysing the importance of different sectors for trade and investment in the future, and how this
aligns with different markets.

The two key aims of the project are to:

Deepen our understanding of drivers of consumption in different industries and how patterns of
import demand respond to changing economic and demographic conditions, including how this
impacts'positioning in Global Value Chains (GVCs).
Review methods for identifying future market by industrial sector imports out to 1Ol2Ol30 years,
depending on feasibility.

This is with an aim of developing an approach to identify future import demand by sector and market to
enable DIT decision makers to make better informed decisions about potentialfuture trade.

a

a

The data sources that DIT

What research is there into drivers of consumption and how patterns of import demand at the
sector level shift in response to long term changing economic and demographic conditions?

o How does a country's stage of development influence their import demand at sector level?
o How does a country's stage of development influence their positioning in global value

chains, e.g. is a country's contribution of low-level extractive inputs or high.level services
dependent on its level of development?

o How does the value of individual goodsiservices in a GVC change as a country becomes
more developed?

a

a

a

a

What previous qualitative research has there been into forward looks for sectoral import demand?
What quantitative methodologies have been used to inform these fonrvard looks and what are the
strengths and weaknesses of these?

o What data exists that can be used to inform trends in import demand (e.9. patents,
demographics, household consumption)?

o What new data may be required to inform regular production of future global sectoral
import demand insights?

How does the feasibility of identifying future changes at different granularities (e.9. for goods, can
it be conducted at a granular product level)?

o How does feasibility change with different geographies? How does this compare across
low/middle/high income countries? Give examples.

o How does the feasibility of identifuing emerging goods and services import demand
compare? Give examples.

o How does the feasibility change with different time horizons? Give examples.

How do a set of identified methodologies score against each other in terms of simplicity, time
horizon, accuracy, granularity and feasibility for replication?

Project aims and objectives

Key research questions



This project will be an REA, with the outcomes of this summarised in a final report. The REA must be
structured around the key research questions. The REA will provide an overview of the research and data
that is already available on the topic of emerging trends in sectors and will enable the department to get a
clear idea of the breadth of information available. The REA should:

. Cover all available data, analysís and literature and describe availability:

. ldentiû allof the possible methodologies for identifying future emerging sectoral import demand;

. Establish criteria for identifying the appropriateness of different methodologies.

The REA will act to assess whether there is scope to carry out further research and analysis into the
practicality of DIT modelling sectoral import demand, based on the availability of research and data.

The REA will focus on identiñ7ing:

l.Patterns of import demand based on a country's economic development.

2. Current qualitative approaches for looking at emerging trends in consumption and import
demand, in research papers, sector studies in specific industries and anything else relevant.

3. Existing quantitative methodologies for identifying future sectoral growth, and

4. Relevant dataiindicators used, e.g. trends in patents, household consumption data.

The Supplier will be asked to suggest factors that could be considered when analysing particular
countries, regions and sectors, if necessary.

The methodology is open to suggestions and modification based on the Supplier's suggestion. ln all
cases, the Supplier must demonstrate their capabilities to provide this methodological approach, and how
they intend to carry it out, including the employees that they will have onboard.

A report based on the REA - this will outline the existing evidence of projections for future import
demand by sector and a review of the methodologies used to produce these. This will be
structured based on the key research questions.
A draft version of this rèport delivered in advance of the final version

Minimum acceptable standards for the deliverables are outlined in the 'Achieved' section of the below
Key Performance lndicators.

a

a

ïhere are two deliverables for this requirement:

Methodology

Deliverables



Key Performance Indicators

1 Draft report is
delivered on
time and to an
appropriate
standard

wlcl 11

November
2019.

The draft project report will
be received by DIT in the
week commencing 11

November. The draft must
be delivered on time to
allow for DIT to provide
comments in time for
delivery of the final report.
The draft must be a
complete version of the
report, open to DIT
comment.

The draft report
is submitted on
schedule.
The draft report
is complete.

The draft report is
submitted late, and this
delays the submission of
the final report.
The draft report is
incomplete.

2 Final report is
delivered on
time and
meets the
required
standard for
DIT needs

w/c 16
Decèmber
2019.

The final project report will
be received by DIT in the
week commencing 16
December. The report will
be complete on receipt by
DIT.
The final report will meet
the standards set out by
DIT in the ITT and the
inception meeting.
It will contain all the data
and research outlined in
the evidence assessment,
gnswering the key
research questions.
It will be sufficiently
detailed and will contain
an assessment of the
evidence identified.

The final report
is delivered on
time. The final
report is of a
quality
acceptable to
the DIT Project
Steering
Group. ln
particular, it
answers the
key research
questions,
outlined in the
specification
(section 3)-
The report is
structured
around these
research
questions.
Where it is not
possible to
answer a
particular
question due to
lack of
evidence, full
explanation of
the reasoning
as to why the
ouestion

The report does not meet
the required standards
and is not usefulto DlT.
Research questions are
left unanswered with
little/no explanation.
There is little detail and
the report does not give
a comprehensive
overview of the data and
literature available.
The final report does not
take into account DIT
feedback provided after
review of the draft report.
The final report is
submitted beyond the
agreed deadline.

Completion
Date

Description Measure Achieved Not achieved



cannot be
answered ¡s
provided.

3 Timely
response to
DIT queries

Throughout
the duration of
the project.

Supplier must provide
responses to DIT queries
within 48 hours. lf
clarification is required
regarding a query, this
must be sought within the
48-hour period such that
the query can still be
responded to on time.

Supplier
responds to all
DIT queries
within 48
hours.
Responses are
clear and
understandable
to DlT.

Responses are not
received within 48 hours
Responses are not
understandable and DIT
is required to present
further queries to
understand the
response.

Governance and contract management

lnitial
discussion and
briefing

Project start, overview of
methodology and how it will be
carried out by supplier, discussiort
of timelínes.

Once Face to face
meeting

w/c 16th September
2019

Mid REA
meeting

Update on progress and findings so
far, how the project is going and if
there need to be any major changes
or improvements made to the
methodology moving forward.

Once Face to face or
teleconference

wlc21* October
2019

End of project
discussion

Discussion of final report and
overalloutput

Once Face to face
meeting

On or before 31
January 2O2O

Progress
reports

Weekly progress reports outlining
the findings of that week, how the
project is progressing and what the
next steps are.

These reports will include status
reports on the research that has
been identified in that week and an
update on general progress.

Weekly Teleconference Weekly from start of
project untilend (

specific dates/times
at discretion of the
Authority).

Title Content DateFrequency Format



Written
updates

Written updates should be in Word
documents and should be at least
two sides of A4, with details of
these updates and when they will
provided, agreed at the inception
meeting.

Written updates wiflgive an outline
of the data and literature that has
been found, and how this relates to
answering the key research
questions identified in the project
specification.

Where detailed updates are not
available in this timescale, full
explanation of why this is the case
must be provided as an alternative
(e.9. absence of staff members due
to sickness).

Fortnightly Word document
via email

Fortnightly from start
of project until end
(specific dates/times
at discretion of the
Authority).

Project Plan

Across allthe research questions, the Supplier's primary research method will be desk-based
research of the relevant literature. To help facilitate the research (and provide DIT with a useful

lnitial discussion and briefing w/c 16 September 2019

REA begins wlc23 September2019

Mid-REA Meeting wlc2l October 2019

First draft report returned to DIT for wtc ll November 2019
comment

Final report due w/c 16 December 2019

End of pioject discussion On or before 31 January 2O2O

The Supplier will provide weekly updates to the DIT Project Manager throughout the duration of the
project.

Final dates for delivering the research and completing the project will be agreed at the inception meeting

Event Date

Project timetable



output), the Supplier will create a template allowing them to capture at-a-glance key features of the
literature. The Supplier will develop this template in detail at the start of the project, but at this stage it
is envisaged that it will capture:

Details of the source - regarding the type of literature it is (e.9. published, grey), the authors,
the date of publication, link to it;

An indicato(s) of the research question(s) it helps address - with an indication of its relevant
(High, Medium, Low);

A coding for the geographies / sectors / markets / products / timeframes it covers;

A coding for the drivers it covers. Here, we think that it will be helpful in advance to categorise
or group the drivers.

a

a

a

a

It is envisaged that similar templates will also be used to capture relevant data sources.

Presenting and Delivering the Final Report

The final report will contain

An executive summary, setting out our headline answers to the four research questions -
highlighting our key findings and, where appropriate, recommendations;

Four substantive chapters, containing our answers to the four research questions supported
by our research and analysis - depending the results of our discussions in the initial
discussion / kick-off meeting and what we find during the research, we may organise the sub-
chapters by geography / sectors i markets / products - and/or priority / non-priority areas;

A conclusions and recommendations section, particularly focused on what we do and do not
know already and the feasibility of DIT developing new evidence in future;

Several supporting appendices (in Word and Excel format), including the references we have
relied on and our completed data templates (as noted above).

The complete scope of the final report will be defined during regular updates and mid-project
meetings.

Contract Charges

a

q

a

a

E

f
€

Ê

ß

f
E

ç. 30,000,00



Payment will be made in full following delivery of the REA, once the Customer is satisfied that all KPls listed in

Schedule 2 have been met. Payment shall be made according to the terms of Section 12 of this Contract.
Contract charges are capped at th¡rty thousand pounds (f30,000.00).

Key Personnel

To deliver this project, the Supplier has assembled a team comprised of the following individuals

a

Customer Materials

l-

A

International
ocations

l-^
Customer Affiliates: N/A

SpecialTerms: N/A

-

I

I

I

-

Authorised Supplier
Approver:

Authorised Gustomer
Approver:



Economic lnsight Ltd.

Dãte...

Signed by:...........:.................,.....

by (print name):... ...:. ...

As Customer Authorised Approver for and on behalf of the

Department for lnternational Trade

Date.........



SCHEDULE 3: STAFF TRANSFER

1. DEFINITIONS

ln this Contract Schedule 3, the following definitions shall apply:

"Admission Agreement"

"Eligible Employeef'

"Employee Liabilities"

The agreement to be entered into by which the Supplier
agrees to participate in the Schemes as amended from time
to time;

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

all claims, actions, proceedings, orders, demands,
complaints, investigations (save for any claims for personal

injury which are covered by insurance) and any award,
compensation, damages, tribunal awards, fine, loss, order,
penalty, disbursement, payment made by way of settlement
and costs, expenses and legal costs reasonably incurred in

connection with a claim or investigation related to
employment including in relation to the following:

(a) redundancy payments including contractual or
enhanced redundancy costs, termination costs and
notice payments;

(b) unfair, wrongful or constructive dismissal compensation;

(c) compensation for discrimination on grounds of sex,
race, disability, age, ieligion or belief, gender
reassignment, marriage or civil partnership, pregnancy
and maternity or sexual orientation or claims for equal
pay;

(d) compensation for less favourable treatment of part{ime
workers orfixed term employees;

(e) outstanding employment debts and unlawful deduction
of wages including any PAYE and national insurance
contributions;

(f) employment claims whether in tort, contract or statute or
otherwise;

any investigation relating to employment matters by the
Equality and Human Rights Commission or other
enforcement, regulatory or supervisory body and of
implementing any requirements which may arise from such
investigation;



"Fair Deal Employees"

"Former Supplier"

"New Fair Deal"

"Notified Sub-Contractor"

"Replacement Sub-
Contractor"

"Relevant Transfef'

"Relevant Transfer Datel'

"Schemes"

"Service Transfel''

"Setvice Transfer Date"

those Transferring Customer Employees who are on the
Relevant Transfer Date entitled to the protection of New Fair
Deal and any Transferring Former Supplier Employees who
originally transferred pursuant to a Relevant Transfer under
the Employment Regulations (or the predecessor legislation
to the Employment Regulations), from employment with a
public sector employer and who were once eligible lo
participate in the Schemes and who at the Relevant ïransfer
Date become entitled to the protection of New Fair Deal;

any Supplier supplying services to the Customer: before the
Relevant Transfer Date that are the same as or substantially
similar to the Project (or any part of the Project) and shall
include any sub-contractor of such Supplier (or any sub-
contractor of any such sub-contractor);

the revised Fàir Deal position set out in the HM Treasury
guidance: "Fair Deal for staff pensr'ons: staff transfer from
central governmenf" issued in October 2013;

a Sub-Contractor identified in the Annex to this Contract
Schedule 3 to whom Transferring Customer Employees
andior Transferring Former Supplier Employees will transfer
on a Relevant Transfer Date;

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;

in relation to a Relevant Transfer, the date upon which the

Relevant Transfer takes place;

the Principal Civil Service Pension Scheme available to
employees of the civil service and employees of bodies under
the Superannuation Ad 1972, 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 Additional Voluntary Contribution Scheme; and
the 2015 New Scheme (with effect from a date to be notified
to the Supplier by the Minister for the Cabinet Office);

any transfer of the Project (or any part of the Project), for
whatever reason, from the Supplier or any Sub-Contractor to
a Replacement Supplier or a Replacement Sub-Contractor;

the date of a Service Transfer;

in relation to all persons identified on the Supplie/s
Provisional Supplier Personnel List or Supplier's Final
Supplier Personnel List, as the case may be, such information
as the Customer may reasonably request (subject to all

"Staffing lnformation"



"supplier's Final Supplier
Personnel List"

"Supplier's Provisional,
Supplier Personnel List"

"Transferring Gustomer
Employees"

applicable provisions of the DPA), but including in an
anonymised format:

(a) their ages, dates of commencement of employment or
engagement and gendel

(b) details of whether they are employed, self-employed
contractors or consultants, Supplier workers or

. otherwise;

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

(d) their relevant contractual notice periods.and any other
terms relating to termination of employment, including
red undancy proced ures, and red u ndancy payments;

(e) their wages, salaries and profit sharing arrangements
as applicable;

(f) details of other employment-related benefits, including
(without limitation) medical insurance, life assurance,
pension or other retirement benefit schemes, share
option schemes and company cat schedules
applicable to them;

(g) any outstanding or potential contractual, statutory or
other liabilities in respect of such individuals (including
in respect of personal injury claims);

(h) details of any such individuals on long term sickness
absence, parental leave, maternity leave or other
authorised long term absence;

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

0) any other "employee liability information" as such term
is defined in regulation 11 of the Employment
Regulations;

a list provided by the Supplier of all Supplier Personnel who
will transfer under the Employment Regulations on the
Relevant Transfer Date;

a list prepared and updated by the Supplier of all Supplier
Personnel who are engaged in or wholly or mainly assigned
to the provision of the Project or any relevant part of the
Project which it is envisaged as at the date of such list will

no longer be provided by the Supplier;

those employees of the Customer to whom the Employment
Regulations will apply on the Relevant Transfer Date;



2. Where a provision in this Contract Schedule 3 imposes an obligation on the Supplier to provide

an indemnity, undertaking or warranty, the Supplier shall procure that each of its Sub-
Contractors shall comply with such obligation and provide such indemnity, undertaking or
warranty to the Customer, Former Supplier, Replacement Supplier or Replacement Sub-
Contractor, as the case may be.



PART A

TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF SERVICES

RELEVANT TRANSFERS

3.1 The Customer and the Supplier agree that:

the commencement of the provision of the Project or of each relevant part of
the Project will be a Relevant Transfer in relation to the Transfening Customer
Employees; and

as a result of the operation of the Employment Regulations, the contracts of
employment between the Customer and the Transferring Customer
Employees (except in relation to any terms disapplied through operation of
regulation 10(2) of the Employment Regulations) will have effect on and from
the Relevant Transfer Date as if originally made between the Supplier andior
any Notified Sub-Contractor and each such Transferring Customer Employee.

3.2 The Customer shall comply with all its obligations under the Employment Regulations
and shall perform and discharge all its obligations in respect of the Transferring Customer
Employees in respect of the period arising up to (but not including)the Relevant
Transfer Date (including the payment of all remuneration, benefits, entitlements and
outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions,
payments of PAYE, national insurance contributions and pension contributions which in
any case are attributable in whole or in part to the period up to (but not including) the
Relevant Transfer Date) and any necessary apportionments in respect of any periodic
payments shall be made between: (i) the Customer ; and (ii) the Supplier and/or any
Notified Sub-Contractor (as appropriate).

4. CUSTOMER INDEMNITIES

4.1 Subject to Paragraph 4.2, the Customer shall indemnify the Supplier and any Notified
Sub-Contractor against any Employee Liabilities in respect of any Transferring Customer
Employee (or, where applicable any employee representative as defined in the
Employment Regulations) arising from or as a result of:

4.1.1 any act or omission by the Customer occuning before the Relevant Transfer
Date;

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

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

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

4.1.3 any claim þy any trade union or other body or person representing the
Transferring Customer Employees arising from or connected with any failure
by the Customer to comply with any legal obligation to such trade union, body
or person arising before the Relevant Transfer Date;

4.1.4 any proceeding, claim or demand by HMRC or other siatutory authority in
respect of any financial obligation including, but not limited to, PAYE and
primary and secondary national insurance contributions:

a) in relation to any Transferring Customer Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority



relates to financial obligations arising before the Relevant Transfer
Date; and

b) in relation to any employee who is not a Transferring Customer
Employee and in r:espect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her
employment from the Customer to the Supplier and/or any Notified
Sub-Contractor as appropriate, to the extent that the proceeding, claim
or demand by the HMRC or other statutory authority relates to financial
obligations arising before the Relevant Transfer Date.

4.1.5 a failure of the Customer to discharge, or procure the discharge of, all wages,
salaries and all other benefits and all PAYE tax deductions and national
insurance contributions relating to the Transferring Customer Employees
arising before the Relevant Transfér Date;

4.'1.6 any claim made by or in respect of any person employed or formerly employed
by the Customer other than a Transferring Customer Employee for whom it is
alleged the Supplier and/or any Notified Sub-Contractor as appropriate may
be liable by virtue of the Employment Regulations and/or the Acquired Rights
Directive;and

4.1.7 any claim made by or in respect of a Transferring Customer Employee or any
appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Customer Employee relating to any act or
omission of the Customer in relation to its obligations under regulation 13 of
the Employment Regulations, except to the extent that the liability arises from
the failure by the Supplier or any Sub-Contractor to comply with regulation
13(4) of the Employment Regulations.

4.2 The indemnities in Paragraph 4.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier or any Sub-
Contractor (whether or not a Notified Sub-Contractor) whether occurring or having its
origin before, on or after the Relevant Transfer Date including any Employee Liabilities:

4.2.1 arising out of the resignation of any Transferring Customer Employee before
the Relevant Transfer Date on account of substantial detrimental changes to
his/her working conditions proposed by the Supplier and/or any Sub-
Contractor to occur in the period from (and including) the Relevant Transfer
Date; or

4.2.2 arising from the faílure by the Supplier or any Sub-Contractor to comply with
its obligations under the Employment Regulations.

4.3 lf any person who is not identified by the Customer as a Transferring Customer
Employee claims, or it is determined in relation to any person who is not identified by the
Customer as a Transferring Customer Employee, that his/her contract of employment
has been transfered from the Customer to the Supplier and/or any Notified Sub-
Contractor pursuant to the Employment Regulations or the Acquired Rights Directive
then:

4.3.1 the Supplier shall, or shall procure that the Notified Sub-Contractor shall,
within 5 Working Days of becoming aware of that fact, give notice in writing to
the Customer; and

4.g.2 the Customer may offer (or may procure that a third party may offer)
employment to such person within 15 Working Days of receipt of the
notification by the Supplier and/or any Notified Sub-Contractor, or take such



other reasonable steps as the Customer considers appropriate to.deal with
the matter provided always that such steps are in compliance with Law.

4.4 lf an offer referred to in Paragraph 4.3.2 is accepted, or if the situation has othenruise
been resolved by the Customer, the Supplier shall, or shall procure that the Notified Sub-
Contractor shall, ìmmediately release the person from hisiher employment or alleged
employment.

4.5 lf by the end of the 15 Working Day period specified in Paragraph 4.3.2:

4.5.1 no such offer of employment has been made;

4.5.2 such offer has been made but not accepted; or

4.5.3 the situation has not othenruise been resolved,

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

4.6 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the
provisions of Paragraphs 4.3 to 4.5 and in accordance with all applicable proper
employment procedures set out in applicable Law; the Customer shall indemnify the
Supplier and/or any Notified Sub-Contractor (as appropriate) against all Employee
Liabilities arising out of the termination pursuant to the provisions of Paragraph 4.5
provided that the Supplier takes; or procures that the Notified Sub-Contractor takes, all
reasonable steps to minimise any such Employee Liabilities.

4.7 The indemnity in Paragraph 4.6:

4.7.1 shall not apply to:

a) any claim for:

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

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

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

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

b) shall apply only where the notification referred to in Paragraph 4.3.1 is
made by the Supplier and/or any Notified Sub-Contractor (as
appropriate) to the Customer within 6 months of the Contract
Commencement Date.

4.8 lf any such person as is referred to in Paragraph 4.3 is neither re-employed by the
Customer nor dismissed by the Supplier and/or any Notified Sub-Contractor within the
time scales set out in Paragraph 4.5 such person shall be treated as having transferred
to thê Supplier andior any Notified Sub-Contractor and the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, comply with such obligations as may be
imposed upon it under applicable Law.



5. SUPPLIER INDEMNITIES AND OBLIGATIONS

5.1 Subject to Paragraph 3.2 the Supplier shall indemnify the Customer against any
Employee Liabilities in respect of any Transferring Customer Employee (or, where
applicable any employee representative as defined in the Employment Regulations)
arising from or as a result of:

5.'l.1 any act or omission by the Supplier or any Sub-Contractor whether occurring
before, on or after the Relevant Transfer Date;

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

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

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

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

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

5.1.5 any statement communicated to or action undertaken by the Supplier or any
Sub-Contractor to, or in respect of, any Transferring Customer Employee
before the Relevant Transfer Date regarding the Relevant Transfer which has
not been agreed in advance with the Customer in writing;

5.1.6 any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and
primary and secondary national insurance contributions:

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

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



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

5.1.8 any claim made by or in respect of a Transferring Customer Employee or any
appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Customer'Employee relating to any act or
omission of the Supplier or any Sub-Contractor in relation to their obligations
under regulation 13 of the Employment Regulations, except to the extent that
the liability arises from the Customer's failure to comply with its obligations
under regulation 13 of the Employment Regulations.

5.2 The indemnities in Paragraph 5.1 shall not apply to the extent that the Employee
Liabilities aiise or are attributable to an act or omission of the Customer whether
occuning or having its origin before, on or after the Relevant Transfer Date including,
withbut limitation, any Employee Liabilities arising from the Custome/s failure to comply
with its obligations under the Employment Regulations.

5.3 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with
all its obligations under the Employment Regulations (including its obligation to inform
and consult in accordance with regulation 13 of the Employment Regulations) and shall
perform and discharge, and shall procure that each Sub-Contractor shall perform and
discharge, all its obligations in respect of the Transferring Customer Employees, from
(and including) the Relevant Transfer Date (including the payment of all remuneration,
benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay,
bonuses, commissions, payments of PAYE, national insurance contributions and
pension contributions which in any case are attributable in whole or in part to the period
from añd including the Relevant Transfer Date) and any necessary apportionments in
respect of any periodic payments shall be made between the Customerand the Supplier.

6. INFORMATION

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

7. PRINCIPLES OF GOOD EMPLOYMENT PRACT¡CE

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

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

7.2.1 the Cabinet Office Statement of Practice on Staff Transfers in the Public
Sector of January 2000, revised 2007:

7.2.2 HM Treasury's guidance "Staff Transfers from Central Government: A Fair
Dealfor Staff Pensions of 1999;



7.2.3 HM Treasury's guidance "Fair deal for staff pensions: procurement of tsulk
Transfer Agreements and Related Issues" of June 2004; andlor

7.2.4 the New Fair Deal.

7.3 Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraphs 7.1 or7.2 shall be agreed
in accordance with the Variation Procedure.

8. PENSIONS

The Supplier shall, and shall prcicure that each of its Sub-Contractors shall, comply wíth the
pensions provisions in the following Annex to PART A (PENSIONS).



ANNEX TO PART A: PENSIONS

9. PARTIGIPATION

9.1 The Supplier undertakes to enter into the Admission Agreement.

9.2 The Supplier and the Customer : :

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

9.2.2 agree that the Customer is entitled to make arrangements with the body
responsible for the Schemes for the Customer to be notified if the Supplier
breaches the Admission Agreement;

9.2.3 notwithstanding Paragraph 9.2.2 of this Annex, the Supplier shall notify the
Customer in thè event that it breaches the Admission Agreement; and

9.2.4 I agree that the Customer may terminate this Contract for material default in
the event that the Supplier breaches the Admission Agreement.

9.3 The Supplier shall bear its own costs and all costs that the Customer reasonably incurs
in connection with the negotiation, preparation and execution of documents to facilitate
the Supplier participating in the Schemes.

10. FUTURE SERVICE BENEFITS

10.1 The Supplier shall procure that the Fair Deal Employees, shall be either admitted into,
or offered continued membership of, the relevant section of the Schemes that they
currently contribute to, or were eligible to join immediately prior to the Relevant Transfer
Date and the Supplier shall procure that the Fair Deal Employees continue to accrue
benefits in accordance with the provisions governing the relevant section of Schemes
for service from (and including) the Relevant Transfer Date.

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

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

I1. FUNDING

1 1 .1 The Supplier undertakes to pay to the Schemes all such amounts as are due under the
Admission Agreement and shall .deduct and pay to the Schemes such employee
contributions as are required by the Schemes.

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

12. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:



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

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

l3.INDEMNITY

The Supplier undertakes to the Customer to indemnifo and keep indemnified the Customer on
demand from and against all and any Losses whatsoever arising out of or in connection with
any liability towards the Fair Deal Employees arising in respect of service on or after the
Relevant Transfer Date which relate to the payment of benefits under an occupational pension
scheme (within the meaning provided for in section 1 of the Pension Schemes Act 1993) or the
Schemes.

1 4. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the Transfer of
Employment (Pension Protection) Regulations 2005.

r 5. SUBSEQUENT TRANSFERS

The Supplier shall:

15.1 not adversely affect pension rights accrued by any Fair Deal Employee in the per:iod

ending on the date of the relevant future transfer;

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

' effect to any transfer of accrued rights required as part of participation under New Fair
Deal; and

15.3 for the period either:

15.3.1 after notice (for whatever reason¡ is given, in accordance with the other
provisions of this Contract, to terminate the Agreement or any part of the
Project; or

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

ensure that no change is made to pension, retirement and death benefits provided for
or in respect of any person who will transfer to the Replacement Supplier or the
Customer, no category of earnings which were not previously pensionable are made
pensionable and the contributions (if any) payable by such employees are not reduced
without (in any case) the Approval of the Customer (such Approval not to be

unreasonably withheld). Save that this sub-paragraph shall not apply to any change
made as a consequence of participation in an Admission Agreement.



PART B

TRANSFERR¡NG FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF SERVICES

I6. RELEVANTTRANSFERS

16.1 The Customer and the Supplier agree that:

16.1.1 the commencement of the provision of the Project or of any relevant part of l

the Project will be a Relevant Transfer in relation to the Transferring Former
Supplier Employees; and

16.1 .2 as aresult of the operation of the Employment Regulations, the contracts of
employment between each Former Supplier and the Transferring Former
Supplier, Employees (except in relation to any terms disapplied through the
operation of regulation 10(2) of the Employment Regulations) shall have'effect
on and from the Relevant Transfer Date as if originally made between the
Supplier and/or Notified Sub-Contractor and each such Transferring Former
Supplier Employee.

16.2 Subject to Paragraph 6, the Customer shall procure that each Former Supplier shall
comply with all its obligations under the Employment Regulations and shall perform and
discharge all its obligations in respect of all the Transferring Former Supplier Employees
in respect of the period up to (but not including) the Relevant Transfer Date (including
the payment of all remuneration, benefits, entitlements and outgoings, all wages,
accrued but untaken holiday pay, bonuses, cornmissions, payments of PAYE, national' insurance contributions and pension contributions which in any case are attributable in
whole or in part in respect of the period up to (but not including) the Relevant Transfer
Date) and the Supplier shall make, and the Customer shall procure that each Former

Qupplier makes, any necessary apportionments in respect of any periodic payments.

17. FORMER SUPPLIER INDEMINITIES

17.1 Subject to Paragraphs 17.2 and 21, the Customer shall procure that each Former
Supplier shall indemnify the Supplier and an¡¿ Notified Sub.Contractor against any
Employee Liabilities in respect of any Transferring Former Supplier Employee (or, where
applicable any employee representative as defined in the Employment Regulations)
arising from or as a result of:

17 .1 .'l any act or omission by the Former Supplier arising before the Relevant Transfer
Date;

17.1.2 the breach or non-observance by the Former Supplier arising before the
Relevant Transfer Date of:

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

b) any custom or practice in respect of any Transferring Former Supplier
Employees which the Former Supplier is contractually bound to honour;
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primary and secondary national insurance contributions:

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



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

17.1.4 a failure of the Former Supplier to discharge or procure the discharge of all
wages, salaries and all other benefits and all PAYE tax deductions and national
insurance contributions relating to the Transferring Former Supplier Employees
in respect of the period to (but excluding) the Relevant Transfer Date;

'17.1.5 any claim made by or in respect of any person employed or formerly employed
by the Former Supplier other than a Transferring Former Supplier Employee for
whom it is alleged the Supplier and/or any Notified Sub-Contractor as
appropriate may be liable by virtue of this Contract and/or the Employment

, Regulations and/or the Acquired Rights Directivel

17.1.6 any claim by any trade union or other body or person representing qny
Transferring Former Supplier Employees arising from or connected with any
failure by the Former Supplier to comply with any legal obligation to such trade
union, body or person arising before the Relevant Transfer Date; and

17.1.7 any claim made by or in respect of a Transferring Former Supplier Employee or
any appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Former Supplier Employee relating to any act
or omission of the Former Supplier in relation to its obligations under
regulation 13 of the Employment Regulations, except to the extent that the
liability arises from the failure by the Supplier or any Sub-Contractor to comply
with regulation 13(4) of the Employment Regulations

17.2 The indemnities in Paragraph 17.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier or any Sub-
Contractor whether occurring or having its origin before, on or after the Relevant Transfer

' Date including, without limitation, any Employee Liabilities:

17.2.1 arising out of the resignation of any Transferring Former Supplier Employee
before the Relevant Transfer Date on account of substantial detrimental
changes to his/her working conditions proposed by the Supplier or any Sub-
Contractor to occur in the period from (and including) the Relevant Transfer
Date; or

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

17.3 lf any person who is not identified by the Customer as a Transferring Former Supplier
Employee claims, or it is determined in relation to any person who is not identified by the
Customer as a Transferring Former Supplier Employee, that his/her contract of
employment has been transferred from a Former Supplier to the Supplier and/or any
Notified Sub-Contractor pursuant to the Employment Regulations or the Acquired Rights
Directive then:

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

17.3.2 the Former Supplier may offer (or may procure that a third party may offer)



employment to such person within f ifteen ( 15) Working Days of the
notification by the Supplier and/or the Notified Sub-Contractor or take such
other reasonable steps as the Former Supplier considers appropriate to deal
with the nlatter provided always that such steps are in compliance with
applicable Law.



17 .4 lf an offer referred to in Paragraph 17.3.2 is accepted, or if the situation has otherwise
been resolved by the Former Supplier and/or the Customer, the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, immediately release the person from
his/her employment or alleged employment.

17 .4.1 lf by the end of the fifteen (15) Working Day period specified in Paragraph
17.3.2:

17.4.2 no such offer of employment has been made;

17.4.3 such offer has þeen made but not accepted; or

17.4.4 the situation has not otherwise been resolved,

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

17.5 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the
' provisions of Paragraphs 17.3 to 17.5 and in accordance with all applicable proper

employment procedures set out in Law, the Customer shall procure that the Former
Supplier indemnifies the Supplier and/or any Notified Sub-Contractor (as appropriate)
against all Employee Liabilities arising out of the termination pursuant to the provisions
of Paragraph 17.5 provided that the Supplier takes, or shall procure that the Notified
Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.

17.6 The indemnity in Paragraph 17.6:

17.6.1 shall not apply to:

a) any claim for:

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

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

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

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

17.6.2 shall apply only where the notification referred to in Paragraph 17.3.1 is made
by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the
Customer and, if applicable, the Former Supplier, within 6 months of the
Contract Commencement Date.

17.7 ll any such person as is described in Paragraph 17.3 is neither re-employed by the
Former Supplier nor dismissed by the Supplier and/or any Notified Sub-Contractor within
the time scales set out in Paragraph17.5, such person shall be treated as having
transferred to the Supplier or Notified Sub-Contractor and the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, comply with such obligations as may be



imposed upon it under the Law.

18. SUPPLIER INDEMNITIES AND OBLIGATIONS

18.1 Subjec-tto Paragraph 18.2,the Suppliershallindemniffthe Customerand/orthe Former
Supplier against any Employee Liabilities in respect of any Transferring Former Supplier.

18.2 Employee (or, where applicable any employee representative as defined in the
Employment Regulations) arising from or as a result of:

18.2.1 any act or omission by the Supplier or any Sub-Contractor whether occurring
before, on or after the Relevant Transfer Date;

18.2.2 the breach or non-observance by the Supplier or any Sub-Contractor on or after
the Relevant Transfer Date of:
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b) 1ny custom or practice in respect of any Transferring Former Supplier
Employees which the Supplier or any Sub-Contractor is contractually
bound to honour;

18.2.3 any claim by any trade union or other body or person representing any
Transferring Former Supplier Employees arising from or connected with any
failure by the Supplier or a Sub-Contractor to comply with any legal obligation to
such trade union, body or person arising on or after the Relevant Transfer
Date;

18.2.4 any proposal by the Supplier or a Sub-Contractor prior to the Relevant Transfer
Date to make changes to the terms and conditions of employment or working
conditions of any Transferring Former Supplier Employees to their material
detriment on or after their transfer to the Supplier or a Sub-Contractor (as the
case may be) on the Relevant Transfer Date, or to change the terms and
conditions of employment or working conditions of any person who would have
been a Transferring Former Supplier Employee but for their resignation (or
decision to treat their employment as terminated under: regulation 4(9) of the
Employment Regulations) before the Relevant Transfer Date as a result of or

' for a reason connected to such proposed changeS;

18.2.5 any statement communicated to or action undertaken by the Supplier or a Sub-
Contractor to, or in respect of, any Transferring Former Supplier Employee
before the Relevant Transfer Date regarding the Relevant Transfer which has
not been agreed in advance with the Customer and/or the Former Supplier in
writing;

18.2.6 any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and
primary and secondary national insurance contributions:

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

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



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

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

d) any claim made by or in respect of a Transferring Former Supplier
Employee or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Former Supplier
Employee relating to any act or omission of the Supplier or any Sub-
Contractor in relation to obligations under regulation 13 of the
Employment Regulations, except to the extent that the liability arises
from the Former Supplier's failure to comply with its obligations under
regulation 13 of the Employment Regulations.

18.3 The indemnities in Paragraph 18.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Former Supplier whether
occurring or having its origin before, on or after the Relevant Transfer Date including,
without limitation, any Employee Liabilities arising from the Former Supplier's failure to
comply with its obligations under the.Employment Regulations.

18.4 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with
all its obligations under the Employment Regulations (including without limitation its
obligation to inform and consult in accordance with regulation 13 of the Employment
Regulations) and shall perform and discharge, and shall procure that each Sub-
Contractor sháll perform and discharge, all its obligations in respect of all the
Transferring Former Supplier Employees, on and from the Relevant Transfer Date
(including the payment of all remuneration, benefits, entitlements and outgoings, all
wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE,
national insurance contributions and pension contributions which in any case are
attributable in whole or in part to the period from (and including) the Relevant Transfer.
Date) and any necessary apportionments in respect of any periodic payments shall be
made between the Supplier and the Former Supplier.

lg.INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to the
Customer and/or at the Customer's direction, the Former Supplier, in writing such information
as is necessary to enable the Customer and/or the Former Supplier to carry out their respective
duties under regulation 13 of the Employment Regulations. Subject to Paragraph 21, the
Customer shall procure that the Former Supplier shall promptly provide to the Supplier and each
Notified Sub-Contractor in writing such information as is necessary to enable the Supplier and
each Notified Sub-Contractor to carry out their respective duties under regulation 13 of the
Employment Regulations.

20. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

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

20.1.1 the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector
of January 2000, revised 2007;



20.1.2

20.1.3

20j.4

HM Treasury's guidance "Staff Transfers from Central Government: A Fair Deal
for Staff Pensions of 1999;

HM Treasury's guidance: "Fair deal for staff pensions: procurement of Bulk
Transfer Agreements and Related lssues" oJ June 2004; andlor

the New Fair Deal

20.2 Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraph 20.1 shall be agreed in
accordance with the Variation Procedure.

2I. PROCUREMENT OBLIGATIONS

Notwithstanding any other provisions of this Part B, where in this Part B the Customer accepts
an obligation to procure that a Former Supplier does or does not do something, such obligation
shall be limited so that it extends only to the extent that the Customer's contract with the Former
Supplier contains a contractual right in that regard which the Customer may enforce, or
otherwise so that it requires only that the Customer must use reasonable endeavours to procure
that the Former Supplier does or does not act accordingly

22. PENS¡ONS

The Supplier shall, and shall procure that each Sub-Contractor shall, comply with the pensions
provisions in the following Annex in respect of any Transferring Former Supplier Employees
who transfer from the Former Supplier to the Supplier.



ANNEX to PART B: PENSIONS

23. PARTIC¡PATION

23.1 The Supplier undertakes to enter into the Admission Agreement.

23.2 The Supplier and the Customer :

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

23.2.2 agree that the Customer is entitled to make arrangements with the body
responsible for the Schemes for the Customer to be notified if the Supplier
breaches the Admission Agreement;

23.2.3 notwithstanding Paragraph 23.2.2 of this Annex, the Supplier shall notify the
Customer in the event that it breaches the Admission Agreement; and

23.2.4 agree that the Customer may têrminate this Contract for material default
in the event that the Supplier breaches the Admission Agreement.

23.3 The Supplier shall bear its own costs and all costs that the Customer reasonably incurs
in connection with the negotiation, preparation and execution of documents to facilitate
the Supplier participating in the Schemes.

24. FUTURE SERVICE BENEFITS

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

24.2 ff staff have already been readmitted to the Schemes, the Supplier shall procure that the
Fair Deal Employees, shall be either admitted into, or offered continued membership of,
the relevant section of the Schemes that they currently contribute to, or were eligible to
join immediately prior to the Relevant Transfer Date and the Supplier shall procure that
the Fair Deal Employees continue to accrue benefits in accordance with the provisions
governing the relevant section of the Schemes for service from (and including) the
Relevant Transfer Date.

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

24.4 The Parties acknowledge that the Civil Service Compensation Scheme and the Civil
Service lnjury Benefit Scheme (established pursuant to section 1 of the Superannuation
Acl1972) are not covered by the protection of New Fair Deal.

25. FUNDING

25.1 The Supplier undertakes to pay to the Schemes all such amounts as are due under the



Admission Agreement and shall deduct and pay to the Schemes such employee
contributions as are required by the Schemes.

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

26. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:

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

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

27. INDEMNITY

The Supplier undertakes to the Customer to indemniff and keep indemnified the Customer on
demand from and against all and any Losses whatsoever arising out of or in connection with
any liability'towards the Fair Deal Employees arisíng in respect of service on or after thé
Relevant Transfer Date which relate to the payment of benefits under an occupational pension
scheme (within the meaning provided for in section 1 of the Pension Schemes Act 1993) or the
Schemes.

28. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the Transfer of
Employment (Pension Protection) Regulations 2005.

29. SUBSEQUENT TRANSFERS

The Supplier shall:

29.1 not adversely affect pension rights accrued by any Fair Deal Employee in the period
ending on the date of the relevant future transfer;

29.2 provide all such co-operation and assistance as the Schemes and the Replacement
Supplier and/or the Customer may reasonably require to enable the Replacement
Supplier to participate in the Schemes in respect of any Eligible Employee and to give
effect to any transfer of accrued rights required as part of participation under the New
Fair Deal; and

29.3 lor the period either

29.3.1 after notice (for whatever reason) is given, in accordance with the other
provisions of this Contract, to terminate the Agreement or any part of the
Project;or

benefits provided for or in respect of any person who will transfer to the
Replacement Supplier or the Customer, no category of earnings which were
not previously pensionable are made pensionable and the contributions (if
any) payable by such employees are not reduced without (in any case) the
Approval of the Customer (such Approval not to be unreasonably



withheld). Save that this sub-paragraph shall not apply to any change made as
a consequence of participation in an Admission Agreement.



PART G:

NO TRANSFER OF EMPLOYEES AT COMMENCEMENT
OF SERVICES

30. PROCEDURE IN THE EVENTOFTRANSFER

30.1 The Customer and the Supplier agree that the commencement of the provision of the
Project or of any part of the Project will not be a Relevant Transfer in relation to any
employees of the Customer and/or any Former Supplier.

30.2 fi any employee of the Customer and/or a Former Supplier claims, or it is determined in
relation to any employee of the Customer and/or a Former Supplier, that his/her contract
of employment has been transferred from the Customer and/or the Former Supplier to
the Supplier and/or any Sub-Contractor pursuant to the Employment Regulations or the
Acquired Rights Directive then:

30.2.1 the Supplier shall, and shall procure that the relevant Sub-Contractor shall,
within five (5) Working Days of becoming aware of thatfact, give notice in writing
to the Customer and, where required by the Customer, give notice to the Former
Supplier;and

30.2.2 the Customer and/or the Former Supplier may offer (or may procure that a third
party may offer) employment to such person within fifteen (15) Working Days of
the notification by the Supplier or the Sub-Contractor (as appropriate) or take
such other reasonable steps as the Customer or Former Supplier (as the case
may be) considers appropriate to deal with the matter provided always that such
steþs aie in compliance with applicable Law.

30.3 lf an offer referred to in Paragra ph 30.2.2is accepted (or if the situation has otherwise
been resolved by the Customer and/or the Former Supplier), the Supplier shall, or shall
procure that the Sub-Contractor shall, immediately release the person from his/her
employment or alleged employment.

30.4 lf by the end of the fifteen (15) Working Day period specified in Paragraph30.2.2:

. 30.4.1 no such offer of employment has been made;

90.4.2 such offer has been made but not accepted; or

30.4.3 the situation has not otherwise been resolved,

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

31.INDEMNITIES

31.1 Subject to the Supplier and/or the relevant Sub-Contractor acting in aceordance with the
provisions of Paragraphs 30.2 to 30.4 and in accordance with all applicable employment
procedures set out in applicable Law and subject also to Paragraph 31.4, the Customer
shall:

31.1 .1 indemniff the Supplier and/or the relevant Sub-Contractor against all Employee
Liabilities arising out of the termination of the employment of any employees of
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Notified Sub-Contractor takes, all reasonable steps to minimise any such
Employee Liabilities; and

31.1.2 subject to paragraph 32, procure that the Former Supplier indemnifies the



Supplier and/or any Notified Sub-Contractor against all Employee Liabilities
arising out, of termination of the employment of the employees of the former
Supplier made pursuant to the provisions of Paragraph 30.4 provided that the
Supplier takes, or shall procure that the relevant Sub-Contractor takes, all
reasonable steps to minimise any such Employee Liabilities.

31.2 l'Í any such person as is described in Paragraph 30.2 is neither re employed by the
Customer and/or the Former Supplier, as appropriate nor dismissed by the Supplier
and/or any Sub-Contractor within the fifteen (15)Working Day period referred to in
Paragraph 30.4 such person shall be treated as having transferred to the Supplier and/or
the Sub-Contractor (as appropriate) and the Supplier shall, or shall procure that the Sub-
Contractor shall, comply with such obligations as may be imposed upon it under Law.

. 31.3 Where any person remains employed by the Supplier and/or any Sub-Contract
pursuant to Paragraph 30.2, all Employee Liabilities in relation to such employee shall
remain with the Supplier and/or the Sub-Contractor and the Supplier shall inderhnify the
Customer and any Former Supplier, and shall procure that the Sub-Contractor shall
indemnifu the Customer and any Former Supplier, against any Employee Liabilities that
either of them may incur in respect of any such employees of the Supplier and/or
employees of the Sub-Contractor.

31.4 The indemnities in Paragraph 31.1:

3'1.4.1 shall not apply to:

a) any claim for:

. discrimination, including on the grounds of sex, race, disability,
age, gender reassignment, marriage or civil partnership,
pregnancy and maternity or sexualorientation, religion or belief;
or

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

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

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

31.4.2 shall apply only where the notification referred to in Paragraph 30.2.1 is made
by the Supplier and/or any Sub-Contractor to the Customer and, if applicable,
Former Supplier within 6 months of the Contract Commencement Date.

32. PROCUREMENT OBLIGATIONS

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



PART D: EMPLOYMENT EXIT PROVISIONS

33. PRE.SERVICE TRANSFER OBLIGATIONS

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

33.2

33.3

ea.+

33.5

33.1.1 receipt of a notification from the Customer of a Service Transfer or intended
Service Tr:ansfer;

33.1.2 receipt of the giving of notice of early termination or any Partial Termination of
this Contract;

33.1 .3 the date which is twelve (12) months before the end of the Term; and

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

it shall provide in a suitably anonymised format so as to comply with the DPA, the
Supplier's Provisional Supplier Personnel List, together with the Staffing lnformation in
relation to the Supplie/s Provisional Supplier Personnel List and it shall provide an
updated Supplie/s Provisional Supplier Personnel List at such intervals as are
reasonably requested by the Customer.

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

33.2.1 the Supplier's Final Supplier Personnel List, which shall identiñ7 which of the
Supplier Personnel are Transferring Supplier Employees; and

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

The Customer shall be permitted to use and disclose information provided by the
Supplier under Paragraphs 33.1 and 33.2for the purpose of informing any prospective
Replacement Supplier and/or Replacement Sub-Contractor.

The Supplier warrants, for the benefit of the Customer, any Replacement Supþlier, and
any Replacement Sub-Contractor that all information provided pursuant to
Paragraphs 33.1 and 33.2 shall be true and accurate in all material respects at the time
of providing the information.

From'the date of the earliest event referred to in Paragraph 33.1, the Supplier agrees,
that it shall not, and agrees to procure that each Sub-Contractor shall not, assign any
person to the provision of the Project who is not listed on the Supplier's Provisional
Supplier Personnel List and shall not without the Approval of the Customer (not to be
unreasonably withheld or delayed):

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

33.5.2 make, promise, propose or permit any material changes to the terms and
conditions of employment of the Supplier Personnel (including any payments
connected with the termination of employment);



33.5.3 increase the proportion of working time spent on the Project (or the relevant
part of the Services) by any of the Supplier Personnel save for fulfilling
assignments and projects previously scheduled and agreed;
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listed on the Supplier's Provisional Supplier Personnel List;

33.5.5 increase or reduce the total number of employees so engaged, or deploy any
other person to perform the Project (or the relevant part of the Project); or

33.5.6 terminate or give notice to terminate the employment or contracts of any
persons on the Supplie/s Provisional Supplier Personnel List save by due
disciplinary process,

. and shall promptly notifo, and procure that each Sub-Contractor shall promptly notify, the
Customer or, at the direction of the Customer, any Replacement Supplier and any
Replacement Sub-Contractor of any notice to terminate employment given by the
Supplier or relevant Sub-Contractor or received from any persons listed on the Supplier's
Provisional Supplier Personnel List regardless of when such notice takes effect.

33.6 During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor
shall provide, to the Customer any information the Customer may reasonably require
relating to the manner in which the Project are organised, which shall include:

33.6.1 the numbers of employees engaged in providing the Project; 
.

33.6.2 the percentage of time spent by each employee engaged in providing the
Project;and

33.6.3 a description of the nature of the work undertaken by each employee by
location.

33.7 The Supplier shall provide, and shall procure that each Sub-Contractor shall provide, all
reasonable cooperation and assistance to the Customer, any Replacement Supplier
and/or any Replacement Sub-Contractor to ensure the smooth transfer of the
Fransferring Supplier Employees on the Service Transfer Date including providing
sufficient information in advance of the Service Transfer Date to ensure that all
necessary payroll arrangements can be made to enable the Transferring Supplier
Employees to be paid as appropriate. Without prejudice to the generality of the foregoing,
within five (5) Working Days following the Service Transfer Date, the Supplier shall
provide, and shall procure that each Sub-Contractor shall provide, to the Customer or,
at the direction of the Customer, to any Replacement Supplier and/or any Replacement
Sub-Contractor (as appropriate), in respect of each person on the Supplier's Final
Supplier Personnel List who is a Transferring Supplier Employee:

33.7.1 the most recent month's copy pay slip data;

3gJ.2 details of cumulative pay for tax and pension purposes;

33.7.3 details of cumulative tax paid;

33.7.4 tax code;

33.7.5 details of any voluntary deductions from pay; and

33.7.6 bank/building society account details for payroll purposes.

34. EMPLOYMENT REGULATIONS EXIT PROVISIONS

34.1 The Customer and the Supplier acknowledge that subsequent to the commencement of
the provision of the Project, the identity of the Supplier of the Project (or any part of



the Services) may change (whether as a result of termination or Partial Termination of
this Contract or othenruise) resulting in the Project being undertaken by a
Replacement Supplier andior 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 re$ulation 10(2) of the Employment Regulations)
will have effect on and from the Service Transfer Date as if originally made between the
Replacement Supplier and/or a Replacement Sub-Contractor (as the case may be) and
each such Transferring Supplier Employee.

34.2 The Supplier shall, and shall procure that each Sub-Contractor shall, comply with all its
obligations in respect of the Transferríng Supplier Employees arising under the
Employment Regulations in respect of the period up to (but not including) the Service
Transfer Date and shall perform and discharge, and procure that each Sub-Contractor
shall perform and discharge, all its obligations in respect of all the Transferring Supplier
Employees arising in respect of the period up to (and including) the Service Transfer
Date (including the payment of all remuneration, benefits, entitlements and outgoings,
allwages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE,
national insurance contributions and pension contributions which in any case are
attributable in whole or in part to the period ending on (and including) the Service
Transfer Date) and any necessary apportionments in respect of any periodic payments
shall be made between: (i) the Supplier and/orthe Sub-Contractor (as appropriate); and
(ii) the Replacement Supplier and/or Replacement Sub-Contractor.

34.3 Subject to Paragraph 34.4, where a Relevant Transfer occurs the Supplier shall
indemnify the Customer andior the Replacement Supplier and/or any Replacement Sub-
Contractor against any Employee Liabilities in respect of any Transferring Supplier
Employee (or, where applicable any employee representative as defined in the
Employment Regulations) arising from or as a result of:

34.3.1 any act or omission of the Supplier or any Sub-Contractor whether occurring
before, on or after the Service Transfer Date;

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

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

b) any other custom or practice with a trade union or staff association in
respect of any Transfêrring Supplier Employees which the Supplier or
any Sub-Contraötor is contractually bound to honour;

34.3.3 any claim by any trade union or other body or person representing any
. Transferring Supplier Employees arising from or connected with any failure by

the Supplier or a Sub-Contractor to comply with any legal obligation to such
trade union, body or person arising on or before the Service Transfer Date;

34.3.4 any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and

, primary and secondary natíonal insurance contributions:

a) in relation to any Transferring Supplier Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority



relates to financial obligations arising on and before the Service Transfer
Date;and
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Employment Regulations applied so as to transfer his/her employment
from the Supplier to the Customer and/or Replacement Supplier and/or
any Replacement Sub-Contractor, to the extent that the proceeding,
claim or demand by HMRC or other statutory authority relates to
financial obligations arising on or before the Service Transfer Date;

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

34.3.6 any claim made by or in respect of any person employed or formerly employed
by the Supplier or any Sub-Contractor othei than a Transferring Supplier
Employee forwhom it is alleged the Customer and/orthe Replacement Supplier
and/or any Replacement Sub-Contractor may be liable by virtue of this
Contract andior the Employment Regulations and/or the Acquired Rights
Directive;and

34,3.7 any claim made by or in respect of a Transferring Supplier Employee or any
appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Supplier Employee relating to any act or
omission of the Supplier or any Sub-Contractor in relation to its obligations
under regulation 13 of the Employment Regulations, except to the extent that
the liability arises from the failure by the Customer and/or Replacement Supplier
to comply with regulation 13(4) of the Employment Regulations.

34.4 The indemnities in Paragraph 34.3 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Replacement Supplier
and/or any Replacement Sub-Contractor whether occurring or having its origin before,
on or after the Service Transfer Date, including any Employee Liabilities:

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

34.4.2 arising from the Replacement Supplier's failure, and/or Replacement Sub-
Contractor's failure, to comply with its obligations under the Employment
Regulations

34.5 lf any person who is not a Transferring Supplier Employee claims, or it is determined in

relation to any person who is not a Transferring Supplier Employee, that his/her contract
of employment has been transferred from the Supplier or any Sub-Contractor to the
Replacement Supplier and/or Replacement Sub-Contractor pursuant to the Employment
Regulations or the Acquired Rights Directive, then:

34.5.1 the Customer shall procure that the Replacement Supplier shall, or any
Replacement Sub-Contractor shall, within five (5) Working Days of becoming
aware of that fact, give notice in writing to the Supplier; and



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

34.6 lf such offer is accepted, or if the situation has othenruise 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.

94.7 lf after the fifteen (15) Working Day period specified in Paragraph 34.5.2 has elapsed:

34.7.1 no such offer of employment has been made;

34.7.2 such offer has been made but not accepted; or

34.7.3 the situation has not othenruise been resolved

the Customer shall advise the Replacement Supplier and/or Replacement Sub-
Contractor, as appropriate that it may within five (5) Working Days give notice to
terminate the employment or alleged employment of such person.

34.8 Subject to the Replacement Supplier and/or Replacement Sub-Contractor acting in
accordance with the provisions of Paragraphs 34.5 to 34.7, and in accordance with all
applicable proper employment procedures set out in applicable Law, the Supplier shall
indemnifo the Replacement Supplier and/or Replacement Sub-Contractor against all
Employee Liabilities arising out of the termination pursuant to the provisions of
Paragraph 34.7 provided that the Replacement Supplier takes, or shall procure that the
Replacement Sub-Contractor takes, all reasonable steps to minimise any such
Employee Liabilities.

34.9 The indemnity in Paragraph 34.8:

34.9.1 shall not apply to:

a) any claim for:

. discrimination, including on the grounds of sex, race, disability,

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

. equal pay or compensation for less favourable treatment of
part{ime workers or fixed-term employees,
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b) any claim that the termination of employment was unfair because the

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

34.9.2 shall apply only where the notification referred to in Paragraph 34.5.1 is made
by the Replacement Supplier and/or Replacement Sub-Contractor to the
Supplier within six (6) months of the Service Transfer Date.

34.1Olf any such person as is described in Paragraph 34.5 is neither re-employed by the
Supplier or any Sub-Contractor nor dismissed by the Replacement Supplier and/or
Replacement Sub-Çontractor within the time scales set out in Paragraphs 34.5 to 34.7,
such person shall be treated as a Transferring Supplier Employee and the Replacement
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Supplier and/or Replacement Sub-Contractor shall comply with such obligations as may
be imposed upon it under applicable Law.

34.1 1 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with
all its obligations under the Employment Regulations and shall perform and discharge,
and shall procure that each Sub-Contractor shall perform and discharge, all its
obligations in respect of the Transferring Supplier Employees before and on the Service
Transfer Date (including the payment of all remuneration, benefits, entitlements and
outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions,
payments of PAYE, national insurance contributions and pension contributions which in
any case are attributable in whole or in part in respect of the period up to (and including)
the Service Transfer Date) and any necessary apportionments in respect of any periodic
payments shall be made between:

34.11.1 the Supplier and/or any Sub-Contractor; and

34.11.2 the Replacement Supplier and/or the Replacement Sub-Contractor.

3412fhe Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide
to the Customer and any Replacement Supplier and/or Replacement Sub-Contractor, in
writing such information as is necessary to enable the Customer, the Replacement
Supplier and/or Replacement Sub-Contractor to carry out their respective duties under
regulation 13 of the Employment Regulations. The Customer shall procure that the
Replacement Supplier and/or Replacement Sub-Contractor shall promptly provide to the
Supplier and each Sub-Contractor in writing such information as is necessary to enable
the Supplier and each Sub-Contractor to carry out their respective duties under
regulation 13 of the Employment Regulations.

34.13Subject to Paragraph34.14, where a Relevant Transfer occurs the Customer shall
procure that the Replacement Supplier indemnifies the Supplier on its own behalf and
on behalf of any Replacement Sub-contractor and its sub-contractors against any
Employee Liabilities in respect of each Transferring Supplier Employee (or, where
applicable any employee representative (as defined in the Employment Regulations) of
any Transferring Supplier Employee) arising from or as a result of:

34.13.1 any act or omission of the Replacement Supplier and/or Replacement Sub-
Contractor;

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

a) any collective agreement applicable to the Transferring Supplier
Employees; andior

b) any custom or practice in respect of any Transferring Supplier
Employees which the Replacement Supplier and/or Replacement Sub-
Contractor is contractually bound to honour;

34J33 any claim by any trade union or other body or person representing any
Transferring Supplier Employees arising from or connected with any failure by
the Replacement Supplier andior Replacement Sub-Contractor to comply with
any legal obligation to such trade union, body or person arising on or after the
Relevant Transfer Date;

34.13.4 any proposal by the Replacement Supplier and/or Replacement Sub-Contractor
to change the terms and conditions of employment or working conditions of any
Transferring Supplier Employees on or after their transfer to the Replacement
Supplier or Replacement Sub-Contractor (as the case may be) on the Relevant
Transfer Date, or to change the terms and conditions of employment or working



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

34.13.5 any statement communicated to or action undertaken by the Replacement
Supplier or Replacement Sub-Contractor to, or in respect of, any Trânsferring
Supplier Employee on or before the Relevant Transfer Date regarding the
Relevant Transfer which has not been agreed in advance with the Supplier in
writing;

34.13.6 any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and
primary and secondary national insurance contributions:

a) in relation to any Transferring Supplier Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising after the Service Transfer Date;
and
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Employment Regulations applied so as to transfer his/her employment

ni,,i""."'#glï¿'"^',Ti;1"??å'?,iåi;3.'t'Hài¡''1ii:T""Jl,ii'J,iil:i
demand by HMRC or other statutory authority relates to financial

, obligations arising after the Service Transfer Date;

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

14.13.8 any claim made by or in respect of a Transferring Supplier Employee or any
appropriate employee representative (as defined in the Employrnent
Regulations) of any Transferring Supplier Employee relating to any act or
omission of the Replacement Supplier or Replacement Sub-Contractor in
relation to obligations under regulation 13 of the Employment Regulations.

34.14The indemnities in Paragraph34.13 shall not apply to the extentthat the Employee
Liabilities arise or are attributable to an act or omission of the Supplier and/or any Sub-
Contractor (as applicable) whether occurring or having its origin before, on or after the
Relevant Transfer Date, including any Employee Liabilities arising from the failure by the
Supplier andior any Sub-Contractor (as applicable) to comply with its obligations under
the Employment Regulations.



SCHEDULE 4:

DISPUTE RESOLUTION PROCEDURE

1. Nothing in this dispute resolution procedure will prevent the Parties from seeking an interim court

order restraining the other Party from doing any act or compelling the other Party to do any act.

2. The obligations of the Parties under this Contract will not be suspended, cease orbe delayed

during a dispute.

3. lf any dispute arises between the Parties in connection with this Contract or any Project, they

must try to settle it within 20 Working Days of either Party notifying the other of the dispute.

4. lf the Parties have not settled the Dispute in accordance with paragraph 3 above, they must

notify CCS of the details of the Dispute and escalate the dispute to the Customer Representative,

the Supplier Representative and CCS who will have a further 10 Working Days from the date of
escalation to settle the dispute.

5. lf the dispute cannot be resolved by the Parties within 30 Working Days of the notice given

under paragraph 3 aþove, they must refer it to mediation, unless the Customer considers that

the dispute is not suitable for resolution by mediation.

6. lf a dispute is referred to mediation, the Parties must:

. appoint a neutral adviser or mediator (the i'Mediator"). ldeally, Parties will agree on

this appointment. lf they are unable to agree upon a Mediator within 10 Working Days

of the proposal to'appoint a mediator, or the chosen Mediator is unable or unwilling

to act, either Party may apply to the Centre for Effective Dispute Resolution to appoint
a Mediator

o meet with the Mediator within 10 Working Days of the appointment, to agree how

negotiations willtake place and relevant information will be exchanged

7. Unless otherwise agreed, all negotiations connected with the dispute and any settlement
' agreement relating to it will be conducted in confidence and without prejudice to the rights of
the Parties in any future proceedings.

B. lf the Parties reach a resolution, a written agreement may be produced for both Parties to sign.

Once signed, this agreement will be binding on both Parties.

9. lf the Parties fail to reach a resolution, either Party may invite the Mediator to provide a non-

binding but informative opinion in writing. This opinion will be provided without prejudice and

cannot be used in evidence in any proceedings relating to this Contract without the prior

written consent of both Parties.

10. lf the Parties fail to reach a resolution within 90 Working Days of the Mediator being appointed,
or such longer period as may be agreed by the Parties, then the dispute may be referred to

arbitration, unless the Customer considers that it is not suitable for resolution by arbitration.

11. lf a dispute is referred to arbitration, the Parties must comply with the following provisions:

o the arbitratiqn will be governed by the provisions of the Arbitration Act 1996
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o

o

deemed to be incorporated into this Contract. lt however there is any conflict behrueen

the LCIA procedural rules and this Contract, this Contract will prevai¡

the de'cision of the arbitrator shall be binding on the Parties (in the absence of any
material failure by the arbitrator to comply with the LCIA procedural rules)

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

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

or, if the person appointed is unable or unwilling to act, LCIA will appoint an arbitrator,
and

a the arbitration proceedings shall take place in a location to be agreed behrveen the
Parties.



SCHEDULE 5: VARIATION FORM

No of Letter of Appointment being varied

Variation Form No:

BETWEEN:

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

and

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

1. This Contract is varied as follows and shall take effect on the date signed by both
Parties:

flnsert details of the Variationl

2. Words and expressions in this Variation shall have the meanings given to them in this
Contract.

3. This Contract, including any previous Variations, shall remain effective and
unaftéred except as amended by this Variation.

Signed by an author:ised signatory for and on behalf of the Customer

Signature

Date

Name (in Capitals)

Address

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

Signature

Date

Name (in Capitals)

Address


