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Award Form 

This Award Form creates this Contract. It summarises the main features of the 

procurement and includes the Buyer and the Supplier’s contact details. 

1. Buyer Department for Energy Security and Net Zero (the Buyer).  

Its offices are on 3-8 Whitehall Place, London, SW1A 2EG 

2. Supplier Name:  MyUtilityGenius Commercial 
Limited 

Address:  5th Floor, 
60 Buckingham Palace Road 
London 
SW1W 0AH 

Registration 
number:  

 

3. Contract This Contract between the Buyer and the Supplier is for the 
supply of Deliverables, see Schedule 2 (Specification) for full 
details. 

This opportunity is advertised in this Contract Notice in Find A 
Tender, reference PS23417 - Time of Use Tariff - Consultancy 
Procurement 

4. Contract 
reference 

PS23417 

5. Buyer Cause Any material breach of the obligations of the Buyer or any other 
default, act, omission, negligence or statement of the Buyer, of 
its employees, servants, agents in connection with or in relation 
to the subject-matter of this Contract and in respect of which the 
Buyer is liable to the Supplier. 

6. Collaborative 
working 
principles 

The Collaborative Working Principles do not apply to 
this Contract. 

 

7. Financial 
Transparency 
Objectives 

The Financial Transparency Objectives do not apply to 
this Contract. 

8. Start Date Monday, 19th February 2024 

9. Expiry Date Friday, 31st May 2024 
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10. Extension 
Period 

Not applicable 

 

11. Incorporated 
Terms  

(together these 
documents form 
the "this 
Contract") 

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

(a) This Award Form 

(b) Any Special Terms (see Section 14 (Special Terms) in 
this Award Form) 

(c) Core Terms 

(d) Schedule 1 (Definitions)  

(e) The following Schedules (in equal order of precedence): 

(i) Schedule 2 (Specification) 

(ii) Schedule 3 (Charges) 

(iii) Schedule 5 (Commercially Sensitive Information) 

(iv) Schedule 7 (Staff Transfer) 

(v) Schedule 21 (Variation Form) 

(vi) Schedule 22 (Insurance Requirements) 

(vii) Schedule 26 (Sustainability) 

(viii) Schedule 29 (Key Supplier Staff) 

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

12. Special Terms Not applicable. 

13. Buyer’s 
Environmental 
Policy  

DESNZ Environmental policy available online at: 
https://www.gov.uk/government/publications/sustainability-in-
ukhsa/environmental-policy 

14. Social Value 
Commitment 

The Supplier agrees, in providing the Deliverables and 
performing its obligations under this Contract, to deliver the 
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Social Value outcomes in Schedule 4 (Tender) and provide the 
Social Value Reports as set out in Schedule 26 (Sustainability)  

15. Buyer’s 
Security 
Requirements 
and Security 
and ICT Policy 

Security Requirements guidance can be found online at; 
https://www.gov.uk/government/collections/government-security  

 

16. Charges Details in Schedule 3 (Charges) 

17. Estimated Year 
1 Charges 

£49,975.00 Excluding VAT  

18. Reimbursable 
expenses 

None 

19. Payment 
method 

Payment shall be made via BACS. 

Invoices payable upon receipt of invoice and Purchase Order 

Payment shall be made on Acceptance of the deliverables. 

20. Service Levels Not applicable 

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

In accordance with Clause 15.5, the Supplier’s total aggregate 
liability in each Contract Year under Clause 18.8.5 is no more 
than the Data Protection Liability, being £1 million. 

22. Cyber 
Essentials 
Certification 

Cyber Essentials Scheme (Basic / Plus) Certificate (or 
equivalent).  

Details in Schedule 19 (Cyber Essentials Scheme) 

23. Progress 
Meetings and 
Progress 
Reports 

 The Supplier shall attend Progress Meetings with the Buyer as 
agreed at the project conception meeting. 

 The Supplier shall provide the Buyer with Progress Reports as 
agreed at the project conception meeting. 
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24. Guarantor Not applicable 

25. Supplier’s  

Contract 

Manager 

26. Supplier 
Authorised 
Representative 

27. Supplier Data 
Protection 
Officer 

Can be contacted at

28. Buyer 
Authorised 
Representative 
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33. Health and safety  

34. Environment  

35. Tax  

36. Conflict of interest  

37. Reporting a breach of the contract  

38. Further Assurances  

39. Resolving disputes  

40. Which law applies  
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1. Definitions used in the contract  

Interpret this Contract using Schedule 1 (Definitions). 

2. How the contract works  

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

2.1.1 make changes to the Award Form; 

2.1.2 create new Schedules; 

2.1.3 exclude optional template Schedules; and 

2.1.4 use Special Terms in the Award Form to add or change terms. 

2.2 The Contract: 

2.2.1 is between the Supplier and the Buyer; and 

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

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

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

2.4.1 the Buyer’s requirements for the Deliverables; 

2.4.2 the Buyer’s operating processes and working methods; and 

2.4.3 the ownership and fitness for purpose of the Buyer Assets,  

and it has it has advised the Buyer in writing of: 

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

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

2.4.6 a timetable for and, to the extent that such costs are to be 
payable to the Supplier, the costs of those actions, 

and such actions, timetable and costs are fully reflected in this Contract. 

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

2.5.1 verify the accuracy of the Due Diligence Information; and 

2.5.2 properly perform its own adequate checks. 

2.6 The Buyer will not be liable for errors, omissions or misrepresentation of 
any information. 
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2.7 The Supplier warrants and represents that all statements made and 
documents submitted as part of the procurement of Deliverables are and 
remain true and accurate. 

3. What needs to be delivered 

3.1 All deliverables 

3.1.1 The Supplier must provide Deliverables: 

that comply with the Specification, the Tender Response and this 
Contract; 

using reasonable skill and care; 

using Good Industry Practice; 

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

on the dates agreed; and 

that comply with Law. 

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

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

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

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

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

providing reasonable cooperation, support, information and 
assistance to Buyer Third Parties in a proactive, transparent 
and open way and in a spirit of trust and mutual confidence; and 

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

3.2 Goods clauses 

3.2.1 All Goods delivered must be new, or as new if recycled, unused 
and of recent origin. 
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3.2.2 The Supplier transfers ownership of the Goods on Delivery or 
payment for those Goods, whichever is earlier. 

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

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

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

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

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

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

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

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

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

3.2.12 The Buyer will not be liable for any actions, claims and Losses 
incurred by the Supplier or any third party during Delivery of the 
Goods unless and to the extent that it is caused by negligence or 
other wrongful act of the Buyer or its servant or agent.  If the 
Buyer suffers or incurs any Loss or injury (whether fatal or 
otherwise) occurring in the course of Delivery or installation then 
the Supplier shall indemnify the Buyer from any losses, charges, 
costs or expenses which arise as a result of or in connection with 
such Loss or injury where it is attributable to any act or omission 
of the Supplier or any of its Subcontractors or Supplier Staff. 

3.3 Services clauses 

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

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

3.3.3 The Supplier must at its own risk and expense provide all 
Supplier Equipment required to Deliver the Services. Any 
equipment provided by the Buyer to the Supplier for supplying 
the Services remains the property of the Buyer and is to be 
returned to the Buyer on expiry or termination of this Contract. 

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

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

3.3.6 On completion of the Services, the Supplier is responsible for 
leaving the Buyer Premises in a clean, safe and tidy condition 
and making good any damage that it has caused to the Buyer 
Premises or Buyer Assets, other than fair wear and tear.  

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

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

4. Pricing and payments 

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

4.2 All Charges: 

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

4.2.2 include all costs connected with the Supply of Deliverables. 

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

4.4 A Supplier invoice is only valid if it: 

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

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

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

4.6 The Supplier must ensure that all Subcontractors are paid, in full, within 



Award Form, Crown Copyright 2023, PS23417 - Time of Use Tariff - Consultancy 
 

 

v.1.2    

 

thirty (30) days of receipt of a valid, undisputed invoice. If this does not 
happen, the Buyer can publish the details of the late payment or non-
payment.  

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

5. The buyer’s obligations to the supplier  

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

5.1.1 the Buyer cannot terminate this Contract under Clause 14.4.1; 

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

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

5.1.4 the Supplier cannot suspend the ongoing supply of Deliverables. 

5.2 Clause 5.1 only applies if the Supplier: 

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

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

5.2.3 mitigated the impact of the Buyer Cause. 

6. Record keeping and reporting  

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

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

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

6.3.1 on or before the Effective Date; 

6.3.2 at the end of each Contract Year; and 

6.3.3 within six (6) Months of the end of the Contract Period, 

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

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

6.4.1 Supplier’s currently incurred or forecast future Costs; and 



Award Form, Crown Copyright 2023, PS23417 - Time of Use Tariff - Consultancy 
 

 

v.1.2    

 

6.4.2 forecast Charges for the remainder of this Contract, 

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

6.5 The Buyer or an Auditor can Audit the Supplier. 

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

6.6.1 complies with the Supplier’s operating procedures; and 

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

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

6.7.1 all information within the permitted scope of the Audit; 

6.7.2 any Sites, equipment and the Supplier’s ICT system used in the 
performance of this Contract; and  

6.7.3 the Supplier Staff. 

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

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

6.9.1 correcting any identified Default; 

6.9.2 rectifying any error identified in a Financial Report; and 

6.9.3 repaying any Charges that the Buyer has overpaid. 

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

6.10.1 tell the Buyer and give reasons; 

6.10.2 propose corrective action; and 

6.10.3 provide a deadline for completing the corrective action. 

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

7. Supplier staff  

7.1 The Supplier Staff involved in the performance of this Contract must: 

7.1.1 be appropriately trained and qualified; 

7.1.2 be vetted using Good Industry Practice and the Security Policy 
(is used); and 
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7.1.3 comply with all conduct requirements when on the Buyer’s 
Premises. 

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

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

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

7.5 The Buyer indemnifies the Supplier against all claims brought by any 
person employed or engaged by the Buyer caused by an act or omission 
of the Buyer or any of the Buyer’s employees, agents, consultants and 
contractors.   

8. Supply chain  

8.1 Appointing Subcontractors 

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

(a) manage Subcontractors in accordance with Good Industry 
Practice; 

(b) comply with its obligations under this Contract; and  
(c) assign, novate or transfer its rights and/or obligations under 

the Sub-Contract that relate exclusively to this Contract to 
the Buyer or a Replacement Supplier. 

8.2 Mandatory provisions in Sub-Contracts 

8.2.1 For Sub-Contracts in the Supplier’s supply chain entered into 
wholly or substantially for the purpose of performing or 
contributing to the performance of the whole or any part of this 
Contract: 

where such Sub-Contracts are entered into after the Effective 
Date, the Supplier will ensure that they all contain 
provisions that; or 

where such Sub-Contracts are entered into before the Effective 
Date, the Supplier will take all reasonable endeavours to 
ensure that they all contain provisions that: 

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

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

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

8.3 When Sub-Contracts can be ended  
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8.3.1 At the Buyer’s request, the Supplier must terminate any Sub-
Contracts in any of the following events: 

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

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

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

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

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

8.4 Competitive terms 

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

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

8.5 Ongoing responsibility of the Supplier 

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

9. Rights and protection  

9.1 The Supplier warrants and represents that: 

9.1.1 it has full capacity and authority to enter into and to perform this 
Contract; 

9.1.2 this Contract is entered into by its authorised representative; 

9.1.3 it is a legally valid and existing organisation incorporated in the 
place it was formed; 

9.1.4 there are no known legal or regulatory actions or investigations 
before any court, administrative body or arbitration tribunal 
pending or threatened against it or its Affiliates that might affect 
its ability to perform this Contract; 

9.1.5 all necessary rights, authorisations, licences and consents 
(including in relation to IPRs) are in place to enable the Supplier 
to perform its obligations under this Contract and for the Buyer to 
receive the Deliverables; 
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9.1.6 it doesn’t have any contractual obligations which are likely to 
have a material adverse effect on its ability to perform this 
Contract; 

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

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

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

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

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

9.3.2 non-payment by the Supplier of any tax or National Insurance. 

9.4 All claims indemnified under this Contract must use Clause 30. 

9.5 The description of any provision of this Contract as a warranty does not 
prevent the Buyer from exercising any termination right that it may have 
for Default of that clause by the Supplier. 

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

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

10. Intellectual Property Rights (IPRs) 

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

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

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

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

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

10.4 If the Buyer requires that the Supplier procures a licence in accordance 
with Clause 10.3.1 or to modify or replace an item pursuant to Clause 
10.3.2, but this has not avoided or resolved the IPR Claim, then the 
Buyer may terminate this Contract by written notice with immediate effect 
and the consequences of termination set out in Clauses 14.5.1 shall 
apply. 

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

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

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

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

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

11.3.1 will give reasonable grounds for its decision; and 

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

12. Escalating issues 

12.1 If the Supplier fails to: 

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

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

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

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

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

13. Step-in rights 

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

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

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

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

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

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

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

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

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

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

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

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

13.5 The Supplier shall bear its own costs in connection with any step-in by 
the Buyer under this Clause 13, provided that the Buyer shall reimburse 
the Supplier's reasonable additional expenses incurred directly as a 
result of any step-in action taken by the Buyer under: 

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

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

14. Ending the contract 

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

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

14.3 Ending the contract without a reason  

The Buyer has the right to terminate this Contract at any time without 
reason by giving the Supplier not less than ninety (90) days’ notice 
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(unless a different notice period is set out in the Award Form) and if it’s 
terminated Clause 14.6.3 applies. 

14.4 When the Buyer can end this Contract  

14.4.1 If any of the following events happen, the Buyer has the right to 
immediately terminate this Contract by issuing a Termination 
Notice to the Supplier and the consequences of termination in 
Clause 14.5.1 shall apply: 

there’s a Supplier Insolvency Event; 

the Supplier fails to notify the Buyer in writing of any Occasion of 
Tax Non-Compliance or fails to provide details of proposed 
mitigating factors which, in the reasonable opinion of the 
Buyer, are acceptable;  

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

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

there’s any Material Default of this Contract; 

there’s any Material Default of any Joint Controller Agreement 
relating to this Contract; 

there’s a Default of Clauses 2.8, 12, 31 or Schedule 28 (ICT 
Services) (where applicable); 

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

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

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

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

the Supplier or its Affiliates embarrass or bring the Buyer into 
disrepute or diminish the public trust in them; 

the Supplier fails to comply with its legal obligations in the fields 
of environmental, social, equality or employment Law when 
providing the Deliverables; or 

the Supplier fails to enter into or to comply with an Admission 
Agreement under Part D of Schedule 7 (Staff Transfer). 

14.4.2 If any of the events in 73 (1) (a) or (b) of the Regulations happen, 
the Buyer has the right to immediately terminate this Contract 
and Clauses 0) to 0) apply. 

14.5 What happens if the contract ends 

14.5.1 Where the Buyer terminates this Contract under Clauses 14.4.1, 
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10.4 and 12.3, Paragraph 7 of Part D of Schedule 7 (Staff 
Transfer), Paragraph 2.2 of Schedule 12 (Benchmarking) (where 
applicable) Paragraph 4.1 of Schedule 37 (Corporate Resolution 
Planning) (where applicable) Paragraph 7 of Schedule 24 
(Financial Difficulties) (where applicable)or Paragraphs 3.1.12.2 
or 3.3.1.2 of Part A of Schedule 26 (Sustainability) all of the 
following apply: 

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

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

Accumulated rights of the Parties are not affected. 

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

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

The Supplier must, at no cost to the Buyer, co-operate fully in the 
handover and re-procurement (including to a Replacement 
Supplier). 

The Supplier must repay to the Buyer all the Charges that it has 
been paid in advance for Deliverables that it has not 
provided as at the date of termination or expiry. 

14.5.2 If either Party terminates this Contract under Clause 24.3:  

each party must cover its own Losses; and 

Clauses 0) to 0) apply. 

14.5.3 The following Clauses survive the termination or expiry of this 
Contract: 3.2.10, 4, 6, 7.4, 7.5, 10, 14.5, 14.6.3, 15, 18, 19, 20, 
21, 22, 23, 35.3.2, 39, 40, Schedule 1 (Definitions), Schedule 3 
(Charges), Schedule 7 (Staff Transfer), Schedule 30 (Exit 
Management)) (if used), Schedule 36 (Intellectual Property 
Rights) and any Clauses and Schedules which are expressly or 
by implication intended to continue. 

14.6 When the Supplier (and the Buyer) can end the contract  

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

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

14.6.3 Where the Buyer terminates this Contract under Clause 14.3 or 
the Supplier terminates this Contract under Clause 14.6.1 or 
27.5: 
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the Buyer must promptly pay all outstanding Charges incurred to 
the Supplier; 

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

Clauses 0) to 0) apply. 

14.7 Partially ending and suspending the contract  

14.7.1 Where the Buyer has the right to terminate this Contract it can 
terminate or suspend (for any period), all or part of it. If the Buyer 
suspends this Contract it can provide the Deliverables itself or 
buy them from a third party.  

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

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

reject the Variation; or 

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

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

15. How much you can be held responsible for? 

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

15.2 Neither Party is liable to the other for: 

15.2.1 any indirect Losses; and/or 

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

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

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

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

15.3.3 any liability that cannot be excluded or limited by Law. 
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15.4 In spite of Clause 15.1, the Supplier does not limit or exclude its liability 
for any indemnity given under Clauses 7.4, 7.5, 9.3.2, 10.2, 35.3.2 or 
Schedule 7 (Staff Transfer) of this Contract. 

15.5 In spite of Clause 15.1, The Buyer does not limit or exclude its liability for 
any indemnity given under Clause 7 or Schedule 7 (Staff Transfer) of this 
Contract.   

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

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

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

15.8.1 Deductions; and 

15.8.2 any items specified in Clause 15.4. 

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

16. Obeying the law 

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

16.2 The Supplier shall comply with the provisions of: 

16.2.1 the Official Secrets Acts 1911 to 1989; and 

16.2.2 section 182 of the Finance Act 1989. 

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

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

17. Insurance 

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

18. Data protection and security 

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

18.2 The Supplier must not remove any ownership or security notices in or 
relating to the Government Data. 
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18.3 The Supplier must make accessible back-ups of all Government Data, 
stored in an agreed off-site location and send the Buyer copies via a 
secure encrypted method upon reasonable request.  

18.4 The Supplier must ensure that any Supplier, Subcontractor and 
Subprocessor system (including any cloud services or end user devices 
used by the Supplier, Subcontractor and Subprocessor) holding any 
Government Data, including back-up data, is a secure system that 
complies with the Cyber Essentials Schedule (if used), the Security 
Schedule (if used), the Security Policy  and the security requirements 
specified in the Award Form. and otherwise as required by Data 
Protection Legislation. 

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

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

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

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

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

18.8 The Supplier: 

18.8.1 must provide the Buyer with all Government Data in an agreed 
format (provided it is secure and readable) within ten (10) 
Working Days of a written request; 

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

18.8.3 must securely destroy all Storage Media that has held 
Government Data at the end of life of that media using Good 
Industry Practice, other than in relation to Government Data 
which is owned or licenced by the Supplier or in respect of which 
the Parties are either Independent Controllers or Joint 
Controllers; 

18.8.4 securely erase all Government Data and any copies it holds 
when asked to do so by the Buyer (and certify to the Buyer that it 
has done so) unless and to the extent required by Law to retain it 
other than in relation to Government Data which is owned or 
licenced by the Supplier or in respect of which the Parties are 
either Independent Controllers or Joint Controllers; and 

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

19. What you must keep confidential 



Award Form, Crown Copyright 2023, PS23417 - Time of Use Tariff - Consultancy 
 

 

v.1.2    

 

19.1 Each Party must: 

19.1.1 keep all Confidential Information it receives confidential and 
secure; 

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

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

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

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

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

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

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

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

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

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

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

19.3 The Supplier may disclose Confidential Information on a confidential 
basis to Supplier Staff on a need-to-know basis to allow the Supplier to 
meet its obligations under this Contract. The Supplier Staff shall remain 
responsible at all times for compliance with the confidentiality obligations 
set out in this Contract by the persons to whom disclosure has been 
made. 

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

19.4.1 on a confidential basis to the employees, agents, consultants and 
contractors of the Buyer; 
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19.4.2 on a confidential basis to any other Crown Body, any successor 
body to a Crown Body or any company that the Buyer transfers 
or proposes to transfer all or any part of its business to; 

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

19.4.4 where requested by Parliament; 

19.4.5 under Clauses 4.6 and 20; and 

19.4.6 on a confidential basis under the audit rights in Clauses 6.5 to 6.9 
(inclusive), Clause 13 (Step-in rights), Schedule 7 and Schedule 
30 (if used). 

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

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

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

20. When you can share information  

20.1 The Supplier must tell the Buyer within forty eight (48) hours if it receives 
a Request For Information. 

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

20.2.1 publish the Transparency Information; and 

20.2.2 comply with any Request for Information. 

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

21. Invalid parts of the contract  

If any provision or part provision of this Contract is or becomes invalid, 
illegal or unenforceable for any reason, such provision or part-provision 
shall be deemed deleted, but that shall not affect the validity and 
enforceability of the rest of this Contract. 

22. No other terms apply  

The provisions incorporated into this Contract are the entire agreement between 
the Parties. The Contract replaces all previous statements, or agreements 
whether written or oral. No other provisions apply. 
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23. Other people’s rights in this Contract  

23.1 The provisions of Paragraphs 2.1 and 2.3 of Part A, Paragraphs 2.1, 2.3 
and 3.1 of Part B, Paragraphs 1.2, 1.4 and 1.7 of Part C, Part D and 
Paragraphs 1.4, 1.7, 2.3, 2.5 and 2.10 of Part E of Schedule 7 (Staff 
Transfer) and the provisions of Paragraph 3.1, 6.1, 7.2, 8.2, 8.5, 8.6 and 
8.9 of Schedule 30 (Exit Management) (together "Third Party 
Provisions") confer benefits on persons named or identified in such 
provisions other than the Parties (each such person a "Third Party 
Beneficiary") and are intended to be enforceable by Third Parties 
Beneficiaries by virtue of the Contracts (Rights of Third Parties) Act 
("CRTPA"). 

23.2 Subject to Clause 23.1, no third parties may use the CRTPA to enforce 
any term of this Contract unless stated (referring to CRTPA) in this 
Contract. This does not affect third party rights and remedies that exist 
independently from CRTPA.  

23.3 No Third Party Beneficiary may enforce, or take any step to enforce, any 
Third Party Provision without the prior written consent of the Buyer, 
which may, if given, be given on and subject to such terms as the Buyer 
may determine. 

23.4 Any amendments or modifications to this Contract may be made, and 
any rights created under Clause 23.1 may be altered or extinguished, by 
the Parties without the consent of any Third Party Beneficiary. 

24. Circumstances beyond your control  

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

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

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

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

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

25. Relationships created by the contract  

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

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

27. Transferring responsibilities  

27.1 The Supplier cannot assign, novate or in any other way dispose of this 
Contract or any part of it without the Buyer’s written consent. 

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

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

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

27.2.3 the proposed Subcontractor employs unfit persons. 

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

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

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

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

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

27.7.1 their name; 

27.7.2 the scope of their appointment; 

27.7.3 the duration of their appointment; and 

27.7.4 a copy of the Sub-Contract. 

28. Changing the contract 

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

28.2 The Supplier must provide an Impact Assessment either: 
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28.2.1 with the Variation Form, where the Supplier requests the 
Variation; and 

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

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

28.3.1 agree that this Contract continues without the Variation; and 

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

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

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

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

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

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

28.7 If there is a Specific Change in Law or one is likely to happen during this 
Contract Period the Supplier must give the Buyer notice of the likely 
effects of the changes as soon as reasonably practical. They must also 
say if they think any Variation is needed either to the Deliverables, the 
Charges or this Contract and provide evidence:  

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

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

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

29. How to communicate about the contract  

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

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



Award Form, Crown Copyright 2023, PS23417 - Time of Use Tariff - Consultancy 
 

 

v.1.2    

 

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

30. Dealing with claims  

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

30.2 At the Indemnifier’s cost the Beneficiary must both: 

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

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

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

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

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

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

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

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

30.7.2 the amount the Indemnifier paid the Beneficiary for the Claim. 

31. Preventing fraud, bribery and corruption 

31.1 The Supplier must not during the Contract Period:  

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

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

31.2 The Supplier must during the Contract Period: 

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

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

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

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

31.3.1 been investigated or prosecuted for an alleged Prohibited Act; 

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

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

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

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

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

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

31.5.2 immediately terminate this agreement in accordance with Clause 
14.4.1 and the consequences of termination in Clauses 14.5.1 
shall apply. 

31.6 In any notice the Supplier gives under Clause 31.4 it must specify the: 

31.6.1 Prohibited Act; 

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

31.6.3 action it has decided to take. 

32. Equality, diversity and human rights 

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

32.1.1 protections against discrimination on the grounds of race, sex, 
gender reassignment, religion or belief, disability, sexual 
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orientation, pregnancy, maternity, age or otherwise; and 

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

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

33. Health and safety  

33.1 The Supplier must perform its obligations meeting the requirements of: 

33.1.1 all applicable Law regarding health and safety; and 

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

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

34. Environment 

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

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

35. Tax  

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

35.2 Where the Charges payable under this Contract are or are likely to 
exceed £5 million at any point during the relevant Contract Period, and 
an Occasion of Tax Non-Compliance occurs, the Supplier must notify the 
Buyer of it within five (5) Working Days including: 

35.2.1 the steps that the Supplier is taking to address the Occasion of 
Tax Non-Compliance and any mitigating factors that it considers 
relevant; and 

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

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

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

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

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

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

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

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

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

36. Conflict of interest 

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

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

36.3 The Buyer will consider whether there are any appropriate measures that 
can be put in place to remedy an actual, perceived or potential Conflict of 
Interest. If, in the reasonable opinion of the Buyer, such measures do not 
or will not resolve an actual or potential Conflict of Interest, the Buyer 
may terminate its Contract immediately by giving notice in writing to the 
Supplier where there is or may be an actual or potential Conflict of 
Interest and Clauses 0 to 0 shall apply. 

37. Reporting a breach of the contract  

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

37.1.1 breach of Law; 
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37.1.2 Default of Clause 16.1; and 

37.1.3 Default of Clauses 31 to 36. 

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

38. Further Assurances 

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

39. Resolving disputes  

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

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

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

39.3.1 determine the Dispute; 

39.3.2 grant interim remedies; and 

39.3.3 grant any other provisional or protective relief. 

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

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

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

40. Which law applies 
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This Contract and any issues or Disputes arising out of, or connected to it, are 
governed by English law. 
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Schedule 2 (Specification) 

This Schedule sets out what the Buyer wants. 

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

1. Purpose of document 

 
This document sets out the requirements for external technical expertise on stakeholder engagement on 
preferred options for exchanging interoperable energy tariff information. 
As per the “Delivering a smart and secure electricity system: the interoperability and cyber security of 
energy smart appliances and remote load control” consultation1, appliances like electric vehicle charge 
points and heat pumps have high potential to provide flexibility through Demand Side Response (DSR). 
While they will increase demand for electricity, these appliances and others can deliver DSR by changing 
when electricity is used or produced, to minimise their impact on the energy system. As markets for such 
appliances continue to grow, new business models and services will emerge whereby companies remotely 
manage consumers’ energy smart appliances according to consumer preferences, to reduce impact on the 
energy system and subsequently reduce consumer bills. In addition, appliances will be able to optimise 
energy usage, while also ensuring consumers’ needs are met. For example, an electric vehicle smart charge 
point can be programmed to ensure that a consumer’s car is charged when they need it, but it can also 
optimise when the car charges to minimise the energy system impact. This will allow DSR to be delivered 
‘behind the scenes’ for consumers, ensuring they still get the same or better service but at lower costs and 
while retaining choice and control. 
 
We are seeing some of these services coming to market now. For example, EV owners can subscribe to 
services where they get discounts, rewards or cash-back for letting a third party dynamically control when 
their car is charged. Some energy suppliers are offering sophisticated time-of-use tariffs that change the 
price of energy depending on when it is used. Whilst these services are not being offered on a large scale 
now, the scale of uptake in DSR and ESAs by domestic and small non-domestic consumers has the potential 
to increase significantly in the future. 
 
However, there are currently barriers to the growth of this sector. Not all tariffs and services are available 
for all devices, and there are limited consumer protections to build confidence in the market. To ensure we 
are prepared for the future, the Government is proposing to implement measures to ensure domestic 
consumers who choose to use DSR services, are able to get the most benefits from doing so, irrespective of 
the kind of smart appliance and service they choose. These will also help address the current barriers and 
market failures that prevent more UK businesses from maximising the potential of DSR for their own growth 
and for the wider economy. 
 

 

2. Introduction and background 

 
As per the Government response to the 2022 consultation on interoperability and cyber security of energy 
smart appliances and remote load control “Delivering a smart and secure electricity system” 2  the 
Government intends to require energy suppliers to make time-of-use tariff data openly available in a 
common format, over the internet.  

 
1 https://www.gov.uk/government/consultations/delivering-a-smart-and-secure-
electricity-system-the-interoperability-and-cyber-security-of-energy-smart-appliances-
and-remote-load-control 

2https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachme
nt_data/file/1147855/smart-secure-energy-system-government-response.pdf 
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The full details of how this proposal will be delivered are being developed at the moment, but initial 
thinking is for: 

• The tariff information from all suppliers to be made available in a secure, consistent, 
open, machine-readable, interoperable format via the internet, and be free of charge. 

• The scope to include all electricity and gas tariffs, for domestic and smaller non-domestic 
consumers (with possibility for carve-outs as required and justified). Tariff history and 
energy consumption history would not be considered within scope.  

• The data provided to be primarily intended for optimisation services to consumers’ 
energy smart appliances. Data could be provided directly to devices to provide local 
optimisation, or to an optimisation organisation’s platform to allow that platform to send 
optimisation instructions on to devices.   

Previous work has identified: 
 

• User needs for this data. 

• A “minimum viable product” (MVP) set of tariff data items required to meet these user 
needs (i.e., the beginnings of a data schema).  

• A suite of technical options to deliver this data in an open, machine-readable, 
interoperable format via the internet or smart meter network. 

• Evaluation on deliverability, risks, rough order of magnitude costs, and how well each 
option meets user needs. 

• Two leading options: data being delivered by supplier-hosted APIs, which might be via a) a 
standardised API schema across all suppliers, or b) a government provided list of data 
items it must include, but with the schema left unstandardised. 

A Government-lead industry working group (Tariff Interoperability Working Group) is considering the 
development of the above options and data standard in further detail.  
 
The focus initially is on a simple MVP – a simple minimum set of agreed data items provided via a simple API 
based mechanism.  We would like to test this MVP on energy suppliers and other relevant stakeholders, 
who ultimately will be key to delivery, in terms of timescales, costs and delivery options. 
 
Once the MVP is agreed, we are proposing that the standardised GB tariff API schema is housed in an 
industry code, most likely the Retail Energy Code (REC).  
 
Following on from the development of this MVP standardised GB tariff API schema, we are also considering 
further technical expansions that might advance the policy or become needed in future to accommodate 
more advanced tariff types. This phased approach would allow suppliers to bring the MVP data to market 
quickly, and then allow flexibility for how the technical standard advances to accommodate changes in the 
tariff market. Technical expansions include, for example, if it should be possible for a consumer to 
authenticate themselves and receive the details of their own tariff and associated contract dates. Other 
items which have been identified as potential useful expansions would be standardisation of additional and 
optional data items beyond the MVP data item spec (for example, supplier specific carbon intensity), and 
inclusion of event driven architecture, which would allow the creation of real time updates to tariff 
information.  Our initial view is that a working group made up of industry would input on this roadmap of 
future development, but alterations to the agreed MVP standardised GB tariff API schema would be taken 
forward via a modification process in the REC. 
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3. Contract requirements 
 

1) Conduct stakeholder engagement with energy suppliers and other relevant market 

participants on the leading two options in terms of:  

a. Scale (cost and time) of technical and non-technical work for different suppliers to 

develop the API (either to a standardised schema or a non-standardised one). This 

should probe scale of both the back-end and the front-end work. 

b. Whether any centralised cryptographic arrangements will be needed to support 

the arrangements– for example to allow consumers of the data to verify the 

authenticity and integrity of the information. It will have a material bearing on 

what we might need to write in the REC. 

c. Preferences on if there should be any standardisation of the API schema. 

d. Views on the necessity of the proposed roadmap, namely authentication, 

additional data items or technology to underpin real-time tariff updates. 

e. Views on any relevant international standards 

f. Views on next steps e.g., the potential role of the Tariff Interoperability Working 

Group (TIWG) to draft standards, use of the Retail Energy Code to house the 

agreed standard, modification process to that standard, etc. 

 
2) Create an independent cost and time estimate for small energy supplier to contract out 

the development of a tariff API. This could be a) to a standardised schema or b) a non-

standardised schema. This should take into account scale of both the back-end and the 

front-end work, as also informed by the stakeholder engagement described above.  

a. This will represent an “independent view” during the TIWG discussions, to help 

assure that cost estimates being brought by energy suppliers are 

reasonable/accurate. Assumptions made about costs will need to be documented 

and may be shared with other energy suppliers more broadly.  

3) Provide a view on if there are international standards which the GB API tariff could align 

with. Once example of this would be OpenADR3. 

4) Building on the GDS technical and data standards3, provide the department with best 
practice guidance on non-functional requirements for the GB Tariff API, including 
requirements on security, uptime, capacity, and versioning. This will inform the 
departments position during TIWG meetings.  

 

5) Develop options for the regulator Ofgem to conduct assurance on the APIs being offered, 
i.e. technically verify that energy suppliers APIs are meeting: 

a. The API schema standard 
b. Non-functional requirements like uptime and security 
c. Requirements on keeping the API data accurate and up to date. 
d. This assurance could range from a low-tech solution (a central email for consumers 

to submit issues which would be raised as infractions to energy suppliers), mystery 
shoppers checking that an energy supplier’s API is working as required, to 
automated monitoring of the API. 

 

 

4. Ways of working 

 
3 https://www.gov.uk/guidance/gds-api-technical-and-data-standards 
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We expect the procured expertise: 

• to develop a detailed project plan alongside the project team, setting out clear 

milestones whilst maintaining flexibility to changing priorities over the work period 

• to be integrated into the project team, attending relevant team meetings and work 

sessions 

• to approach the work in an Agile manner, producing a steady flow of outputs 

throughout the course of the contract  

• to upskill team members where appropriate 

• to make use of their external contacts network and facilitate external stakeholder 

engagement (pre-agreed with DESNZ) 

• To interact with other relevant projects as required (especially associated projects on: 

interoperability and security architectures; and communications modelling) 

•  

 

5. Timescales and Deliverables 
 

We are seeking to procure this expertise from January 2024 until the conclusion of the project. 
 
The output of the work should take the form of a preliminary report to officials setting out the 
analysis and making recommendations on how each of the above issues should be resolved.  
 
Following discussion of the preliminary report, a final report should be produced taking into 
account the Department’s comments. The final report should be in a format that is suitable for 
forming the basis for a public consultation on the recommendations. 
 
The main deliverable will be a short form Word style report (10-20 pages) setting out findings 
against the work detailed in Section 3 above.  DESNZ may use this content as input into DESNZ 
documents and reports.  We expect an interim report, before the 29th March 2024. 
 

 

6. Experience required of service provider 

 
Essential:  

• Energy sector, including market. 
• Smart energy system  
• Data service expertise 
• Knowledge of relevant standards 
• Qualitative analysis  
• Experience/knowledge of interoperability in energy context 
• Knowledge of RESTful API development 

 

7. Supplier selection / bid evaluation 

 

• Bidders should clearly set out their phasing of inputs and detail costs, broken down by 

output in line with the phasing and commensurate division of effort set out in this RfP. 

Total cost should not exceed £30k-50k excluding VAT.  
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• Please structure your bid as follows: 

o Introduction - comprising a statement of relevant organisation experience and 

demonstrating understanding of the objectives and policy environment. 

o Methodology – please set out the methodology used to meet the requirements, 

including details of any external stakeholder input required. 

o Team overview and key points of contact 

o Costings, broken down by output, number of days of proposed individuals, and 

day rates.  

o Annex: summary CVs of key team members (not scored)  

• In evaluating the bids, DESNZ will consider the following: 

o Understanding the Environment (20%) 

o Approach and Methodology (25%) 

o Staff to Deliver & Risk Management (15%) 

o Project Plan, Timescales and Quality Assurance (10%) 

o Social Value the commitment(s) their organisation will make (10%) 

o Cost (20%) 
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Schedule 3 (Charges) 

1. How Charges are calculated 

1.1 The Charges: 

1.1.1 shall be calculated in accordance with the terms of this Schedule; 

1.2 Any variation to the Charges payable under a Contract must be agreed 
between the Supplier and the Buyer and implemented using the procedure set 
out in this Schedule. 

2. The pricing mechanisms 

The pricing mechanisms and prices set out in Annex 1 shall be available for use in 
calculation of Charges in this Contract. 

3. Are costs and expenses included in the Charges 

3.1 Except as expressly set out in Paragraph 4 below, or otherwise stated in the 
Award Form the Charges shall include all costs and expenses relating to the 
provision of Deliverables. No further amounts shall be payable in respect of 
matters such as: 

3.1.1 incidental expenses such as travel, subsistence and lodging, 
document or report reproduction, shipping, desktop or office 
equipment costs, network or data interchange costs or other 
telecommunications charges; or 

3.1.2 costs incurred prior to the commencement of this Contract. 

4. When the Supplier can ask to change the Charges 

4.1 The Charges will be fixed for the full term of the contract 

4.2 The Supplier shall give the Buyer at least three (3) Months' notice in writing 
prior to a Review Date where it wants to request an increase.  If the Supplier 
does not give notice in time then it will only be able to request an increase 
prior to the next Review Date. 

4.3 Any notice requesting an increase shall include: 

4.3.1 a list of the Charges to be reviewed; 

4.3.2 for each of the Charges under review, written evidence of the 
justification for the requested increase including: 

details of the movement in the different identified cost components of 
the relevant Charge; 

reasons for the movement in the different identified cost components of 
the relevant Charge; 

evidence that the Supplier has attempted to mitigate against the increase in 
the relevant cost components; and 

evidence that the Supplier’s profit component of the relevant Charge is no 
greater than that applying to Charges using the same pricing 
mechanism as at the Start Date 
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4.4 The Buyer shall consider each request for a price increase.  The Buyer may 
grant Approval to an increase at its sole discretion. 

5. Other events that allow the Supplier to change the Charges 

5.1 The Charges can also be varied (and Annex 1 will be updated accordingly) 
due to: 

5.1.1 a Specific Change in Law in accordance with Clauses 28.6 to 28.8; 

5.1.2 a request from the Supplier, which it can make at any time, to 
decrease the Charges;  

5.1.3 verification of the Allowable Assumptions in accordance with 
Paragraph 9. 
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Annex 1: Rates and Prices 

The contract charges are as seen in the AW5.2 Price Schedule below.  

£49,975.00 Excluding VAT 
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Schedule 5 (Commercially Sensitive Information) 
What is the Commercially Sensitive Information? 

In this Schedule the Parties have sought to identify the Supplier's Confidential 
Information that is genuinely commercially sensitive and the disclosure of 
which would be the subject of an exemption under the FOIA and the EIRs.  

Where possible, the Parties have sought to identify when any relevant information 
will cease to fall into the category of information to which this Schedule 
applies in the table below and in the Award Form (which shall be deemed 
incorporated into the table below). 

Without prejudice to the Buyer's obligation to disclose information in accordance 
with FOIA or Clause 20 (When you can share information), the Buyer will, in 
its sole discretion, acting reasonably, seek to apply the relevant exemption 
set out in the FOIA to the following information: 

No. Date Item(s) Duration of 
Confidentiality 

1 
February 

2024 

Suppliers’ full fiscal 
breakdown including 

hourly rates 
5 Years 

2 
February 

2024 
The Supplies’ full 

proposal 
5 Years 
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Schedule 7 (Staff Transfer) 

1. Definitions 

1.1 In this Schedule, the following words have the following meanings and they 
shall supplement Schedule 1 (Definitions): 

"Admission 
Agreement" 

either or both of the CSPS Admission Agreement 
(as defined in Annex D1: CSPS) or the LGPS 
Admission Agreement) as defined in Annex D3: 
LGPS), as the context requires; 

"Employee 
Liability" 

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 including 
in relation to the following: 

redundancy payments including contractual or 
enhanced redundancy costs, termination 
costs and notice payments;  

 unfair, wrongful or constructive dismissal 
compensation; 

 compensation for discrimination on grounds of sex, 
race, disability, age, religion or belief, 
gender reassignment, marriage or civil 
partnership, pregnancy and maternity or 
sexual orientation or claims for equal pay;  

 compensation for less favourable treatment of 
part-time workers or fixed term employees; 

 outstanding debts and unlawful deduction of 
wages including any PAYE and National 
Insurance Contributions in relation to 
payments made by the Buyer or the 
Replacement Supplier to a Transferring 
Supplier Employee which would have been 
payable by the Supplier or the 
Subcontractor if such payment should have 
been made prior to the Service Transfer 
Date and also including any payments 
arising in respect of pensions; 
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 claims whether in tort, contract or statute or 
otherwise; 

 any investigation by the Equality and Human 
Rights Commission or other enforcement, 
regulatory or supervisory body and of 
implementing any requirements which may 
arise from such investigation; 

"Fair Deal 
Employees" 

as defined in Part D; 

"Former Supplier" a supplier supplying the Services to the Buyer 
before any Relevant Transfer Date that are the 
same as or substantially similar to the Services (or 
any part of the Services) and shall include any 
subcontractor of such supplier (or any 
subcontractor of any such subcontractor); 

"New Fair Deal" the revised Fair Deal position set out in the HM 
Treasury guidance: "Fair Deal for staff pensions: 
staff transfer from central government" issued in 
October 2013 including: 

(a) any amendments to that document 
immediately prior to the Relevant Transfer 
Date; 

(b) any similar pension protection in 
accordance with the Annexes D1-D3 
inclusive to part D of this Schedule as 
notified to the Supplier by the Buyer; 

"Notified 
Subcontractor" 

a Subcontractor identified in the Annex to this 
Schedule to whom Transferring Buyer Employees 
and/or Transferring Former Supplier Employees 
will transfer on a Relevant Transfer Date; 

"Old Fair Deal" HM Treasury Guidance "Staff Transfers from 
Central Government: A Fair Deal for Staff 
Pensions" issued in June 1999 including the 
supplementary guidance "Fair Deal for Staff 
pensions: Procurement of Bulk Transfer 
Agreements and Related Issues" issued in June 
2004; 
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"Partial Termination" the partial termination of the relevant Contract to 
the extent that it relates to the provision of any part 
of the Services as further provided for in 
Clause 14.4 (When the Buyer can end this 
contract) or 14.6 (When the Supplier can end the 
contract); 

"Replacement 
Subcontractor" 

a subcontractor of the Replacement Supplier to 
whom Transferring Supplier Employees will 
transfer on a Service Transfer Date (or any 
subcontractor of any such subcontractor); 

"Relevant Transfer" a transfer of employment to which the Employment 
Regulations applies; 

"Relevant Transfer 
Date" 

in relation to a Relevant Transfer, the date upon 
which the Relevant Transfer takes place, and for 
the purposes of Part D and its Annexes, where the 
Supplier or a Subcontractor was the Former 
Supplier and there is no Relevant Transfer of the 
Fair Deal Employees because they remain 
continuously employed by the Supplier (or 
Subcontractor), references to the Relevant 
Transfer Date shall become references to the Start 
Date; 

"Service Transfer" any transfer of the Services (or any part of the 
Services), for whatever reason, from the Supplier 
or any Subcontractor to a Replacement Supplier or 
a Replacement Subcontractor; 

"Service Transfer 
Date" 

the date of a Service Transfer or, if more than one, 
the date of the relevant Service Transfer as the 
context requires; 

"Staffing Information" in relation to all persons identified on the Supplier's 
Provisional Supplier  Staff List or Supplier's Final 
Supplier Staff List, as the case may be, all 
information required in Annex E2 (Table of Staffing 
Information) in the format specified and with the 
identities of Data Subjects anonymised where 
possible. The Buyer may acting reasonably make 
changes to the format or information requested in 
Annex E2 from time to time. 

"Statutory Schemes" means the CSPS, NHSPS or LGPS as defined in 
the Annexes to Part D of this Schedule; 
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"Supplier's Final 
Supplier Staff List" 

a list provided by the Supplier of all Supplier Staff 
whose will transfer under the Employment 
Regulations on the Service Transfer Date; 

"Supplier's 
Provisional Supplier 
Staff List" 

a list prepared and updated by the Supplier of all 
Supplier Staff who are at the date of the list wholly 
or mainly engaged in or assigned to the provision 
of the Services or any relevant part of the Services 
which it is envisaged as at the date of such list will 
no longer be provided by the Supplier; 

"Transferring Buyer 
Employees" 

those employees of the Buyer to whom the 
Employment Regulations will apply on the 
Relevant Transfer Date;  

"Transferring Former 
Supplier Employees" 

in relation to a Former Supplier, those employees 
of the Former Supplier to whom the Employment 
Regulations will apply on the Relevant Transfer 
Date; and 

"Transferring Supplier 
Employees" 

those employees of the Supplier and/or the 
Supplier’s Subcontractors to whom the 
Employment Regulations will apply on the 
Relevant Transfer Date. 

2. Interpretation 

Where a provision in this Schedule imposes any obligation on the Supplier 
including to comply with a requirement or provide an indemnity, undertaking or 
warranty, the Supplier shall procure that each of its Subcontractors shall comply 
with such obligation and provide such indemnity, undertaking or warranty to the 
Buyer, Former Supplier, Replacement Supplier or Replacement Subcontractor, as 
the case may be and where the Subcontractor fails to satisfy any claims under 
such indemnities the Supplier will be liable for satisfying any such claim as if it had 
provided the indemnity itself. 

3. Which parts of this Schedule apply 

The following parts of this Schedule shall apply to this Contract: 

3.1 Part C (No Staff Transfer Expected on Operational Services Commencement 
Date) 

3.2 Part E (Staff Transfer on Exit) of this Schedule will always apply to this Contract, 
including: 

3.2.1 Annex E1 (List of Notified Subcontractors); 

3.2.2 Annex E2 (Staffing Information). 
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Part C: No Staff Transfer on the Start Date 

1. What happens if there is a staff transfer 

1.1 The Buyer and the Supplier agree that the commencement of the provision of 
the Services or of any part of the Services is not expected to be a Relevant 
Transfer in relation to any employees of the Buyer and/or any Former Supplier.   

1.2 Subject to Paragraphs 1.3, 1.4 and 1.5, if any employee of the Buyer and/or a 
Former Supplier claims, or it is determined in relation to any employee of the 
Buyer and/or a Former Supplier, that their contract of employment has been 
transferred from the Buyer and/or the Former Supplier to the Supplier and/or 
any Subcontractor pursuant to the Employment Regulations then: 

1.2.1 the Supplier shall, and shall procure that the relevant Subcontractor 
shall, within 5 Working Days of becoming aware of that fact, notify 
the Buyer in writing and, where required by the Buyer, give notice to 
the Former Supplier;  

1.2.2 the Buyer and/or the Former Supplier may offer (or may procure that 
a third party may offer) employment to such person, or take such 
other steps as it considered appropriate to resolve the matter, within 
15 Working Days of receipt of notice from the Supplier or the 
Subcontractor, provided always that such steps are in compliance 
with applicable Law; 

1.2.3 if such offer of employment is accepted, the Supplier shall, or shall 
procure that the Subcontractor shall, immediately release the person 
from its employment; and  

1.2.4 if after the period referred to in Paragraph 1.2.2 no such offer has 
been made, or such offer has been made but not accepted, the 
Supplier may within 5 Working Days give notice to terminate the 
employment of such person; 

and subject to the Supplier's compliance with Paragraphs 1.2.1 to 1.2.4 and 
in accordance with all applicable employment procedures set out in 
applicable Law and subject also to Paragraph 1.5: 

(a) the Buyer will indemnify the Supplier and/or the relevant 
Subcontractor against all Employee Liabilities arising out of the 
termination of the employment of any of the Buyer's employees 
referred to in Paragraph 1.2 provided that the Supplier takes, or shall 
procure that the Notified Subcontractor takes, all reasonable steps 
to minimise any such Employee Liabilities; and  

(b) the Buyer will procure that the Former Supplier indemnifies the 
Supplier and/or any Subcontractor against all Employee Liabilities 
arising out of termination of the employment of the employees of the 
Former Supplier referred to in Paragraph 1.2 provided that the 
Supplier takes, or shall procure that the relevant Subcontractor 
takes, all reasonable steps to minimise any such Employee 
Liabilities. 
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1.3 If any such person as is described in Paragraph 1.2 is neither re employed by 
the Buyer and/or the Former Supplier as appropriate nor dismissed by the 
Supplier and/or any Subcontractor within the 15 Working Day period referred to 
in Paragraph 1.2 such person shall be treated as having transferred to the 
Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or 
shall procure that the Subcontractor shall, (a) comply with such obligations as 
may be imposed upon it under Law and (b) comply with the provisions of Part 
D (Pensions) and its Annexes of this Staff Transfer Schedule. 

1.4 Where any person remains employed by the Supplier and/or any Subcontractor 
pursuant to Paragraph 1.3, all Employee Liabilities in relation to such employee 
shall remain with the Supplier and/or the Subcontractor and the Supplier shall 
indemnify the Buyer and any Former Supplier, and shall procure that the 
Subcontractor shall indemnify the Buyer and any Former Supplier, against any 
Employee Liabilities that either of them may incur in respect of any such 
employees of the Supplier and/or employees of the Subcontractor. 

1.5 The indemnities in Paragraph 1.2 shall not apply to any claim: 

1.5.1 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; 

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

in relation to any alleged act or omission of the Supplier and/or 
Subcontractor; or 

1.5.3 any claim that the termination of employment was unfair because the 
Supplier and/or any Subcontractor neglected to follow a fair dismissal 
procedure; and 

1.6 The indemnities in Paragraph 1.2 shall not apply to any termination of 
employment occurring later than 6 Months from the relevant Transfer Date. 

1.7 If the Supplier and/or the Subcontractor does not comply with Paragraph 1.2, 

all Employee Liabilities in relation to such employees shall remain with the 

Supplier and/or the Subcontractor and the Supplier shall (i) comply with the 

provisions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer 

and any Former Supplier against any Employee Liabilities that either of them 

may incur in respect of any such employees of the Supplier and/or employees 

of the Subcontractor. 

2. Limits on the Former Supplier’s obligations 

Where in this Part C the Buyer accepts an obligation to procure that a Former 
Supplier does or does not do something, such obligation shall be limited so that it 
extends only to the extent that the Buyer's contract with the Former Supplier 
contains a contractual right in that regard which the Buyer may enforce, or 
otherwise so that it requires only that the Buyer must use reasonable endeavours 
to procure that the Former Supplier does or does not act accordingly. 
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Part E: Staff Transfer on Exit  

1. Obligations before a Staff Transfer 

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

1.1.1 receipt of a notification from the Buyer of a Service Transfer or intended 
Service Transfer;  

1.1.2 receipt of the giving of notice of early termination or any Partial 
Termination of the relevant Contract; and 

1.1.3 the date which is twelve (12) Months before the end of the Term; or 

1.1.4 receipt of a written request of the Buyer at any time (provided that the 
Buyer shall only be entitled to make one such request in any six 
(6) Month period), 

it shall provide in a suitably anonymised format so as to comply with the Data 
Protection Legislation, the Supplier's Provisional Supplier Staff List, together 
with the Staffing Information in relation to the Supplier's Provisional Supplier 
Staff List and it shall provide an updated Supplier's Provisional Supplier Staff 
List at such intervals as are reasonably requested by the Buyer.  

1.2 At least twenty (20) Working Days prior to the Service Transfer Date, the 
Supplier shall provide to the Buyer or at the direction of the Buyer to any 
Replacement Supplier and/or any Replacement Subcontractor  

1.2.1 the Supplier's Final Supplier Staff List, which shall identify the basis 
upon which they are Transferring Supplier Employees and  

1.2.2 the Staffing Information in relation to the Supplier’s Final Supplier Staff 
List (insofar as such information has not previously been provided). 

1.3 The Buyer shall be permitted to use and disclose information provided by the 
Supplier under Paragraphs 1.1 and 1.2 for the purpose of informing any 
prospective Replacement Supplier and/or Replacement Subcontractor.  

1.4 The Supplier warrants, for the benefit of The Buyer, any Replacement Supplier, 
and any Replacement Subcontractor that all information provided pursuant to 
Paragraphs 1.1 and 1.2 shall be true and accurate in all material respects at 
the time of providing the information. 

1.5 From the date of the earliest event referred to in Paragraphs 1.1.1, 1.1.2 
and 1.1.3, the Supplier agrees that it shall not assign any person to the 
provision of the Services who is not listed on the Supplier’s Provisional Supplier 
Staff List and shall, unless otherwise instructed by the Buyer (acting 
reasonably): 

1.5.1 not replace or re-deploy any Supplier Staff listed on the Supplier 
Provisional Supplier Staff List other than where any replacement is of 
equivalent grade, skills, experience and expertise and is employed on 
the same terms and conditions of employment as the person they 
replace 

1.5.2 not make, promise, propose, permit or implement any material changes 
to the terms and conditions of (i) employment and/or (ii) pensions, 
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retirement and death benefits (including not to make pensionable any 
category of earnings which were not previously pensionable or reduce 
the pension contributions payable) of the Supplier Staff (including any 
payments connected with the termination of employment);  

1.5.3 not increase the proportion of working time spent on the Services (or 
the relevant part of the Services) by any of the Supplier Staff save for 
fulfilling assignments and projects previously scheduled and agreed; 

1.5.4 not introduce any new contractual or customary practice concerning the 
making of any lump sum payment on the termination of employment of 
any employees listed on the Supplier's Provisional Supplier Staff List; 

1.5.5 not increase or reduce the total number of employees so engaged, or 
deploy any other person to perform the Services (or the relevant part of 
the Services); 

1.5.6 not terminate or give notice to terminate the employment or contracts 
of any persons on the Supplier's Provisional Supplier Staff List save by 
due disciplinary process; 

1.5.7 not dissuade or discourage any employees engaged in the provision of 
the Services from transferring their employment to the Buyer and/or the 
Replacement Supplier and/or Replacement Subcontractor; 

1.5.8 give the Buyer and/or the Replacement Supplier and/or Replacement 
Subcontractor reasonable access to Supplier Staff and/or their 
consultation representatives to inform them of the intended transfer and 
consult any measures envisaged by the Buyer, Replacement Supplier 
and/or Replacement Subcontractor in respect of persons expected to 
be Transferring Supplier Employees; 

1.5.9 co-operate with the Buyer and the Replacement Supplier to ensure an 
effective consultation process and smooth transfer in respect of 
Transferring Supplier Employees in line with good employee relations 
and the effective continuity of the Services, and to allow for participation 
in any pension arrangements to be put in place to comply with New Fair 
Deal; 

1.5.10 promptly notify the Buyer or, at the direction of the Buyer, any 
Replacement Supplier and any Replacement Subcontractor of any 
notice to terminate employment given by the Supplier or received from 
any persons listed on the Supplier's Provisional Supplier Staff List 
regardless of when such notice takes effect; 

1.5.11 not for a period of twelve (12) Months from the Service Transfer Date 
re-employ or re-engage or entice any employees, suppliers or 
Subcontractors whose employment or engagement is transferred to the 
Buyer and/or the Replacement Supplier (unless otherwise instructed by 
the Buyer (acting reasonably)); 

1.5.12 not to adversely affect pension rights accrued by all and any Fair Deal 
Employees in the period ending on the Service Transfer Date;  

1.5.13 fully fund any Broadly Comparable pension schemes set up by the 
Supplier; 
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1.5.14 maintain such documents and information as will be reasonably 
required to manage the pension aspects of any onward transfer of any 
person engaged or employed by the Supplier or any Subcontractor in 
the provision of the Services on the expiry or termination of this 
Contract (including identification of the Fair Deal Employees); 

1.5.15 promptly provide to the Buyer such documents and information 
mentioned in Paragraph 3.1.1 of Part D: Pensions which the Buyer may 
reasonably request in advance of the expiry or termination of this 
Contract; and  

1.5.16 fully co-operate (and procure that the trustees of any Broadly 
Comparable pension scheme shall fully co-operate) with the 
reasonable requests of the Supplier relating to any administrative tasks 
necessary to deal with the pension aspects of any onward transfer of 
any person engaged or employed by the Supplier or any Subcontractor 
in the provision of the Services on the expiry or termination of this 
Contract. 

1.6 On or around each anniversary of the Start Date and up to four times during the 
last twelve (12) Months of the Term, the Buyer may make written requests to 
the Supplier for information relating to the manner in which the Services are 
organised.  Within twenty (20) Working Days of receipt of a written request the 
Supplier shall provide such information as the Buyer may reasonably require 
which shall include: 

1.6.1 the numbers of Supplier Staff engaged in providing the Services; 

1.6.2 the percentage of time spent by each Supplier Staff engaged in 
providing the Services; 

1.6.3 the extent to which each employee qualifies for membership of any of 
the Fair Deal Schemes (as defined in Part D: Pensions); and 

1.6.4 a description of the nature of the work undertaken by each Supplier 
Staff by location. 

1.7 The Supplier shall provide all reasonable cooperation and assistance to the 
Buyer, any Replacement Supplier and/or any Replacement Subcontractor to 
ensure the smooth transfer of the Transferring Supplier Employees on the 
Service Transfer Date including providing sufficient information in advance of 
the Service Transfer Date to ensure that all necessary payroll arrangements 
can be made to enable the 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 to the Buyer or, at the direction of the Buyer, to any Replacement 
Supplier and/or any Replacement Subcontractor (as appropriate), in respect of 
each person on the Supplier's Final Supplier Staff List who is a Transferring 
Supplier Employee: 

1.7.1 the most recent month's copy pay slip data; 

1.7.2 details of cumulative pay for tax and pension purposes; 

1.7.3 details of cumulative tax paid; 

1.7.4 tax code; 
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1.7.5 details of any voluntary deductions from pay;  

1.7.6 a copy of any personnel file and/or any other records regarding the 
service of the Transferring Supplier Employee; 

1.7.7 a complete copy of the information required to meet the minimum 
recording keeping requirements under the Working Time Regulations 
1998 and the National Minimum Wage Regulations 1998; and  

1.7.8 bank/building society account details for payroll purposes. 

1.8 From the date of the earliest event referred to in Paragraph 1.1.1, 1.1.2 and 
1.1.3 the Supplier agrees that following within twenty (20) Working Days of a 
request from the Authority it shall and shall procure that each Sub-contractor 
shall use reasonable endeavours to comply with any [reasonable] request to 
align and assign Supplier Staff to any future delivery model proposed by the 
Authority for Replacement Services within thirty (30) Working Days or such 
longer timescale as may be agreed. 

1.9 Any changes necessary to this Contract as a result of alignment referred to in 
Paragraph 1.8 shall be agreed in accordance with the Variation Procedure. 

2. Staff Transfer when the contract ends 

2.1 The Buyer and the Supplier acknowledge that subsequent to the 
commencement of the provision of the Services, the identity of the provider of 
the Services (or any part of the Services) may change (whether as a result of 
termination or Partial Termination of this Contract or otherwise) resulting in the 
Services being undertaken by a Replacement Supplier and/or a Replacement 
Subcontractor.  Such change in the identity of the supplier of such services may 
constitute a Relevant Transfer to which the Employment Regulations will apply.  
The Buyer and the Supplier further agree that, as a result of the operation of 
the Employment Regulations, where a Relevant Transfer occurs, the contracts 
of employment between the Supplier and the Transferring Supplier Employees 
(except in relation to any contract terms disapplied through operation of 
regulation 10 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 Subcontractor (as the case may be) and each such 
Transferring Supplier Employee  

2.2 The Supplier shall, and shall procure that each Subcontractor shall, comply with 
all its obligations under the Employment Regulations and in particular 
obligations in respect of the Transferring Supplier Employees arising under the 
Employment Regulations in respect of the period up to (but excluding) the 
Service Transfer Date and shall perform and discharge, and procure that each 
Subcontractor shall perform and discharge, all its obligations in respect of any 
person identified in the Supplier's Final Supplier Staff List arising in respect of 
the period up to (but excluding) the Service Transfer Date (including the 
payment of all remuneration, benefits, entitlements and outgoings, all wages, 
accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, 
national insurance contributions and pension contributions and all such sums 
due as a result of any Fair Deal Employees' participation in the Statutory 
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Schemes and any requirement to set up a broadly comparable pension scheme 
which in any case are attributable in whole or in part to the period ending on 
(but excluding) the Service Transfer Date) and any necessary apportionments 
in respect of any periodic payments shall be made between: (i) the Supplier 
and/or the Subcontractor (as appropriate); and (ii) the Replacement Supplier 
and/or Replacement Subcontractor.   

2.3 Subject to Paragraph 2.4, the Supplier shall indemnify the Buyer and/or the 
Replacement Supplier and/or any Replacement Subcontractor against any 
Employee Liabilities arising from or as a result of: 

2.3.1  any act or omission of the Supplier or any Subcontractor in respect of 
any Transferring Supplier Employee or any appropriate employee 
representative (as defined in the Employment Regulations) of any 
Transferring Supplier Employee whether occurring before, on or after 
the Service Transfer Date. 

2.3.2 the breach or non-observance by the Supplier or any Subcontractor 
occurring before but excluding the Service Transfer Date of:  

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

(b) any other custom or practice with a trade union or staff 
association in respect of any Transferring Supplier Employees 
which the Supplier or any Subcontractor is contractually bound 
to honour; 

2.3.3 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 Subcontractor to comply with any legal 
obligation to such trade union, body or person arising before but 
excluding the Service Transfer Date; 

2.3.4 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 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 before 
but excluding the Service Transfer Date; and 

(b) in relation to any employee who is not identified in the 
Supplier’s Final Supplier Staff List, and in respect of whom it is 
later alleged or determined that the Employment Regulations 
applied so as to transfer their employment from the Supplier to 
the Buyer and/or Replacement Supplier and/or any 
Replacement Subcontractor, to the extent that the proceeding, 
claim or demand by HMRC or other statutory authority relates 
to financial obligations arising before but excluding the Service 
Transfer Date; 

2.3.5 a failure of the Supplier or any Subcontractor to discharge or procure 
the discharge of all wages, salaries and all other benefits and all PAYE 
tax deductions and national insurance contributions relating to the 
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Transferring Supplier Employees in respect of the period up to (but 
excluding) the Service Transfer Date); 

2.3.6 any claim made by or in respect of any person employed or formerly 
employed by the Supplier or any Subcontractor other than a 
Transferring Supplier Employee identified in the Supplier’s Final 
Supplier Staff List for whom it is alleged the Buyer and/or the 
Replacement Supplier and/or any Replacement Subcontractor may be 
liable by virtue of this Contract and/or the Employment Regulations; 
and 

2.3.7 any claim made by or in respect of a Transferring Supplier Employee 
or any appropriate employee representative (as defined in the 
Employment Regulations) of any Transferring Supplier Employee 
relating to any act or omission of the Supplier or any Subcontractor in 
relation to its obligations under regulation 13 of the Employment 
Regulations, except to the extent that the liability arises from the failure 
by the Buyer and/or Replacement Supplier to comply with regulation 
13(4) of the Employment Regulations. 

 

2.4 The indemnity in Paragraph 2.3 shall not apply to the extent that the Employee 
Liabilities arise or are attributable to an act or omission of the Replacement 
Supplier and/or any Replacement Subcontractor whether occurring or having 
its origin before, on or after the Service Transfer Date, Including any Employee 
Liabilities: 

2.4.1 arising out of the resignation of any Transferring Supplier Employee 
before the Service Transfer Date on account of substantial detrimental 
changes to their working conditions proposed by the Replacement 
Supplier and/or any Replacement Subcontractor to occur in the period 
on or after the Service Transfer Date); or 

2.4.2 arising from the Replacement Supplier’s failure, and/or Replacement 
Subcontractor’s failure, to comply with its obligations under the 
Employment Regulations. 

2.5 Subject to Paragraphs 2.6 and 2.7, if any employee of the Supplier who is not 
identified in the Supplier's Final Transferring Supplier Employee List claims, or 
it is determined in relation to any employees of the Supplier, that their contract 
of employment has been transferred from the Supplier to the Replacement 
Supplier and/or Replacement Subcontractor pursuant to the Employment 
Regulations then: 

2.5.1 the Replacement Supplier and/or Replacement Subcontractor will, 
within five (5) Working Days of becoming aware of that fact, notify the 
Buyer and the Supplier in writing; 

2.5.2 the Supplier may offer employment to such person, or take such other 
steps as it considered appropriate to resolve the matter, within fifteen 
(15) Working Days of receipt of notice from the Replacement Supplier 
and/or Replacement Subcontractor or take such other reasonable 
steps as it considers appropriate to deal with the matter provided 
always that such steps are in compliance with Law; 
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2.5.3 if such offer of employment is accepted, or if the situation has otherwise 
been resolved by the Supplier or a Subcontractor, the Replacement 
Supplier and/or Replacement Subcontractor shall immediately release 
the person from its employment or alleged employment; 

2.5.4 if after the period referred to in Paragraph 2.5.2 no such offer has been 
made, or such offer has been made but not accepted, or the situation 
has not otherwise been resolved, the Replacement Supplier and/or 
Replacement Subcontractor may within 5 Working Days give notice to 
terminate the employment of such person; 

and subject to the Replacement Supplier's and/or Replacement 
Subcontractor's compliance with Paragraphs 2.5.1 to 2.5.4 the Supplier will 
indemnify the Replacement Supplier and/or Replacement Subcontractor 
against all Employee Liabilities arising out of the termination of the 
employment of any of the Supplier's  employees referred to in Paragraph 2.5 
provided that the Replacement Supplier takes, or shall procure that the 
Replacement Subcontractor takes, all reasonable steps to minimise any such 
Employee Liabilities. 

2.6 The indemnity in Paragraph 2.5 shall not apply to: 

2.6.1 any claim for: 

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

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

arising as a result of any alleged act or omission of the Replacement 
Supplier and/or Replacement Subcontractor; or 

2.6.2 any claim that the termination of employment was unfair because the 
Replacement Supplier and/or Replacement Subcontractor neglected to 
follow a fair dismissal procedure. 

2.7 The indemnity in Paragraph 2.5 shall not apply to any termination of 
employment occurring later than six (6) Months from the Service Transfer Date. 

2.8 If at any point the Replacement Supplier and/or Replacement Subcontract 
accepts the employment of any such person as is described in Paragraph 2.5, 
such person shall be treated as a Transferring Supplier Employee and 
Paragraph 2.5 shall cease to apply to such person. 

2.9 The Supplier shall comply, and shall procure that each Subcontractor shall 
comply, with all its obligations under the Employment Regulations and shall 
perform and discharge, and shall procure that each Subcontractor shall perform 
and discharge, all its obligations in respect of any person identified in the 
Supplier’s Final Supplier Staff List before and on the Service Transfer Date 
(including the payment of all remuneration, benefits, entitlements and 
outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, 
payments of PAYE, national insurance contributions and pension contributions 
and such sums due as a result of any Fair Deal Employees' participation in the 
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Schemes and any requirement to set up a broadly comparable pension scheme 
which in any case are attributable in whole or in part in respect of the period up 
to (and including) the Service Transfer Date) and any necessary 
apportionments in respect of any periodic payments shall be made between:  

2.9.1 the Supplier and/or any Subcontractor; and 

2.9.2 the Replacement Supplier and/or the Replacement Subcontractor. 

2.10 The Supplier shall promptly provide the Buyer and any Replacement Supplier 
and/or Replacement Subcontractor, in writing such information as is necessary 
to enable the Buyer, the Replacement Supplier and/or Replacement 
Subcontractor to carry out their respective duties under regulation 13 of the 
Employment Regulations. The Buyer shall procure that the Replacement 
Supplier and/or Replacement Subcontractor, shall promptly provide to the 
Supplier and each Subcontractor in writing such information as is necessary to 
enable the Supplier and each Subcontractor to carry out their respective duties 
under regulation 13 of the Employment Regulations. 

2.11 Subject to Paragraph 2.12, the Buyer shall procure that the Replacement 
Supplier indemnifies the Supplier on its own behalf and on behalf of any 
Replacement Subcontractor and its Subcontractors against any Employee 
Liabilities arising from or as a result of: 

2.11.1  any act or omission, whether occurring before, on or after the Service 
Transfer Date, of the Replacement Supplier and/or Replacement 
Subcontractor in respect of any Transferring Supplier Employee or any 
appropriate employee representative (as defined in the Employment 
Regulations) of any such Transferring Supplier Employee. 

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

(a) any collective agreement applicable to the Transferring 
Supplier Employees identified in the Supplier’s Final Supplier 
Staff List; and/or  

(b) any custom or practice in respect of any Transferring Supplier 
Employees identified in the Supplier’s Final Supplier Staff List 
which the Replacement Supplier and/or Replacement 
Subcontractor is contractually bound to honour; 

2.11.3 any claim by any trade union or other body or person representing any 
Transferring Supplier Employees identified in the Supplier’s Final 
Supplier Staff List arising from or connected with any failure by the 
Replacement Supplier and/or Replacement Subcontractor to comply 
with any legal obligation to such trade union, body or person arising on 
or after the Service Transfer Date; 

2.11.4 any proposal by the Replacement Supplier and/or Replacement 
Subcontractor to change the terms and conditions of employment or 
working conditions of any Transferring Supplier Employees identified in 
the Supplier’s Final Supplier Staff List on or after their transfer to the 
Replacement Supplier or Replacement Subcontractor (as the case may 
be) on the Service Transfer Date, or to change the terms and conditions 
of employment or working conditions of any person identified in the 
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Supplier’s Final Supplier Staff List who would have been a Transferring 
Supplier Employee but for their resignation (or decision to treat their 
employment as terminated under regulation 4(9) of the Employment 
Regulations) before the Service Transfer Date as a result of or for a 
reason connected to such proposed changes;  

2.11.5 any statement communicated to or action undertaken by the 
Replacement Supplier or Replacement Subcontractor to, or in respect 
of, any Transferring Supplier Employee identified in the Supplier’s Final 
Supplier Staff List on or before the Service Transfer Date regarding the 
Relevant Transfer which has not been agreed in advance with the 
Supplier in writing; 

2.11.6 any proceeding, claim or demand by HMRC or other statutory authority 
in respect of any financial obligation including, but not limited to, PAYE 
and primary and secondary national insurance contributions: 

(a) in relation to any Transferring Supplier Employee identified in 
the Supplier’s Final Supplier Staff List, to the extent that the 
proceeding, claim or demand by HMRC or other statutory 
authority relates to financial obligations arising on and after the 
Service Transfer Date; and 

(b) in relation to any employee who is not a Transferring Supplier 
Employee identified in the Supplier’s Final Supplier Staff List, 
and in respect of whom it is later alleged or determined that the 
Employment Regulations applied so as to transfer their 
employment from the Supplier or Subcontractor, to the 
Replacement Supplier or Replacement Subcontractor to the 
extent that the proceeding, claim or demand by HMRC or other 
statutory authority relates to financial obligations arising on and 
after the Service Transfer Date; 

2.11.7 a failure of the Replacement Supplier or Replacement Subcontractor to 
discharge or procure the discharge of all wages, salaries and all other 
benefits and all PAYE tax deductions and national insurance 
contributions relating to the Transferring Supplier Employees identified 
in the Supplier’s Final Supplier Staff List in respect of the period from 
(and including) the Service Transfer Date; and 

2.11.8 any claim made by or in respect of a Transferring Supplier Employee 
identified in the Supplier’s Final Supplier Staff List or any appropriate 
employee representative (as defined in the Employment Regulations) 
of any such Transferring Supplier Employee relating to any act or 
omission of the Replacement Supplier or Replacement Subcontractor 
in relation to obligations under regulation 13 of the Employment 
Regulations. 

2.12 The indemnity in Paragraph 2.11 shall not apply to the extent that the Employee 
Liabilities arise or are attributable to an act or omission of the Supplier and/or 
any Subcontractor (as applicable) whether occurring or having its origin before, 
on or after the Service Transfer Date, including any Employee Liabilities arising 
from the failure by the Supplier and/or any Subcontractor (as applicable) to 
comply with its obligations under the Employment Regulations, or to the extent 
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the Employee Liabilities arise out of the termination of employment of any 
person who is not identified in the Supplier’s Final Supplier Staff List in 
accordance with Paragraph 2.5 (and subject to the limitations set out in 
Paragraphs 2.6 and 2.7 above). 
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Schedule 21 (Variation Form) 

This form is to be used in order to change a contract in accordance with Clause 28 of 
the Core Terms (Changing this Contract). 

Contract Details  

This variation is 
between: 

[insert name of Buyer] (“the Buyer") 

And  

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

Contract name: [insert name of contract to be changed] (“this Contract”) 

Contract reference 
number: 

[insert contract reference number] 

Details of Proposed Variation 

Variation initiated 
by: 

[delete as applicable: Buyer/Supplier] 

Variation number: [insert variation number] 

Date variation is 
raised: 

[insert date] 

Proposed variation  

Reason for the 
variation: 

[insert reason] 

An Impact 
Assessment shall 
be provided within: 

[insert number] days 

Impact of Variation 

Likely impact of the 
proposed variation: 

[Supplier to insert assessment of impact]  

Outcome of Variation 

Contract variation: This Contract detailed above is varied as follows: 

● [Buyer to insert original Clauses or Paragraphs to be 
varied and the changed clause] 

Financial variation: Original Contract Value: £ [insert amount] 

Additional cost due to variation: £ [insert amount] 

New Contract value: £ [insert amount] 

1. This Variation must be agreed and signed by both Parties to this Contract and shall 
only be effective from the date it is signed by the Buyer. 

2. Words and expressions in this Variation shall have the meanings given to them in 
this Contract.  
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3. The Contract, including any previous Variations, shall remain effective and unaltered 
except as amended by this Variation. 

 

 

 

 

 

Signed by an authorised signatory for and on behalf of the Buyer. 

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  
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Schedule 22 (Insurance Requirements)  

1. The insurance you need to have 

1.1 The Supplier shall take out and maintain or procure the taking out and 
maintenance of the insurances as set out in the Annex to this Schedule and any 
other insurances as may be required by applicable Law (together the 
“Insurances”). The Supplier shall ensure that each of the Insurances is 
effective no later than the Effective Date in respect of those Insurances set out 
in the Annex to this Schedule and those required by applicable Law; and  

1.2 The Insurances shall be:  

1.2.1 maintained in accordance with Good Industry Practice;  

1.2.2 (so far as is reasonably practicable) on terms no less favourable than 
those generally available to a prudent contractor in respect of risks 
insured in the international insurance market from time to time; 

1.2.3 taken out and maintained with insurers of good financial standing and 
good repute in the international insurance market; and 

1.2.4 maintained until the End Date except in relation to Professional 
Indemnity where required under the Annex Part C which shall be 
maintained for at least six (6) years after the End Date. 

1.3 The Supplier shall ensure that the public and products liability policy contain an 
indemnity to principals clause under which the Buyer shall be indemnified in 
respect of claims made against the Buyer in respect of death or bodily injury or 
third party property damage arising out of or in connection with the Deliverables 
and for which the Supplier is legally liable. 

2. How to manage the insurance 

2.1 Without limiting the other provisions of this Contract, the Supplier shall: 

2.1.1 take or procure the taking of all reasonable risk management and risk 
control measures in relation to Deliverables as it would be reasonable 
to expect of a prudent contractor acting in accordance with Good 
Industry Practice, including the investigation and reports of relevant 
claims to insurers; 

2.1.2 promptly notify the insurers in writing of any relevant material fact under 
any Insurances of which the Supplier is or becomes aware; and 

2.1.3 hold all policies in respect of the Insurances and cause any insurance 
broker effecting the Insurances to hold any insurance slips and other 
evidence of placing cover representing any of the Insurances to which 
it is a party. 
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3. What happens if you aren’t insured 

3.1 The Supplier shall not take any action or fail to take any action or (insofar as is 
reasonably within its power) permit anything to occur in relation to it which would 
entitle any insurer to refuse to pay any claim under any of the Insurances. 

3.2 Where the Supplier has failed to purchase or maintain any of the Insurances in 
full force and effect, the Buyer may elect (but shall not be obliged) following 
written notice to the Supplier to purchase the relevant Insurances and recover 
the reasonable premium and other reasonable costs incurred in connection 
therewith as a debt due from the Supplier. 

4. Evidence of insurance you must provide 

The Supplier shall upon the Effective Date and within 15 Working Days after the 
renewal of each of the Insurances, provide evidence, in a form satisfactory to the 
Buyer, that the Insurances are in force and effect and meet in full the requirements 
of this Schedule. 

5. Making sure you are insured to the required amount 

5.1 The Supplier shall ensure that any Insurances which are stated to have a 
minimum limit "in the aggregate" are maintained for the minimum limit of 
indemnity for the periods specified in this Schedule. 

5.2 Where the Supplier intends to claim under any of the Insurances  for any 
matters that are not related to the Deliverables and/or this Contract, the Supplier 
shall, where such claim is likely to result in the level of cover available under 
any of the Insurances being reduced below the minimum limit of indemnity 
specified in this Schedule, promptly notify the Buyer and provide details of its 
proposed solution for maintaining the minimum limit of indemnity specified in 
this Schedule. 

6. Cancelled Insurance 

6.1 The Supplier shall notify the Buyer in writing at least five (5) Working Days prior 
to the cancellation, suspension, termination or non-renewal of any of the 
Insurances. 

6.2 The Supplier shall ensure that nothing is done which would entitle the relevant 
insurer to cancel, rescind or suspend any insurance or cover, or to treat any 
insurance, cover or claim as voided in whole or part. The Supplier shall use all 
reasonable endeavours to notify the Buyer (subject to third party confidentiality 
obligations) as soon as practicable when it becomes aware of any relevant fact, 
circumstance or matter which has caused, or is reasonably likely to provide 
grounds to, the relevant insurer to give notice to cancel, rescind, suspend or 
void any insurance, or any cover or claim under any insurance in whole or in 
part. 
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7. Insurance claims 

7.1 The Supplier shall promptly notify to insurers any matter arising from, or in 
relation to, the Deliverables, or this Contract for which it may be entitled to claim 
under any of the Insurances.  In the event that the Buyer receives a claim 
relating to or arising out of this Contract or the Deliverables, the Supplier shall 
co-operate with the Buyer and assist it in dealing with such claims including 
without limitation providing information and documentation in a timely manner. 

7.2 Except where the Buyer is the claimant party, the Supplier shall give the Buyer 
notice within twenty (20) Working Days after any insurance claim in excess of 
£50,000.00 relating to or arising out of the provision of the Deliverables or this 
Contract on any of the Insurances or which, but for the application of the 
applicable policy excess, would be made on any of the Insurances and (if 
required by the Buyer) full details of the incident giving rise to the claim. 

7.3 Where any Insurance requires payment of a premium, the Supplier shall be 
liable for and shall promptly pay such premium. 

7.4 Where any Insurance is subject to an excess or deductible below which the 
indemnity from insurers is excluded, the Supplier shall be liable for such excess 
or deductible. The Supplier shall not be entitled to recover from the Buyer any 
sum paid by way of excess or deductible under the Insurances whether under 
the terms of this Contract or otherwise.  
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ANNEX: REQUIRED INSURANCES 

 

PART A: THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE 

1. Insured  

The Supplier 

2. Interest 

2.1 To indemnify the Insured in respect of all sums which the Insured shall become 
legally liable to pay as damages, including claimant's costs and expenses, in 
respect of accidental: 

2.1.1 death or bodily injury to or sickness, illness or disease contracted by 
any person; and 

2.1.2 loss of or damage to physical property; 

happening during the period of insurance (as specified in Paragraph 5) and 
arising out of or in connection with the provision of the Deliverables and in 
connection with this Contract. 

3. Limit of indemnity 

3.1 Not less than £1,000,000.00 in respect of any one occurrence, the number of 
occurrences being unlimited in any annual policy period, but £1,000,000.00 in 
the aggregate per annum in respect of products and pollution liability (to the 
extent insured by the relevant policy). 

4. Territorial limits 

United Kingdom 

5. Period of insurance 

From the date of this Contract for the period of this Contract and renewable on an 
annual basis unless agreed otherwise by the Buyer in writing. 

6. Cover features and extensions 

Indemnity to principals clause under which the Buyer shall be indemnified in 
respect of claims made against the Buyer in respect of death or bodily injury or 
third party property damage arising out of or in connection with this Contract and 
for which the Supplier is legally liable. 

7. Principal exclusions 

7.1 War and related perils. 

7.2 Nuclear and radioactive risks. 

7.3 Liability for death, illness, disease or bodily injury sustained by employees of 
the Insured arising out of the course of their employment. 

7.4 Liability arising out of the use of mechanically propelled vehicles whilst required 
to be compulsorily insured by applicable Law in respect of such vehicles. 
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7.5 Liability in respect of predetermined penalties or liquidated damages imposed 
under any contract entered into by the Insured. 

7.6 Liability arising out of technical or professional advice other than in respect of 
death or bodily injury to persons or damage to third party property. 

7.7 Liability arising from the ownership, possession or use of any aircraft or marine 
vessel. 

7.8 Liability arising from seepage and pollution unless caused by a sudden, 
unintended, unexpected and accidental occurrence. 

8. Maximum deductible threshold 

Not to exceed £50,000.00 for each and every third party property damage claim 
(personal injury claims to be paid in full). 

 

PART B: UNITED KINGDOM COMPULSORY INSURANCES 

The Supplier shall meet its insurance obligations under applicable Law in full, 
including, United Kingdom employers' liability insurance and motor third party liability 
insurance. 
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Schedule 26 (Sustainability)  

1. Definitions 

“Modern Slavery 
Assessment Tool” 

means the modern slavery risk identification and 
management tool which can be found online at: 
https://supplierregistration.cabinetoffice.gov.uk/msat  

“Supply Chain Map” means details of (i) the Supplier, (ii) all 
Subcontractors and (iii) any other entity that the 
Supplier is aware is in its supply chain that is not a 
Subcontractor, setting out at least: 

(a) the name, registered office and company 
registration number of each entity in the 
supply chain; 

(b) the function of each entity in the supply chain; 
and 

(c) the location of any premises at which an 
entity in the supply chain carries out a 
function in the supply chain; and 

“Waste Hierarchy” means prioritisation of waste management in the 
following order of preference as set out in the Waste 
(England and Wales) Regulation 2011: 

(a) Prevention; 

(b) Preparing for re-use; 

(c) Recycling; 

(d) Other Recovery; and 

(e) Disposal. 

Part A 

1. Public Sector Equality Duty 

1.1 In addition to legal obligations, where the Supplier is providing a Deliverable to 
which the Public Sector Equality duty applies, the Supplier shall support the 
Buyer in fulfilling its Public Sector Equality duty under S149 of the Equality Act 
2010 by ensuring that it fulfils its obligations under this Contract in a way that 
seeks to: 

1.1.1 eliminate discrimination, harassment or victimisation and any other 
conduct prohibited by the Equality Act 2010; and 

1.1.2 advance: 

(a) equality of opportunity; and  

(b) good relations, 

between those with a protected characteristic (age, disability, gender 
reassignment, pregnancy and maternity, race, religion or belief, sex, 
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sexual orientation, and marriage and civil partnership) and those who 
do not share it. 

2. Employment Law 

The Supplier must perform its obligations meeting the requirements of all 
applicable Law regarding employment. 

3. Modern Slavery 

3.1 The Supplier: 

3.1.1 shall not use, nor allow its Subcontractors to use forced, bonded or 
involuntary prison labour; 

3.1.2 shall not require any Supplier Staff or Subcontractor Staff to lodge 
deposits or identity papers with the employer and shall be free to 
leave their employer after reasonable notice;   

3.1.3 warrants and represents that it has not been convicted of any slavery 
or human trafficking offences anywhere around the world; 

3.1.4 warrants that to the best of its knowledge it is not currently under 
investigation, inquiry or enforcement proceedings in relation to any 
allegation of slavery or human trafficking offences anywhere around 
the world; 

3.1.5 shall make reasonable enquires to ensure that its officers, employees 
and Subcontractors have not been convicted of slavery or human 
trafficking offences anywhere around the world; 

3.1.6 shall have and maintain throughout the Term its own policies and 
procedures to ensure its compliance with the Modern Slavery 
Act 2015 and include in its contracts with its Subcontractors anti-
slavery and human trafficking provisions; 

3.1.7 shall implement due diligence procedures to ensure that there is no 
slavery or human trafficking in any part of its supply chain performing 
obligations under this Contract; 

3.1.8 shall prepare and deliver to the Buyer, an annual slavery and human 
trafficking report setting out the steps it has taken to ensure that 
slavery and human trafficking is not taking place in any of its supply 
chains or in any part of its business with its annual certification of 
compliance with this Paragraph 3; 

3.1.9 shall not use, nor allow its employees or Subcontractors to use 
physical abuse or discipline, the threat of physical abuse, sexual or 
other harassment and verbal abuse or other forms of intimidation of its 
employees or Subcontractors; 

3.1.10 shall not use or allow child or slave labour to be used by its 
Subcontractors; 

3.1.11 shall report the discovery or suspicion of any slavery, trafficking, 
forced labour, child labour, involuntary prison labour or labour rights 
abuses by it or its Subcontractors to the Buyer and Modern Slavery 
Helpline and relevant national or local law enforcement agencies; 
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3.1.12 if the Supplier is in Default under Paragraphs 3.1.1 to 3.1.11 of this 
Part A of Schedule 26 the Buyer may by notice: 

(a) require the Supplier to remove from performance of this 
Contract any sub-contractor, Supplier Personnel or other 
persons associated with it whose acts or omissions have 
caused the Default; or 

(b) immediately terminate this Contract and the consequences of 
termination set out in Clause 14.5.1 of the Core Terms shall 
apply; and  

3.1.13 shall, if the Supplier or the Buyer identifies any occurrence of modern 
slavery connected to this Contract, comply with any request of the 
Buyer to follow the Rectification Plan Process to submit a remedial 
action plan which follows the form set out in Annex D of the Tackling 
Modern Slavery in Government Supply Chains guidance to PPN 
02/23 (Tackling Modern Slavery in Government Supply Chains). 

3.2 If the Supplier notifies the Buyer pursuant to Clause 3.1.11 it shall respond 
promptly to the Buyer’s enquiries, co-operate with any investigation, and allow 
the Authority to audit any books, records and/or any other relevant 
documentation in accordance with this Contract. 

3.3 If the Supplier is in Default under Paragraph 3.1 of this Part A of Schedule 26 
[Guidance: Include if Optional paragraph 3.3 of Part of this Schedule is 
included or Paragraph 3.3 of Part 3.3 of Part B of Schedule 26] the Buyer may 
by notice: 

3.3.1 require the Supplier to remove from performance of this Contract any 
Sub-Contractor, Supplier Personnel or other persons associated with 
it whose acts or omissions have caused the Default; or 

3.3.2 immediately terminate this Contract and the consequences of 
termination set out in Clause 14.5.1 of the Core Terms shall apply. 

4. Environmental Requirements 

4.1 The Supplier must perform its obligations meeting in all material respects the 
requirements of all applicable Laws regarding the environment.  

4.2 In performing its obligations under this Contract, the Supplier shall, where 
applicable to this Contract, to the reasonable satisfaction of the Buyer: 

4.2.1 prioritise waste management in accordance with the Waste Hierarchy 
as set out in Law;   

4.2.2 be responsible for ensuring that any waste generated by the Supplier 
and sent for recycling, disposal or other recovery as a consequence of 
this Contract is taken by a licensed waste carrier to an authorised site 
for treatment or disposal and that the disposal or treatment of waste 
complies with the Law; and 

4.2.3 ensure that it and any third parties used to undertake recycling, 
disposal or other recovery as a consequence of this Contract do so in 
a legally compliant way, and can demonstrate that reasonable checks 
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are undertaken to ensure this on a regular basis and provide relevant 
data and evidence of recycling, recovery and disposal.  

4.3 In circumstances that a permit, licence or exemption to carry or send waste 
generated under this Contract is revoked, the Supplier shall cease to carry or 
send waste or allow waste to be carried by any Subcontractor until 
authorisation is obtained from the Environment Agency. 

4.4 In performing its obligations under this Contract, the Supplier shall to the 
reasonable satisfaction of the Buyer (where the anticipated Charges in any 
Contract Year are above £5 million per annum (excluding VAT)), where 
related to and proportionate to the contract in accordance with PPN 06/21), 
publish and maintain a credible Carbon Reduction Plan in accordance with 
PPN 06/21. 

4.5 The Supplier shall meet the applicable Government Buying Standards 
applicable to Deliverables which can be found online at:  

https://www.gov.uk/government/collections/sustainable-procurement-the-
government-buying-standards-gbs. 

5. Supplier Code of Conduct 

5.1 In February 2019, HM Government published a Supplier Code of Conduct 
setting out the standards and behaviours expected of suppliers who work with 
government which can be found online at: 

https://assets.publishing.service.gov.uk/government/uploads/system/uploads/
attachment_data/file/1163536/Supplier_Code_of_Conduct_v3.pdf  

The Buyer expects to meet, and expects its suppliers and subcontractors to 
meet, the standards set out in that Code. 

6. Reporting 

The Supplier shall comply with reasonable requests by the Buyer for information 
evidencing compliance with any of the requirements in Paragraphs 1-5 of this Part 
A above within fourteen (14) days of such request, provided that such requests are 
limited to two (2) per requirement per Contract Year. 
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Schedule 29 (Key Supplier Staff) 

Key Supplier Staff 

1.1 The Annex 1 (Key Role) to this Schedule lists the key roles ("Key Roles") and 
names of the persons who the Supplier shall appoint to fill those Key Roles at 
the Start Date ("Key Staff").  

1.2 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times 
during the Contract Period. 

1.3 The Buyer may identify any further roles as being Key Roles and, following 
agreement to the same by the Supplier, the relevant person selected to fill 
those Key Roles shall be included on the list of Key Staff.   

1.4 The Supplier shall not and shall procure that any Subcontractor shall not 
remove or replace any Key Staff unless: 

1.4.1 requested to do so by the Buyer or the Buyer Approves such removal 
or replacement (not to be unreasonably withheld or delayed); 

1.4.2 the person concerned resigns, retires or dies or is on parental or long-
term sick leave; or 

1.4.3 the person’s employment or contractual arrangement with the 
Supplier or Subcontractor is terminated for material breach of contract 
by the employee. 

1.5 The Supplier shall: 

1.5.1 notify the Buyer promptly of the absence of any Key Staff (other than 
for short-term sickness or holidays of two (2) weeks or less, in which 
case the Supplier shall ensure appropriate temporary cover for that 
Key Role);  

1.5.2 ensure that any Key Role is not vacant for any longer than ten (10) 
Working Days;  

1.5.3 give as much notice as is reasonably practicable of its intention to 
remove or replace any member of Key Staff and, except in the cases 
of death, unexpected ill health or a material breach of the Key Staff’s 
employment contract, this will mean at least three (3) Months’ notice; 

1.5.4 ensure that all arrangements for planned changes in Key Staff provide 
adequate periods during which incoming and outgoing staff work 
together to transfer responsibilities and ensure that such change does 
not have an adverse impact on the provision of the Deliverables; and 

1.5.5 ensure that any replacement for a Key Role has a level of 
qualifications and experience appropriate to the relevant Key Role 
and is fully competent to carry out the tasks assigned to the Key Staff 
whom they have replaced. 

1.6 The Buyer may require the Supplier to remove or procure that any 
Subcontractor shall remove any Key Staff that the Buyer considers in any 



Award Form, Crown Copyright 2023, PS23417 - Time of Use Tariff - Consultancy 
 

 

v.1.2    

 

respect unsatisfactory. The Buyer shall not be liable for the cost of replacing 
any Key Staff. 
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Annex 1- Key Roles 

Key Role Key Staff Contract Details 
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Schedule 4 (Suppliers Tender)  
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