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Contract Terms

This Contract is made on the 22nd day of January 2019 between:

The Department for Business, Energy and lndustrial Strategy with offices at 1 Victoria

Street, London, SWlH OET ("the Custome/'); and

The National Centre for Social Research, 35 Northampton Square, London ECIV OAX ("the
Supplied),

Both the Customer and the Supplier can be referred to as a "Pafit" or together the 'Parties'

INTRODUCTION

(1) The Supplier is one of a number of organlsations appointed by Crown Commercial Service

. (CCS) to the Dynamic Purchasing System (DPS) and is therefore able to enter into this
Contract to provide the Project(s) to the Customer,

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

(3) The Supplieds appointment has been confirmed in the Letter of Appointrnent.

(a) The Parties agree that the Project and associated Deliverables shall be supplied in
accordance with the terms of the DPS Agreement and this Contract.

4
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'. 
APPOINTMENT & $TATEIUENTS OF WORK

1'1' Throughout the Term of this Conhact, the Supplier will perform projects in accordance
with agreed Statements of Work

1'2' Subjec't to Clause 1'4 the Parties may agree new Projects to be delpered under this
Contract by agreeing a new Statement of Work. This musf be done in writing and using the
form set out at Schedule 2 (Statement of Work). once both parties have signlo a
statement of work, it shail form part of this contract.

1'3' Any scfredule attached to a Statement of Work will describe in detail the different types of
SeMces to be provided under that Statement of Work, A schedule afiached to a Statement
of Work only applies to the relevant Project to be delivered under that Statement of work,
and not to any other Statement of Work, br to the provision of the project as a whole.

1'4' Where a cusiomer requires changes to the Projec{ being provided this shall be dealt with asa proposed Variation to this Contract in accordance with'tlie Variation frocedure set out inClause g.

2. TERM

' 2.1' This Contract starts on the 29ft January 2019 and ends on the 30th {ieptember l0lg, as
stated in the Letter of Appointment unless changed in accordance wlth the terms of this
Contract.

2'2' The Customer may extend this Contract for any period up to the Extension Expiry Date by
giving the Supplier notice in writing before the Expiry Date, The minimum notice which
must be given in order to amend the Expiry Date is specified in the Letter of
Appointment.

2'3' The revised date the contract will end (the New Expiry Date) will be set out in the notice
given under Clause 2.2 afl;rve.

2'4' Theterms and conditions of this Contractwillapply throughoutanyextended period.

2'5' Each Projectstarts on the Project Cornmencement Date and ends on the ploject Completion
Date, unless it is terminated earlier in accordanoe with clause 23.

3. CONTRACTGUARANTEE

3'1' Where the Customer has stated in the Letter of Appointment that ttris Contract is conditional
on receipt of a Guarantee, then, on or prior to ine Effective o"t" f"i"i any otner date
specified by the Customer), ttre Supplier must provide:

3.1.1, an executed Guarantee from a Guarantor; and

5
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3.1.2. a certilied copy extract of the boand minutes and/or resolution of the Guarantor
approving the execution of the Guarantee.

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

4, CUSTOMER'S OBLIGATIONS

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

5. SERVICE DELAY, DELIVERY & RECTIFICATION

Seruice Delivery

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

5.1.1 complywith all Law;

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

5.1.3 comply with all reasonable Customer instructions regarding the Project, aslong as
these instructions do not materially arnend the Statement of Work (unless the
amendment has been agreed in accordance with Clause 9.1);

5.1.4 keep Customer Materials under its control safe and secure and in accordance with
any security policy provided by the Customer; and

5.1.5 provide atl Deliverables by any dates set out in the applicable Statement of Work or
any other date(si agreed by the parties in writing,

Delay

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

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

5.3.1 the Customer Cause and its actual or potential effect on the Supplier's ability to meet
its obligations under this Contract, and

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

o
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5'4' The Supplier must use all reasonable endeavours to eliminate or mitigate the mnsequences
and impact of a Customer Cause. The Supplier must try to miti,gate against any Losses t6at
the Customer or the Supplier may inc-ut and the duration and-consequences of any delay
or anticipated delay.

5'5' lf at any time the $upplier becomes aware that il may not be able to deliver the project by
3ny 

date set out in the applicable Statement of Worklor any other deadline agreed by the
Parties in writing), this will constitute a Default and the supplier wiil immediatety notifi the
customer of the Defaurt and the reasons for the Defaurt.

5'6' lf the Default described in Clause 5.6 above is, in the Customerls opinion capable of remedy,
the customer may' up to 10 Working Days from being notified oi tn* Default, instruct the
supplier to compry with the Reetification pran process.

Rectification plan process

5'7' lf instructed to comply with the Rectl'fication Plan Pocess by the eustcmer under Clause
5.7 above, the Supplier will submit a draft Rectification Plan to the Customer to review Hs
soon as possible and in any event within ten (10) Working Days (or such otfrerperiod as may
be agreed between the Parties) from being instructed to do so. The Supplirr.rt"fltrf-ltl
dnaft Rectification Plan even if the Supplier does not agree that the Default is capable of
remedy.

5.8. The draft Rectification plan shallset out:

5'6'1 full details of the Default that has occuned, including the underlying reasons for it;
5-6.2 the actuar or anticipated effect of the Defaurt; and

5'6'3 the steps which the Supplier proposes to take to rectiff or mitigate the Default and to
prevent any recurrence of the Default, including timescales for such steps and for the
rectification of the Default (where applicable)

5'9' The Supplier shall promptly provide to the Customer any further documentation that the
customer requires to assess the supplie/s reasonlng behind the default. lf the parties do
not agree on the root cause set out in the drafl Rectification plan, either party may refer the
matter to be determined in accordance with paragraph 5 of Schedule 4 (Dispute i"*fu6on
Procedure)

5'10The Customer may reject the draft Rectification Plan by notice to the Supplier if, acting
reasonably' it considers that.the draft Rectification Plan is inadequate. An example of an
inadequate draft Rectjlication plan is one which:

5.10.1 is insufficienily detailed to be capable of proper evaluation;

5.10.2 willtake too long to complete;

5.10.3 will not prevent reoccurrence of the Default;

' 5-10-4 will rectify the Default but in a manner which is unacceptable to the Customer; or
5,10.5 will not rectiff the Default

5'11 The Cuslorner will tell the Supplier as soon as reasonably practicable if it agrees to or@ Crourn Gopyrtght 2018
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rejects the draft Rectification Plan.

5,12 The customer rejects the draft Rectification Plan, the customer will give reasons for
its decision in its rejection notice. The Supplier must take these reasons into account
in the preparation of a revised Rectification Plan. The Supplier shall submit a revised
draff of the Rectification Plan to the Customerfor review within five (5) Working Days
(or such other period as agreed between the Parties) of the Custome/s rejection
notice.

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

I
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6. SUPPLTER: OTHER AppOtNTffiENTS

6'1 Adverse public perception could have a detrimental impact on the Customens desired
outcomes for the Project. To minimise this risk, the Supplier must not without the
Customeds Approval (not lo be unreasonably withheld), provide research services to a
third party during the Term of this Contract where the provision of such services (in the
reasonabfe opinion of the Customer):

6.1.1 has the potentialto adversely affect the Custome/s desircd outcome of the project
or diminish the trust that the public places in the customen or

6.1'2 is likely to cause embamassment to the Customer or bring lhe Customer into. disrepute or may result in a corrflict of interest for the Customer.

6'2 Where the Supplier is atready providing reiearch seMces to a third party in the situations
set out in 6'1 prior to the gtrective Date, the Supplier warnants trat it has informed the
Customer of this before entering into this Contract

6-3 lf the Supplier becomes anuare of a breach, or potential breach, of its obligafions under
Clause 6.1, the Supplier must notify the Customer immediately, providing full details of the
nature of the breach and the rikery impect on any projects

6'4 lf the $upplier breacfres Clause 6.1, the Customer may terminate this Contrac! a project,
or any part of a Project with immediate effect in accordance wifr Clause 25.g.

7. CUSTOIUER: OTHER APPOINTMENTS

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

8. PERSONNEL

8,1 The Supplier must ensure ffrat Supplier personnel who provide the project project:

8.1-1 a*e appropriately experienced, qualified and trained tro provide the project in
ace,ordance with this Contract;

8.1.2

8.1.3

applln all reasonable skill, carc and diligence in providing the project;

obey all lawful inslructions and reasonable directions of the Customer and provide
the Project to the reasonable satisfaction of the custorner, and

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

8.1.4

@ Cown Copyright 2018
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8,2 The Supplier will be liable for all acts or ornissions of the Supplier personnel. Any act or

omission of a member of any Supplier personnel which results in a breach of this

Contract is a breach by the Supplier.

8.3 The Customer acknowledges and agrees that it may be necessary for the Supplier to

replace the personnel providing the Project with altemative personnel with similar levels

of seniority and experience.

8.4 The Supplier will seek to ensurc that any Key lndividual rcsponsible fur the provision of the

Projectwill remain invofued in the Project. lf any Key lndividual leave the Supplier, or

c€ases to be involved in the provision of the Project for any reason (for exarnple, if they are

promoted to a different role within the Supplier), the Supplierwill mnsultwith the Customer

and, subject to the Customer's Approval, appoint a suihble. replacement.

8.5 lf the Customer reasonably believes that any of the Supplier personnel are unsuitable to

undertake work on this Contract, it will notify the Supplier who will then end the person's

involvement in providing the Proiect.

9. VARIATIONS AND CANCELLATIONS

9.1 Either Party may KrQuest a change to this Contract, a Project or a Staternent of Work.

Any requested change must not amount to a rnaterial change of this Contract (within the

rneaning of the Regulations and the Law). A change, once implemented, is called a

'Variatlon".

9.2 A Party rnay request a Variation by cornpleting, signing and sending the Variation Form to

the other Party. The reguesting Party must give sufficient information for the receiving

Party to assess the extent of the proposed Variation and any additional cost that may be

incuned by it.

9.3 Subject to Ctause 9.5, the receiving Party must respond to the request within the tirne limits

specified in the Variation Form. The time limits shall be reasonable and ultimately at the

discretion of the Customer, having regard to the nature of the Project and the proposed

Variation.

9.4 lf the Supplier requests a Variation, the Customer can ask the Supplier to carry out an

asses$ment of the effects of the proposed Variation (an lmpact Assessment). The lmpact

Assessment must consider:

9.4.1 the impact of the proposed Variation on the Project and Supplieds ability to meet

its other obligations underfiis Contract (including in relation to other Statements

of Work);

g.4.2 the initialcost of implementing the proposed Variation and any ongoing costs post-

implementation;

@Oown Copyright 2018
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g'4'3 any increase or decrease in the contract Charges, any alteration in the resources
or expenditure required by either Party and any alteration to the working practices
of either P"rty;

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

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

9-5 The Parties may agree to adjust the time limits specifled in the Variation Form so the
lmpact Assessment can be canied out.

9'6 lf the Parties agree the Variation, the Supplier will imptement it, and be bound by it as if it
was part of this Contract.

9'7 Until a Variation is agreed, the Supplier must continue to perform and be paid for the
Prol'ect as originally agreed, unless otherwise notified by the customer,

9'8 Subject to Clauses 9.9 and 23.1 the Customer can require the Supplier to suspend or
cancel any Froject or Statement of Work, or any part of a Project, including any plans,
schedules or work in progress at any time, regardless of whether a Variation has been
requested. Any request shall be made by an Authorised Customer Approver in writing, The
Supplier will take all reasonable steps to comply with any such reguest as soon as
possible.

9'9ln the event of any cancellation under Clau$e 9.8, the customer will pay the Supplier all
Contract Charges reasonably and properly incurred by the Supplier during the project
Notice Period, provided that the Supplier uses all reasonable endeavours to m1igate any
charges or expenses.

10. APPROVALS AND AUTHORITY

10'1 Forthe purposes of this Contract, any referenoe to Customer Approval means written
approval in one of the following ways;

10'L 1 the Customer issuing a purchase order bearing the signature of an Authorised
Customer Approver, or

10.1.2 e-mail from the individual business e-mail address of an Authorised Customer
Approver, or

10' 1 '3 the signature of an Authorised Customer Approver on the Suppliefs documentation

10'2 Any reference to Supplier Approval means written approval in one of the following ways:

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

10.2.2 the signature of an Authon'sed Supplier Approver on the customer,s documentation
@ Crown Copyrlght 2018

11



10.3 The Supplierwill seek the Customer's Approvalof:

10,3.1 any estimates or quohtions for any costs to be paid by the Customer that are not

agreed in a Statement of Work;and

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

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

10,6 lf the Gustomer delays giving Approval or notiffing the Supplier as to its disapproval, the
Supplier will not be liable for any resulting delays or adverse impact caused to the delivery
of the Project.

11. PROJECT MANAGEMENT

11.1 During the Term of this Contracl the Supplierwill

11 .1 .l keep the Customer fully informed as to the progre$e and status of all Services and

Deliverables, by prcparing and submitting written reports at such intervals and in

such format as is agreed by the Farties.

11.1.2promptlf inform the Customer of any actual or anticipated pmblems relating to
provision of the Deliverablee.

11.2During the Term, the Parties' respective project managers will anange and attend

meetings to review the status and progress of the Projec.t(s) and to seek to resolve any

issues that have arisen. These meetings will be held at localions and intervals as agreed
by the parties.

11.3Unless otherwise agreed in the Stratement of Work, the Supplier will produce contact

reports providing each Pafi with a written record of matters of substance discussed at
meetings or in telephone conversations between the parties within three (3) Working Days

of such discussions. lf the Customer does not question any of the subject matter of a

contact report within seven (7) Working Days of its receipt, it will be taken to be a correct

record of the meeting or telephone conversalion.

@ Crown Copyright 2018
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'2. 
FEES AND INVOICING

12'1' The Contract Gharges for the Project will be the full and exclusive remuneration of
the supplier for supplying the Project. unless expressly agreed in writing by the Customer in
the Statements of Work, the Contract Charges will include every costlno 6xpense of the
Supplier directly or indirectly incurred in connection with the perfonnance of the project,

12'2' Allamounts stated are exclusive of VAT which will be charged at the prevailing rate.
The Customer shall, following the receipt of a valid VAT invoice, jay to the Supplier a sum
equal to the VAT chargeable in respect of the project.

12"3' The Supptier will invoice the Customer in accordance with the payment profile agreed
in the Statements of Work. Each invoioe will include all supporting informatir; d"#J;;the Crrstomer to verify the accuracy of the invoice, including the ielevant purchase order
Number and a breakdown of the project supplied in the invoiL period.

12'4' The Customerwill pay the $upplier the invoiced amounts no later than thirty (30) days
after verifring that the invoice is valid and undisputed and includes a valid purchase

' order Number. The Customer may, without prejudice to any other righb and remedies under
this Contract, withhold or reduce payments in the event of unsatisrrrtory performance,

12'5' lf the Custorner does not pay an undisputed amount properly invoiced by the due
date, the Supplier has the right to charge interest on the overdue amount at the interest rate
specified in the Late payrnent of commercial Debts (lnterest) Act 1g9g.

12.6. NOT USED.

12'7' The Customer is entitled to deduct from any sum due any money that the Supplier
owes the Customer. This includes any sum whieh the Supplier is liable to pay to the
Customer in respect of breach of this Contracl. ln these circumsiancar, n" srpplier may not
assert any credit, set-off or counterclaim against the customer.

12'8' The Supplier will indemniff the Customer on a continuing basis against any liability
(to include any interest, penalties or costs incuned, levied, demanded or. urr.*..d) on the
Customer atany time in respect of the Supplie/s failure to acoount for or to pay any vAT on
payments made to the $upplier under this Contract. Any amounts due under Clause
12'2 will be paid by the Supplfer to the Customer not tess than five (5) Working Days
before the date upon which the tax or other liability is payable by the iustomer.

12'g' lf there is a dispute between the Parties about an amount invoiced, the Customer will
pay the undisputed amount by the due date. The Supplier will not suspend the supply of the
Project in any Project, unless the Supplier is entitled to terminate that project for a failure to
pay undisputed sums in accordance with Clause 22.g.

1$. THIRD FARTYAGENCTE$: ASSTGNMENT AND SUB-

CONTRACTING Assignment and Sub.Contracting

@ Cmwn Copyright2018
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13.1. Other than where a Sub-Contractor is agreed in the Letter of Appointment or a
Statement of Work, the Supplier will not, without the Approval of the Customer, assign, sub'

contract, novate or in any way dispose of the benefit or ihe burden of this Gontract or

any part of it.

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

1g.2.1use reasonable care and skill in the selection of proposed Sub-Conttactors;

19.2.2if the Customer requests, the Supplier will obtain more than one quote for a particular

sub-contracted service; and

13.2.3provide the Customer with a business case for sub-contracting all or part of the

Project, identifying the reasons for the Supplier to sub- contract to its proposed

sub-conlractor, The Customer may reject the Supplie/s request to appoint a

proposed sub-contractor if it considers the proposed sub- contractor does not

provide value for money.

13.g. lf the Custrcmer consEnts to the Supplier's proposed sub-contractor, it shall be a Sub-

ContracJor as the term is deffned in Schedule 1 (Definitions).

13.4. ln granting consent to any assignment, novation sub'contracting or disposal, the

Customer rnay set additionalterms and conditions it considers nece$sary.

13.5. The Supplier shall ensure that its Sub-Contractor does not further sub-contract all or

part of the Project or Deliverables without the Customer's Approval.

13.6. Any contracts the Supplier enters into with third party suppliers for bervices and

Dellverables ("Sub-Contracts") must be on terms that are in line with the Suppliers'

standard contractual terms and conditions, rnust not permit further sub-contracting, and

must not conflict with the terms of this Contract.

1g.7. Provided that the Supplier has notified the Custorner of any significant restrictiohs or

contract terms contained in any Sub.Contracts, the Customer hereby acknowledges that:

13.7.L its right to use or othennrise benefft from any Services or Deliverables acquired under

Sub-Contracts will be as set out in the Sub-Contracts; and

13.7.2.it will be responsible for any reasonable and proper charges or liabitities (including

caniellation payments) that the Supplier is directly liable for under Sub-Contracts only

to the extent that that these are caused by an act or omission of the Customer or its

Affiliates.

13.8. The Supplier will promptly provide the Customer with a copy of any $ub-Contract if

requested to do so.

13.g. The $upplier will be responsible for the acts and omissions of its sub-contractors as

though those acts and omissions were its own.

13.10. The Supplier will obtain the Customer's Approval before comrnissioning services from

any Supplier Affiliate,

Supply Chain Piotection

13.11. The Supplier will ensure thal all Sub-Gontracts contain provisions:

@ Cmwn Copyright 2018
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the $ub-Contractor within a specified period not exceeding thirly (30) days from the
receipt of a Valid lnvoice;

13.11.2' requiring the Supplier to verify any invoices submitted by a Sub-Contractor in
a timely manner;

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

13'11.4. giving the Supplier a right to terminate the Sub-Contract if the Sub-Contractor
fails to comply with legal obligations in the fields of environmental, social or labour law;
and

13.11.5. requiring the Sub-Contractor to include in any Sub-Contract which it in turn
awards provisions to the same effect as those required by this Clause 13,1 1.

14. DISCOUNTS AND REBATES

14,1 ' The Supplier will disclose to the Customer any commission, discount or rebate earned
by the Supplier arising in respect of third party costs directly related to the projects. The
Custorner will receive the full benefit of such commission, discount or rebate.

15. CoNFIDENTIAury, TnnuspnRencY AND FREEDoII oF INFoRMATIoN

CourlorrnALtry

15'1' For the purposes of the Clauses below, a Pafty which receives or oblains, direcly or
indirectly, Confidential lnformation is a "Recipienf'. A Party which discloses or makes
available Confidential lnformation is a "Disclosing parg'.

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

15.2'1' treat the Disclosing Party's Confidential lnformation as confidential and store it
securely

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

15,2.3. use or exploit the Disclosing Party's Conlidentiat lnformation in any way except for
the purposes anticipated under this Contract, and

l5.2.4.immedialely notiff the Disclosing Party if it suspects or becomes aware of any
unauthorised access, copying, use or disclosure in any form of any of the Disclosing
Party's Confidential lnformalion.

15.3 A Recipient is entitled to disclose confidential lnformation: if:

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

15:3.2. if the Recipient already had the information without obligation of confidentiality before it
was disclosed by the Disclosing Party;

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

@ Crown Copyright 2018
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15.3.4. if the information was in the public domain at the time of the disclosure;

15.3.5. if the information was independently developed without access to the Disclosing Party's
Confi dential I nformation ;

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

15.3,7. on a confidential basis, to its professional advisers on a need-to-know basis; and/or

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

15.3. lf the Recipient is required by Law to disclose Gonfidential lnformation, it should notifo
the Disclosing Parly as soon as reasonably practicable and to the extent permitted by Law.

It may advise the Disclosing Party of what Law or regulatory body requires such disclosure

and what Confidential lnformation it will be required to disclose.

15.4. Subject to Clauses 15.3 and 15.4, the Supplier may disclose Confidential lnformation,
on a confidentialbasis, to:

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

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

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

15.6. . 
The Custorher may disclose the Confidential lnformation of the Supplier:

15.7.1. to any Central Govemment Body, on the basis that the information may only be

further disclosed to Central Government Bodies

15.7.2. to Parliament, including any Parliarnentary committees, or if required by any British
Pa rlia mentary reporting requi rement

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

functions

15.7.4. on a confidential basis to a professional adviser, consultant, supplier or other person

engaged by a Gentral Government Body or Contracting Body (including any
benchmarking organisation)for any purpose relating to or connected with this Contract

15.7.5. on a confidential basis for the purpose of the exercise of its rights under this Conlract,
or

15.7.6. to a proposed successor in title (transferee, assignee or novatee)to the Customer
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conlTdentiallty agreement or arnangement oonlaining tenns no less stingent than those
plaoed on the Customer under this Clause 15.

15.9- Nothing in this Clause 15 will prevent a Reciplent from using any technlques, ideas
or know-how gained during the perbrmance of this Contract in the munse of ib
normalbusiness, as long as this use does notresult in a dlsclosure of the Disclosing parttrts
Confdential lnformation or an infringement of lntellectual Property Rilghts.

15'10. lf the Supplier tuils to comply wlth this Glause 15, the Cuetomer can terminate this
Confiact

TRANSPARENCY

15.11' Except for any infurmation nfrich ls exempt from disclosure in accodance with tre
provlsions of the FOIA, the content of this Conhact (and any Tmnsparency Reporb eubmitted
by the $upplier under it) is not Confidential lnformatlon. This wilt be made avallable inaeordance with the procurement polrcy note 1sl1s
lwyw.qov.uk/qgvemmgnv. usloqds/svsternlppfoaddaftachment cgt#file{4Fg5s4firrocqremqgl Pglicv l\lote,'f 3" lS.odf and the Transparency Prirrciples reGned to therein.

15-12. The Customer will determine whetler any of the content of this Contract is exempt
ftom disclosure in accordance wifft the provisions of tlre FOIA. The Customer may consult
with the Supplier to inform its decision regnrding any redactions but will have absolute
discrelion over the final decision,

15.13. Notwithsbnding any orffrer provbion of this Conhact, th€ Supplier consenb to fre
Customer publishing this Contract in ib enlircty (including any agreed dranges). Any
infonnation whicfr is exempt ftom disclosule in accoldance wifr the piovisions of tre FOIA
willbe redacted).

15-14' The Supplier will cooperate with the Cuetomer to enable pubtication of tris Contrac't.

FREEDOM OF II{FORITIANON

The Gustomer is subject to the requiremenb of the FOIA and the ElRs. The Supplier15.15.

will:

15-15.1. provide all neoessary assistance to the Customer to enable it to mrnply witfr
iF lnformation disclosure obligations.

15.15.2- send all RequesF for lnformarion it receives relating to ttris Contract to tfre
Customeras soon as pmcticable and within a maximum of 2 Working Daysfrom receipt.

15' 15.3. provide the Customer with a copy of all lnformation belonging to lhe Customer
requesbd in the Request for lnfonnation which is in its possession or contrrol in the form
lhat the Customer reguires within ffve (5) Working Days of the Customels rcquest

15'16. The Supplier must not respond directly to a Request for lnformation wfthout
the Customefs Approval.
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(including Commercially Sensitive lnformation) without consulting or obtaining consent from
the Supplier. The Customer will take reasonable steps to notiff the Supplier of a Request
for lnformation where it is permissible and reasonably practical for it to do so. However, the
Customer will be responsible for determining in its absolute discretion whether any
Commercially Seneitive lnformation and/or any other inforrnation are exempt from disclosure
in accordance with the FOIA and/orthe ElRs.

1 6. SUPPLIER WARRANTIES

16.1. Ihe Supplierwanants that

16,2.1. it has full capacity and authori$ to enter into this Contract and that by doing so it will
not be in breach of any obligation to a third party;

16.2.2.the personnelwho perform the Project are competent and suitable do so;

16.2, The Supplier undertakes that

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

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

16,3. The Supplier hereby indemnifies the Customer against any Losses incuned by the
Customer as a result of breach by the Supplier of its warranty and undertaking in Clauses
16.1 and 16.2,

{ 7. CUSTOMER WARRANTIES

17.1. The Customer wanants that

17.1,1it has full capacity and authority to enter into this Contract and that by doing so it will
not be in breach of any obligation to a third party; and

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

18. LtABtLtW

18.1. Nothing in this Contract will exclude or in any way limit either Party's liability for

. fraud, death or personal injury caused by its negligence.

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

18.2,1, in relation to any Defaults occuning from the Effective Date to the end of the first
Contract Year, the higher of the figure specified in the Letter of Appointment or a sum
equal to 125Ya of the Contract Charges estimated by the Customer for the flrst Contract
Year;
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18-2,2.in relation to any Defaults occuning in each subsequent Contract year that
commen@s during the remainder of the Term, the higher of the figure specified in lhe
Letter of Appointment or a sum equal to 125% of the Contract Gharges payable to the
$upplier under this Contract in lhe previous Contract yeafi and

18.2.3. in relation to any Defaults occuning in each Contract Year that commences afterthe
end of the lnitial Term, the higher of the figure specilied in the Letter of Appoinfinent or
a sum equal to 125o/o of the Contrac{ Charges payable to the Supplier under this
contracl in the last contract year cornmencing dudng the Term;

18.3. Subject to Clause 18.1 and except for any claims arising under Glause ZO.1z, neither
Parly will be liable to the other in any situation for any:

18.3.1, loss of profits

18.3.2. loss of goodwill or reputation

18.3.3. loss of revenue

18.3.4.1oss of savings whether anticipated or othenryise; or

18.3,5. indirect or consequential loss or damage of any kind

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

. specified in the Letter of Appointment.

lg.INSURANCE

19'1. The Supplier willhold insurance policies to the value sufficient to meet ib liabilities in
connection with this Contnact (including any specific insurance requirements as are set out
in the $tatements of Work). The Supplierwill provide the Customerwith evidence thatsuch
insurance is in place at the Custome/s request.

19.2. The Supplier will effect and maintain the policy or policies of insurance as stipulated

19.3. lt for whatever reason, the Supplier fails to comply with the provisions of this Clause
19 the Custorner may make altemative arrangements to protect its interests. lf the Customer
does so, it may recover the premium and other costs of such anangements as a debt due
from the Supplier.

19.4. Any insurance effected by the Supplier will not relieve it of any liability under this
Contract. lt is the Supplier's responsibility to determine the amount of insurance cover that
willbeadequate toenable theSuppliertosatisff any liability inrelation to the performance
of its obligations under this Contract,

19.5' The Supplier rnust ensure that the policies of insurance it holds pursuant to this
Clause 19 are not cancelled, suspended or vitiated. The Supplier will use all reasonable
endeavours to notiff the Customer (subject to third party confidentiality obligations) as soon
as practicable when it becomes aware of any circumstance whereby the relevant insurer
could give notice to cancel, rescind, suspend or void any insuran@, or any cover or claim
under any insurance in whole or in part.
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20. TNTELLECTUAL PROPERW RtcHTS (tpR)

20.1 The Supplier acknowledges that the Customer retains ownerrship of Customer
Materials and all lntellectual Property Rights in them. Thls includes any rnodifications or
adaptations of Customer Materials produced by the Supplier in the course of delivering the
Project. The Customer hereby grants to the Supplier a non+xclusive license to use the
Customer Materials during the applicable Project Term solely for the purposes ol
delivering the Project

20.2. The Supplier hereby:

2A.2.1. assigns to the Customer all of the IPR other than copyrighl and database rights in
the Supplier Materials which are capable of being assigned, together with the right to
sue for past infringement of such IPR in the Supplier Materials;and

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

20,3, All IPR in theQupplierProprietary Materials remain the propertyof the'supplier.
The Supplier grants to the Customer a non-exclusive, royalty-free lioense to use any
$upplier Proprietary Materials as are included in the Deliverables, in the Tenitory, for the
period of time and for the purposes set out in the Stratement of Work.

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

20.5. Prior to delivery of the Deliverables to the Customer, the Supplier will obtain all
licenses or consents in respect of Third Party Materials that are required so the Custorner
can use these Third Par$ Materials for the purposes set out in the Statement of Work. The
Supplier will notift7 the Customer of any restrictions on usage and any other contractual
restrictions arising in respect of such Third Party Materials.

20.6. The Supplier agrees:

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

2}.6.2.neither to do nor fail to do any act which would or rnight prejudice the Custome/s
rights under this Clause 20.

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

20,8. The Supplier will use its reasonable endeavours to ensure that all Moral Rights in
Third Parly Materials are waived. Where it is not lawfully possible to waive Moral Rights, the
Supplier will work with the owner or creator of the Third Party Materials to procure that Moral
Rights are not asserted in respect of Third Party Materials. lf the Supplier cannot obtain such
waiver of (or agreement not to'assert) such Moral Rights in respect of any Third Parly
Materials, the Supplier will notify the Customer and will obtain the Customer 's Approval
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priorto incorporating such Third Party Materials into the Delivenables.

20.9. During the Term, if the Supplier is asked to take part in a competifive pitch or other
sirnilar process for the Customer, then notwithstanding any of the previous provisions of this
Clause 20, the Supplier will retain ownership of all lntellectual Property Rights in any
Materials forming part of the pitch process. lf the Supplier ls successful in such pitc*r and
the Parties agree that such Materials will be used in a Project lhe Supplier will assign all
such lntellectual Propefi Rights to the Customer.

20.10. The Supplier is not liable in connection with this Conlract for any modilTcations,
adaptations or amendments to any Deliverrables made by the Customer or by a third party on
the Gustome/s behalf aftrgrthe Supplierhas handedthem over. fheSupplier is also not liable
if any fault, eror, destruction or other degradation in the quality and/or quantity of the
Deliverables arises due to the acts or ornissions of the Customer or its Afiiliates.

20,11. The terms of and obligations imposed bythis Clause 20 continue afterthe termination
of this Contract.

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

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

21.2. The Supplier wilL

21.2.1. keep the records and accounts referred to in Clause 21.1in accordance with Good
lndustry Practice and Law, and

21.z"z.afford any Auditor access to the record$ and accounts referred to in Claus e 21.1 at
the Supplie/s premises andlor provide records and accounts {including copies of the
Supplie/s published accounts) or copies of the same to Auditors throughout the Terrn
and the period specified in Clause 21.1. This is so the Audito(s) can assess compliance
by the Supplier and/or its Sub-Contractors with the Supplie/s obligations under this
Contract, and in particular to:

a)fi ''flJT,T#:fl ;jiIfJinL:ia":-;:l#,":i"i"?il?ff #'"T[
them in accordance with this Contract);

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

c) verifu the Supplier's and each Sub-Contractor's compliance with the applicable
Laws;

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

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

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

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

h) carry out the Customer's internal and statutory audits and to prepare, exarnine
and/or certiff the customer's annual and interim reports and accounts

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

j) review any records relating to the Supplier"s performance of the provision of
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the Project and to verify that these reflecl the Suppliefs own internal reports

and records;

k) veriff the accuracy and completeness of any information delivered or required

by this Contract;

l) inspect the Customer Materials, including the Customer's lPRs, equipment

and facilities, for the purposes of ensuring that the Custrorner Materials are

secure; and

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

21.z.3.audit does not unreasonably disrupt the Supplier or delay the provision of the

Project (although the Supplier accepts and acknowledges that control over the

conduct of audits canied out by tlre Audito(s) is outside of the control of the

Custrrmer.)

21.3. Supplie/s rights in respect of Confidential lnformation, the Supplier will on demand,
provide the Audilor(s) with all reasonable cooperation and assistance in
providing:

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

21.3.2. reasonable access to sites controlled by the Supplier and to any equipment used in

the provision of the Project; and

21.3.3. access to the Supplier personnel.

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

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

22. NOT USED

23. TERMINATION

Custamer Rights of Terminatlon

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

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

(Variations and Cancellations).

23.3. The Customer may terminate this Contract or a Project by written notice to the
Supplier with immediate ofiect if the Supplien

2g.g.1. commits a material Default which cannot be remedied;
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23'7 ' Where this Contract is conditional upon them Supplier procuring a Guarantee pursuant
to clause 3 (Contract Guarantee), the Customer r"y teniinate this coltract ov
issuing a notice of termination Notice to the supplier where:.

23.7 -1. the Guarantor withdraws the Guarantee for any reason;

29J.2, the Guarantor is in breach or anticipatory breach of Guarantee;

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

23'7 -4' the Guarantee becomes invalid or unenforceable for any reason whatsoever,

23'7 '5' and in each case the Guarantee (as applicable) is not replaced by an atternative
guarantee agreement acceptable to the Customer; or

@ Croryn Copyright 2018

23'3.2. repeatedly breaches any of the terms and conditions of this Contract in such a
manner as to indicate that it does not have the intention or ability to adhere to the
terms and conditions;

23'3.3' commits a Default, including a materiat Default, which in the opinion of the Customer
is remediable but has not remedied such Default to the satisfaction of the Customer
within thirty (30) days of receiving notice speciffing the Default and requiring it to be
remedied or in accordance with the Rectification plan process;

23'3.4, breaches any of the provisions of Clauses 6.1 (supplier: Other Appointments), 10
(Approvals and Authority), 15 (Confidentiality, Transpareqcy and Freedom of
lnformation), and 82 (prevention of Fraud and Bribery);

23.3.5.ls subject to an lnsolvency Event; or

23.3.6. fails to comply with tegal obtigations.

23.4' The Supplier musl notiff^the Customer as soon as practicable of any Change of
Control or any potential Change of Control

23'5' The Custorner.may terminate this Contract wilh immediate effect by written notice to
the Supplier within six (6) Months of:

23'5'1' being notified in writing that a Change of Control is anticipated or in contemplation or
has occuned; or

2g'5.z-where no notification has been made, the date that the Customer becomes aware
that a Change of Gontrol is anticipated or is in contempr"ti"r oi t.r or.Jtr.o,
but shall not be permitted to terminate where an Approval was granted prior to the
Change of Gontrol.

23'6' The Custorner may terminate this Contract or a Project by giving the Supptier at least
fourteen (14) days'notice if:

2g.6.L the DPS Agreement is terminated for any reason;

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

23.6,3' the supplier fairs to imprement an agreed variation.
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23.7.6. the Supplier fails to provide the documentation required by Clause 3,1 by the date
so specified by the Custbmer.

Supplier Rights to Terminate

23.7.7.The $upplier rnay terminate a Project by written notice to the Customer if:

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

29J.9. the undisputed sum due remains outstanding for forty (40) Working Days afler the
Customer has received a written notice of non-payment from the Supplier speciffing:

a) the Custome/s failure to pay;

b) the correct overdue and undisputed sum;

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

d) the requirement on the Cuslorner to remedy the failurc to pay

This right of termination does not apply where the failure to pay is due to the Customer
exercising its rights under this Contract (including the right to set off under Clause
2s).
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24, CONSEQUENCES OF TERMINATION

24.1 Termination of a Project in accordance with the terms of this Contract by either
Party shall nol serve to terminate this Contract, which will continue in fullforce and effect.

24.2. lf this Conhact is terminated, all ongoing and outstanding Projects will also terminate
on the same date as this Contract.

24.3. upon tennination of this contract or a Project for any reason:

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

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

24.3.3. each Party will, following a reasonable request by the other Party, promply
deliver or dispose of any and all materials and propefi belonging or relating lo the
other Parly (including all Confidential lnforrnation) and all copies of the same, which
are then in its possession, custody or conhol and which relate to all affected
Projects. On the request of the other Party, each will certiff in writing that the same
has been done; and

24.3.4. the Supplier and its staff will vacate any premises of the Customer occupied
for any pupose of providing the project or Deliverables,

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

24.4.1, Clause 15 (Confidentiality, Transparency and Freedom of lnformation)

24.4.2. Clause 16(Supplierwarranties)
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24.4.3.

24.4.4.

24.4.5.

24.4.6.

24.4.7.

24.4.8.

24.4.9.

24.4.1A.

24,4.11.

24.4.12.

24.4.13.

24.4.14.

24.4.15.

25. FORCE MAJEURE

Clause I 7 (Customer warranties)

Clause 18 (Liabilityl,

Clause 19 (lnsurance)

Clause 20 (lntellectuat Froperty Rights)

Glause 21 (Audit)

Clause 23 (Tennination)

Clause 26 (Notices)

Clause 27 (Statr Transfer)

Clause 28 (Third Party Rights)

Clause 29 (GDPR, Security & pubticity)

Clause 32 (General) and

Glause 34 (Goveming law and jurisdiction)

contract schedule 1 (Definitions and lnterpretation), contract schedule 3
(statr Transfer), conkact schedule 4 (Dispute Resolution procedure).

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

delays
control
Pafty).

25.2' Following a Force Majeure Event, the Affected Party must prompfly notify the other
Party in wriling, both when the event causes a delay or failure in performance, and when
the event has ended. lf a Force Majeure Event continues for sixty (60) consecutive Working
Days, the Party not affected by the Frrce Majeure Event can suspend or terminate this DpS
Agreemenl. They must do so in writing, and state the date from which the suspension or
termination willcome into effect. :

25-3' lf a Force Majeure event occurs, the Parties will use all reasonable endeavours to
prevent and mitigate the impact, and continue to perform their obligations under this
Contract as far as is possible. Where ftre Supplier is the Affected Pau, it willtake all steps
in accordance with Good lndustry Pnactice to overcome orminimise the consequences of the
Force Majeure Event.

26. NOTTCES

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

Deemed time of
delivery

@

Notice delivercd Proof of service
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ln person

By first class post,

special delivery or other

recorded delivery

Proof that the envelope

was addressed and

delivered into the custody

of the postal authorities

Email Dispatched in an emailed
pdf to the conect email

address without any eror
rnessage

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

26.2.1. Supplier:

26.2.2. Customer:

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

27. STAFF TMNSFER

27,1. The Parties agree that

27.1,1. if providing the Project means staff rnust be transfened from the Customer to the
Supplier, where the commencement of the provision of the Project or any part of the
Project results in one or rnore Relevant Transfers, Schedule 3 (Staff Transfer) will
apply as follows:

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

b) where the Relevant Transfer involves the transfer of Transfening Former
Suppller Employees, Part B of Schedule 3 (Statr Transfer) will apply

c) where the Relevant Transfer inrolves the transfer of Transfening Customer
Ernployees and Transferring Former Supplier Employees, Parts A and B of
*chedule 3 (Statr Transfer) will apply, and

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

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

At the time of delivery Proof that delivery was
made (e.g. a signature is
obtained)

2 Working Days frorn the

date of posting

09:00 hours on the first

Working Day after

sending
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27'3' Part D of Schedule 3 (staff Transfer) will apply on the expiry or termination of the
Service$ or any part of the project

27'4' Both duiiirg and after ihe-Term, the supplier will indemniff the customer againstall Employee Liabilities that may arise-as'd resutt of 
"nv 

cl"im;L^;,ili'ilaiftt tnecustomer due to any act or omidsion or tne-supplU;i;iy-Supplier personnel.
28, THIRD PARTY RIGHTS

28'1' Except for CCS and the persons that the provisions of Schedule 3 of this Contract
conferbenefits on, a person who is not a Party to this Contract has no right to enforce any of
its provisions which, expressly or by implicaiion, confer a benefit on hirn, withoul the prior
written agreement of the parties.

29. DATA PROTECTION, SECURITY AND PUBLICITY

29'1. ln addition to its general security obligations under this Contr:act, the $upplier shall
cornply with any security requirements specifcally set out in the Slatement of Work.

Data protec'tion

2g'2' The Parties acknowledge that for the purposes of the Data protection Legislation,
THE 0USToMER is the Controller and the Supplier is the Processor. The only processing
that the Supplier is authorised to do is listed in Contract Schedule 7 (processi.g, p.r"o*,
Data and Data Subjects) by THE CUSTOMER and may not be determined by the $upptier.

29'3' The Supplier shall notify THE CUSTOMER immediatety if it considers that any of THE
CUSTOMER's instructions infringe the Data Protection Legislation.

29'4' The Supplier shall provide alt reasonable assistance to THE CUSTOMER in the
preparation of any Data Protection lmpactAssessment prior to commencing any processing.
such assistance may, at the discrelion of rHE cusroMER, include:

29'4'1' a systematic description of the envisaged processing operations and the purpose of
the processing;

' 2g'4'2'€n assessment of the necessity and proportionality of the processing operations in
relation to the project;

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

29'4.4. the rneasures envisaged to address the risks, including safeguards, security measures
and mechanisms to ensure the protection of personalData.

29'5' The $upplier shalt, in relation to any Personal Data processed in connection with its
obligations under this Agreement

29.5.1. process that Personat Data only in accordance with Schedute 7 (processing, personal
Data and Data Subjects), unless the Supplier is required to do otherwise by Law. lf it is
so required the Supplier shall promptly notiff THE CUSTOMER before processing the
Personal Data unless prohibited by Law:

29.5.2. ensure that it has in place Protective Measures, which have been reviewed and
approved by THE CUSTOMER as appropriate to protect against a Data Loss Event
having taken account of the:
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(i) nature of the data to be protected;

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

(iii) state of technological development; and

(iv) cost of implementing any rneasures:

29.5.3.ensure that:
(i) the Supplier Personnel do not proc€ss Personal Data except in accordance

with this {greement (and in particular Contract Schedule 7 (Processing,
Personal Data and Data $ubjects));

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

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

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

(c) 
;h,":1i:ffi:.;J"'5 ;tri3:Hl :?HT ;:,9ilifr:tr'JX&iH,tf;l
unless directed in writing to do so by THE CUSTOMER or as otherwise
permitted by this Agreement; and

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

2g.5.4.not transfer Personal Data outside of the EU unless the prior written consent of THE
CUSTOMER has been obtained and the following conditions are fulfilled:(''Iff 

,"?'':1fj','=*#''lf 
':fi:?'fi.":::'Jji:5ifl 

,f '$filii:,X'"f.'31';=il
Article 37)as determined by THE CUSTOMER;

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

(iiii the Supplier compties with its obligations under the Data Protection Legislation

,g#ilf l?"1'*?ii,o;3l",l'Ill,;1,'.[::-ff H:,H,ffff rf.il:,t?lE
CUSTOMER in meeting its obligations);and

(iv) the Supplier_complies with any reasonable instructions_ ngtified to it in advance
by THE CUSTOMER with respect to the processing of the Personal Data;

29.5.5. at the written direction of THE CUSTOMER, delete or return Personal Data (and any
copies of it) to THE CUSTOMER on termination of the Agreement unless the Supplier is

required by Law to retain the Personal Data.

29.6. Subject to Clause 29.7,theSupplier shall notiff THE CUSTOMER immediately if it:

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

29.6.2. receives a request to rectiff, bloch or erase any Personal Data;

29,6.3. receives any other request, any complaint, notice or cornmunication relating to either
Parly's obligations under the Data Protection Legislation;
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29'6'4- receives any communication from the lnformation Commissioner or any other
regulatory authority in connection with Personal Data processed under this Agrelment;

29'6,5. receives a reguest from any third Party for disclosure of personal Data where that
relates directly to its complianae with such request is required or purported to be
required by Law; or Data Protection Legislation andlor the processing of personal data
under or in connection with this Conlract;

29.6.6. hecomes aware of a Data Loss Event.

29.7' The supplier's obligation to notify under clause 2g.6 shall inctude the provision of
further information to THE CUSTOMER in phases, as delails become available.

29'8. Taking into account the nature of the processlng, the Supplier shall provide THE
CUSTOMER the Customerwith fullcooperation and asJstance in ielation to either party,s
obligations under Data Protection Legislation and any complaint, communication or request
made under Clause 29'6 (and insofaras possible lwiinin the timescales reasonably required
by THE CUSTOMER) inctuding by promptty providing:

29'8'1' THE CUSToMER with full details and copies of the complaint, communication or. request;

2g.8-2.the Customer) in relation to any such assistance as is reasonably requested by THE
CUSToMER tb enable THE CUSTOMER to complywith a Data SubjectAccess Request
within the relevant timescales set out in the Data Protection Leiislation; complaint,

. 
communication or reguest;

zg'L.g.THE CUSTOMER, at its request, with any Personal Data it holds in relation to a Data
Subject;

2g.8-4'assistance as if requested by THE CUSTOMER following any Data Loss Event;

29.8.5. assistance as requested by THE CUSTOMER with respect to any request from the
lnformation commissionels office, or any consultation by THE cusToMER with
Cuslorner, provide a written description of the lnfonnation Commissione/s Office.

29'9' The measures that the Supplier shall maintain complete has taken and accurate
records technical and information to demonstrate its organisational security rneasures in
place, for the purpose of compliance with this clause. This requirement does not apply where
the Supplier employs fewer than 250 staff, unless: its Data protection obligations in this
Contract around Data Protection;

29.9'1- THE CUSTOMER determines that the processing is not occasional;

2g'g'2. THE CUSTOMER determines the processing includes special categories of data as
refened to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions
and offences refened to in Article 10 of the GDpR; and

2g'g-3- THE OUSTOMER determines fhat the processing is likely to result in a 6sk to the rights
and freedoms of Data Subjects.

29.10. The Suppliershall allow for audits of its Data Processing activity by THE CUSTOMER
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30. RETENTION AND SET OFF

30.1. lf the Supplier owes the Customer any money, the Customer may retain or set off this
rnoney against any amount owed to the Supplier under this Contract or any other agreement
between the $upplier and the Customer. ln order to exercise this right, the Customer will,
within th irty ( 30) days of receipt of the relevant invoice, notiff the Supplier of its reasons
for retaining or setting off the relevant Contract Charges.

g0.2, The Supplier will make any payments due to the Customer without any deduction.
Deductions, whether by way of set-off, countbrclaim, discount, abatement or othenarise, are
not permitted unless the Supplier has obtained a sealed court order requiring an arnount
equal to such deduction to be paid by the Customer,

3{. INCOME TAX AND NATIONAL INSURANCE CONTRIBUTIONS

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

31.1.1. comply with the lncome Tax (Earnings and Pensions) Act 2003 and all other
statutes and regulations relating to income tax, and the Socialsecurity Contributions
and Benefits Act 1992 and all other stratutes and regulalions relating to national
insurance contributions, and

31.1.2, indemnify the Customer against any income tax, national insurance and social
security contributions and any other liability, deduction, contribution, assessment or
claim arising from or rnade in connection with the provision of the Project by the
Supplier or any Supplier Personnel.

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

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

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

31.2.2. that the Workefs contract may be terminated at the Custornels request if:

a) the Worker fails to provide the information requested by the Customer within
the time specified by the Custorner under Clause 31.2.1and/or

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

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

32" PREVENTION OF FRAUD AND BRIBERY

32'1, The Supplier represents and wanants that neither il nor to the besl of its knowledge
any of its staff or Sub-Contractors, have at any time prior to the Effective Date:

32,1'l.committed a Prohiblted Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alleged Prohibited Act;or

32.1'2.been listed by any government department or Supplier as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurernent programme$ or contracts on the grounds of a
Prohibited Act.

32.2. The Supplier must not:

32.2.1. commit a Prohibited Act; or

32.2.2.do or suffer anything to be done which would cause the Customer or any of the
Customeds employees, consultiants, contractors, sub-contractors or agents to
contravene any of the Relevant Reguirements or othenvise incur any liability in relation
to the Relevant Requirements

32.3. The Supplier shallduring the Term:

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

32.3.Z.keep appropriate records of its compliance with its obligations under gz,,g,j and make
such records available to the Customer on request;

32.3-3. if so required by the Customer, within 20 days of the Effective Date, and annually
thereaffer, certify to the Customer ln wnting that the Supplier and all persons associated
vvith it or its Sub-Contractors or other persons who are supplying the Project in
connection with this Contract are eompliant with the Relevant Requirements, The
Supplier shall provide such supporting evidence of compliance as the Customer may
reasonably requesfi and

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

32.5. The $upplier shall immediately notiff the Customer in writing if it becomes aware of
any breach of Clause 32.1, ar has reason to believe that it has or any of the Supplier staff
or Sub-Contractors have:

92.5.| been subject to an investigation or prosecution which relates to an alleged Prohibited
Act;

32.5.2. been listed by any govemment department or Supplier as being debaned,
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suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in govemment procurement programmes or contracts on the grounds of a
Prohibited Act;

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

32.5.4.otherwise suspects that any person or Party directly or indirectly connec'ted with this
Contract has comrnifted or attempted to commit a Prohibited Act.

32.6. lf the Supplier makes a notification to the Customer under to Clause 32,5, the Supplier
shall respond promptly to the Customeds enquiries, co-operate with any investigation, and
allow the Customer to audit any books, records and/or any other relevant documentation in
accordance with Clause 21 (Audit),

32,7. lf the Supplier breaches Clause 32.5, the Customer rnay by notice:

32.7.L require the Supplier to remove any Supplier Personnelwhose acts or omissions have
caused the Supplier's breach from any Project; or

32.7.2. immediately terminate this Contract for material Default.

32.8. Any notice served by the Customer under Clause 32,5 shall set out:

32.8.1. the nature of the Prohibited Act;

32.8.2. the identityof the Parlywho the Customer believes has committed the Prohibited Act;

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

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

33'1. Each of the Parties represents and warrants to the other that it has full capacity and
authority, and all necessary consents, licenses and permissions to enter into and perform

33.2. its obligations under this Contract, and that this Gontract is execuled by its duly
authorised representative.

33.3. This Contract eontains the whole agreement between the Parties and supersedes and
replaces any prior wriften or oral agreerrents, represenlations or understandings between
them. The Parties confirm that they have not entered into this Contract on the basis of any
representation thel is not expressly inmrporaled into this Contract.

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

33.5. Any entire or partial waiver or relaxation of any of the terms and conditions of this
Contract will be valid only if it is communicated to the other Party in writing, and expressly
stated to be a waiver. A waiver of any right or remedy arising from a particular breach of this
Contract will not constitute a waiver of any right or remedy arising from any other breach of
the same Contract.

33.6- This Contract does not constitute or imply any partnership, joint venture, Supplier,
flduciary relationship between the Parties other than the contractual relationship expressly
provided for in this Contract. Neither Parly has, or has represented, any authority to make
any commitrnents on the other Party's behalf.

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

33.8. lf anyprovision of this Contract is prohibited by law orjudged by a courtto be unlawful,
void or unenforceabte, the provision will, to the extent required, be severed from this Contract,
Any severance will not, so far as is possible, modify the remaining provisions. ltwill not in any
way affect any other circumstances of or the validity or enforcement of this Contract.

34. DISPUTE RESOLUTION

34.1. The Parties shall resqlve Disputes in accordance wilh the Dispute Resolution
Procedure,

34.2. The Supplier shall continue to provide the Project in acc,ordance with lhe terms of
this Contract untila Dispute has been resolved.

35. GOVERNING LAW AND JURISDICTION

35.1. This Agreement willbe govemed by the laws of England and Wales.

35.2. Each Party subrnits to the exclusive jurisdiction of the courts of England and Wales
and agrees that alldisputes shall be conducted within England and Wales.

36. Additional Clauses
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36.1. Where the Customer has so specified in tfre Lefter of Appointment, the Supplier shall
comply with the provisions of set out in schedule 6 (Addiuonal clauses).
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1. INTERPRETATION

1.1

1.1.1.

1.1.2.

1.1.3.

1.1.4.

t1 thil contnact, any references to numbered clauses and schedules rcferto those wifrinthis contract unless spetrfically stated othenrise, rf flt;; ir rnv ronnirt i"t"".n nucontnact the Letter of Appointment, the provisions of the Dps Agreement and drestatements of work(s), the conflic't shall be resolved in accoroance witrr the followingorder of precedence:

SCHEDULE I
Defi nilions and lntelpretation

the Letter of Appointnent (except the Supplier proposat)

the Statement of Work

the Confiact Terms

the Supplier Proposal, and
1'2' The definitions and interpretations used in this contract are set out in this schedule I(De$nitions).

1'3' Definitions which are relevant and used only within a particular clause or scheduleare defined in that oause orschedure 
rs' vrgssv e! r'errEr

1.4. Unless the context otherwise requires:

1'4'1' words importing the singular meaning include where the contexl so admitsthe plural meaning and vice versa

1'4'2' words importing ffre masculine include the feminine and the neuter andvice versa

1'4'3' the words 'indudd', 'includes' 'including' Tor example, and ,in particulaf
and words of similar effect will not limit.the tenerat effect of the words whichprecede them

1'4'4' references to any perEon will include natural persons and partnerships,
fitms and other incorponalEd bodies and all other legalpersons of whatever kind

1'4'5' refercnc+s 
!o any sliatute, regulation or other eimilar instrument meana rcbrence to the shtute, regulation or instrument as amended by anysubsequent enactment, modification, order, regurarion or instrument assubsequently amended or re-enacted

1'4'6' headings are included in this Contract fur ease of reference only and willnot affect the interpretation or construction of this conlract
1'5' lf a upitalised expression does not have an interpretatfon in Contract Schedule 1(Definitions) or relevant schedule, it shall have the meaning given to it in the DpsAgreement. lf no meaning is given to it in trre Dps Agreernent, t Jnrrr b. il;;;i";in accordance with the relevant market sector/ industry meaning. oth";r; ii;;;be interpreted in accordance with the dictionary.

1.6. ln this contract the following terms have the following meaning:
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means this Contract;

or 10.2 as the context requires sJ16 "{oprove",
.Approving" and nAPProved" shall be construed

10.1given in accordance withmeans the ApprovalApproval

rneans the Customer or the affected by theSupplier
event

Affected Party

Assoclates agents, sub-officers,A employees,Party's

tohavewho authoritythetheofAny
toin mattersallthe relatingbind Suppliercontractually

Staternentin thenamedbemust applicableGontract. They

or authorisedco

must be notified ifof and the

SupplierAutho
Approver

Stratement of Work, and the Supplier must be notified if

Appointment the Contract Terms, the $chedules and any
of

theCustomerthebetweencontractThis
theof DPSunder nt),into thered Agreemeprovisions(ente

inout the ofLettertheof settermsconsistswhich

tohave thewhoCustomerofnnel the authoritypersoAny
toallin mattercthebind Customer relatingcontractually

inmed thenabethis Contract. applicableThey must

Authorised Customer
Approver

Contract

The terms and conditions set out in this Contraot including

this $chedule 1 but not including any other Schedules or
Statement

Contract Terms

published and amended from time
National $tatistics: Govemment

r.or

theofinlisted ofone the sutscategoriesfollowingA body
SectorPublicof theclassificationGovemmentCentral

asGuide,Classification
fortimeto the Officeby

or AssemblyPublic BodyNon- DepartmentalDepartment;
tribunalor );executive,Public Isponsored Body (advisory

Gentral Government BodY

sectiontn 14 bashas sametheContro meaningofChange
Act 988.1Tlncome

Ghange of Control

willthatthe CustomerwithassociatedisationAny organ
rCustomebenefitthe theofreceive Project.directly

orofnamed an Wcrk,StatementliatesAffi bernust
to the

Gustomer Afflliates

issued either as part of the Call For Competition Process
set out in $ection 3 of the DPS Agreement or as set out in

Gustomefscontaining

of Work tirne to time.

The

a

Speciflcatlon
Customer Proiect

to be confidential (whether or not it is rnarked
rn

tfe Customer does not fulfil its
itsthiswith Contractrn udingconnection (incl

iera uence theas Suppland conseq),obligationspayment
theof reedfromts nted

CustomerthethatandData nformationCustomerAll any
isto that beingasccsor designatedAgenciesgives

deredconsibereasonabwhich betoor lyoughtconfidential,

A situation
obligations

Cuetomer Cause

Customer Gonfidentlal
lnformation
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and

or security
Customefs business, affairs, developments,

conveyed,
relates to the
trade

text, or sounds
with databaseany made of ofup theseany ), anyincluding
Customer's Confidential tolnformation, lhesupplied

onor ofbehalfSupplier by the Custorner whichor the
tsSupplier torequired generate storeprocess or hansmit

ln thisconnection andContract, Persona Data forany
the is

and any other in thethe

lnformation lnformation and/or the

Contractor rneans all directors, ofri@rs, employees agents,
consultants and ofcontractors the Contractor ofandlor any
Sub-Conftactor in theengaged olperformance its

under

Data, Personal Data
Brbach, Data protection

r

Processor,Gontroller
Data PerconalSubiect,

Gontract Year A consecutive 2-1 month duri Ttheperiod ermng
theon Effectivecornmencing Date or each anniversary

Data Loss Event thateventany orresults, inresult,may unauthorised
toaccess Personal Data held the Contractorby under ffris

andlorAgreement, actual or losspotential and/or
otdestruction Pemonal lnData ofbreach this Agreement,

Breach.
2018

Data Protectlon lmpact an assessment by the Con of the impact of the
on ction of Data.Dah Subject rdccess

Request
a rnaderequest or on behalf aby Dalaof, inSubject
accordance with nghts to thegranted pursuant Data
Protection to access Data.Personal

Legislation or DPA
Data

relates to processing
applicable Law about

pnvacyi

the the and any national
asLawsimplementing amended from time timeto the(ii)

DPA II20 to[subject Royal thetsAssentJ thatextent ir
of datapersonal and aI(iiii)
the ofprocess ing datapersonal and
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Default Any breach of the obligations of the Supplier (including but
not limited failing to Provide anY Deliverables by any date
set out in the applicable Statement of Work (or any other
deadline agreed by the Parties in writing), and
abandonment of this Contract inbrcach of its terms) or any
other default (including material Default), act, omission,
negligence or stiatement of the Supplier, of its Sub-
Contractors orany of its stafi howsoever arising in
connection with or in relation to the subiect-rnatter of this
Contract and in respect of which the Supplier is liable to the
Customer

Deliverables The applied research services from Section 2 of the DPS

Agreernent that'are to be prcvided as specified in a
Statement of Work.

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

Dispute
Frocedure

Resolution

DP$ Agreement

The dispute resolution procedure set out in
Schedule 4 Resolution Procedure
The DPS Agreement between CCS and the Supplier
reference number: RM6018 refened to in the Letter of

Means the dynarnic purchasing system established by CCS
for the provision of Research Services which are to be

the underthe DPS
The date this starts, as set out in the Letter of

The Environmental lnformatio n 2004 together
with any related guidance andlor codes of practice issued
by the lnformation Commissioner or relevant Govemment

Reasonable kavelling, hotel, subsistence and other
expenses incuned by the Supplier in connection with the
supply Services of and Deliverables, provided that such
Expenses have either received the Customers Approvalor
are in accordance with any expenses policies which have
been supplied to the Supplier and set oul in the agreed
Statement Work.
The date this Contract ends, as set out in the Letter of

nt.
The latest date this Gontract can end, as set out in the
Letter
The Freedom of lnformation Act 2000 as amended from
time to time and any sutrcrdinate legislation made under
that Act from time t6 time together with any guidance
and/or codes of practice issued by the lnformation
Co mrn issioner o r relevant Govemment depa rtment in
relation ts

Means:. acts, €vents, omissions, happenings or non'-
happenings beyond the reasonable control of the Affected

DPS

Effective Date

Environmental
I nfonnation Regulations
or ElRs

Expenees

Expiry Date

Extension Expiry Date

FOIA

Force Majure
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Procedure
Further The of aprocess a Project

and the submSupplier a nitting proposal to suchresponse
as set mout DPS Clause 13. 0.GDPR

Data Regulation (RegulationMeans the
(Eu) 2016/67e)

I , war or armed
nuclear, biological or chemical

fire, flood, any disaster

acts
warfare
and any failure or shortage

of powerorfuel. an industrial 
lis.Rute affecting a third party for which

a substitute third party is not r"ronibry avairabrl nrt ooes
not mean:

. any industrial.lispute relafing to the Supplier, its.tfl, qany otherfaiture in tie Supptieii 1or'a 
-

subcontractor's) supply chain. any event oroccunence which is attributable to the
wilful act, neglect or failure b take reasonable
precautions against the event or occunence by the
Party concerned, and

failure of caused a lack of funds

Good lndustry Practice Standards, practices, methods and procedures conforming
to the Lawand the exercise of the degree of skill and care,diligence, prudence and foresight whi,ch would reasonably
and ordinarily be elpected from a skilled and experienced
person or body engaged within the relevant industry or

Guarantee A deed of guarantee that may be required under this
Contract in favour of the Gustomer in the form set out in
DPS Schedule 9 (Guarantee) granted pursuant to Clause 3Contract Gua
The person, in the event that a Guarantee is required underthis Gontract, acceptable to the Customer to give a
Guarantee.
The assessment to be caried out a Parly requesting a

in accorda nce
The same meaning under section 84 of the Freedomof n Act 2000 as amended fiom time to timelnsolvency Event Means, in respect of the Supplier [or DPS Guarantor (as
applicable)f:

a)

I

I

b)

c)

d)

an application order is made either for the

a proposal is made for a voluntary arnangefient
within Part lof the lnsotvencyA"f tge6; or.
a winding-u| resolution is co'nsiOereO or passeO
(other than as parlof , and exclusivetv ior tfre
purpose of, a bona fide reconstruction or
amalgamation); or
a petition is presented for its winding up (which is
not dismissed within Lou{een 1r+) VVorking D;y, of
its service) or an application ir maOe for the
appointment of a provisional llquidator or a
gleditgrs'leeting is conveneO pursuani to section
vu or rne hsotyency Act 1996; or
a receiver, adminishative receiver or sirnilar officer
is appointed over the whote o, 

"ny 
furt oiits- --

business or assets; or

t

I

i

I

I
I

:

I

I

lmpact

lnformation
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or nolice of intention to appoint an administrator is
given; or

0 il is or becomes insolvent within the meaning of
section 123 of the lnsolvency Aet 1986; or

g) being a "smallcompany" within the meaning of
section 382(3) of the Companies Act 2006' a

rnoratorium comes into force pursuant to Schedule
A1 of the lnsolvencY Act 1986; or

h) where the $upplier is an individual or parlnership,

any event analogous to these listed in this

definition occurs in relation to that individualor
partnershiP;or

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

administration order, an administrator is aPPointed,

registration:
r oht patents or patent applications
o any trade marks (whether or not registered)
. inventions, discoveries, utility models and

improvements whether or not capable of protection

by Patent or registration
. copyright or design rights (whether registered or

unregistered)
o database rights
. performer's property rights as descdbed in Part ll

of the Copyright Designs and Patents Act 1988

and any similar rights of performers anywhere in

the world
. any goodwill in any trade or service name, trading

style or get-up and

orenforceable,worldreverwhe theThe infollowing rights,
havewhich effect, includingsimilarsuch hts equivalentrig

forandrenewals allandreversionsall applications

intellecfualorI all

lntellectual PropertY
Rights or IPR

thefor

orthe tn Letterednamndividuals Supplierby
IasStatementor majoWorkof havingAppointment

of Section 21(1) of the lnterpretation Act 1978, bye{aw'
enforceable right within the rneaning of Section 2 of the

European Communities Act 1972, regulation' order,
regulatory policy, mandatory guidance or code of practice,

means any law, subordinate legislation within the meaning

law or irectivesd rocourtrelevant ofaofjudgment
to comis boundthewhichrementsre

means Law Enforcement Directive (Directive (EU)

2016/680

Key lndividuals

LED

Law

substantially in the form set out
in DPS $chedule 4, signed by both Parties and dated on
The Letter of Appointment,

nsactioclaims, demands,liabilitiesOS'damaglosses,Any
udiandcoatsawards (incl ngfines expensespenalties,

itheetootherand expenses)professionalreasonable legal

the Effective Date.

218.1

Any software progmm orcode intended to deslroy,
or effects on

Maliclous Software

means n of Arbitration
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application sofll,vare macros, whether or not its operalion is
immediate or delayed, and whether the rnalicioue softivare
is introduced wilfu lly, negllgently or without knowledge of its
existence.

program data or other code or, exe

data files, rcports, pre-notifications, stimulus matedals or
any other materialprotected by lntellectual Property Rights

q

ofa

tra

or

Designs and Patents act 1988 and any similar rights of
lV of the

authors in the world.
New 2.3

a to
Data same meaning

Data Protection Act I
as set

working for or engaged by a Gustomer or CCS a financial
orotheradvanbge to;

a) induce that person to perform improperly a
relevant funclion or activi$

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

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

d) commitanyofience:
r underthe BriberyAct 2010 (or any

legislation repealed or revoked by such
Act); or

r under legislation or common law
concerning fraudulent acts; or

. defauding, attempting to defraud or
conspiring to defnaud the Customer;or

o any activity, practice or conduct which
would constitute one of the offences listed
above if such activity, practice orconduct

orpromise give personanyTo directly or

had been canied out in the
Any project(s) agreed between the Parties from tlme to
lime whereby the Supplier performs the Project which are
the subject of this Contract and supplies Deliverables to the
Customer as more fully described in the applicable
Statement of

ProJect Gommencemant
Date

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

Gompletion
Date

The date by which a ProJect is to be completed, as setout
of Work.

Project Notice period of notice
Staternent of Work.

as set outa
in

cancellation

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

Proiect Term The period which the each Project
ass in the of Work.

Protbctivs

in a timely manner after an incident, and regularly
assessing and evaluating the effectiveness of the such
measures ir.

Purchase Order Number set out n Letter of ntment.
Recorde accounts information mainh ined by the Supplier

related to the operation and delivery of this Contrac't,
induding all expenditure wh ich IS reimbursable by the
Customer a8 are necessary for the provis ion of
management lnformation and to enable the Custorner to
conduct an set out in 1

Rectification Plan The rectification plan pursuant to the Rectification plan

Restification Plan Process set to 14.
Regslations 2015.
Relevant Requirements Allapplicable Law relating to bribery, comrption and fraud,

including the Bribery Act 2010 and any guidance issued by
the Secretary of State
the Bribery Act 2010:

for Justice pursuant to section g of

Request
lnformation

Seryices

A request for information or an apparent request relating to
this Contract or the provision of the Project or an apparent

for information the FOIA or
Schedule attached ts this

The to be supplied by the Supplier under this
Contract and rn accordance with Section 2 of the DPS
Agreement, as set out in the relevant Statement of Work.
This includes of Deliverables.

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

Standards Any:
standards published by BslBritish Standards, the National
Standards Body of the United Kingdom, the lntemational
Organisation for Standardisation or other reputable or
equivalent bodies (and their successor bodies) that a
skilled and experienced operator in the same type of
industry or business seqtor as the Supplier wouiO
reasonably and ordinarily be expected to comply with;. standards detailed in the specification in DpS
Section 2 (Services and Key Perforrnance lndicators):. standards detailed by the Customer in the Leiter of
Appointment and any Statement of Work or agreed
between the Parties from time to ffme;
o relevant Govemment codes of practice and
guidance appl icable from time to time .e. ncluding but not

Code ofMarket )limited to
and

Research Society (MRS
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of
as agreed and signed by the parties and which shall
comprise both the Customer Project Specification and the
Suppliefs Proposal (whether agreed as part of a Call for

ord lhe Term of this

or more s)

Sub-Gontract A contract entered into between the Supplier a

provide elernents of the Project on behalf of the Supplier to
the Customer-

Any person or by the Supplier to

Means any third
on behalf of the

Datato pro@ss
relatedContractor to this

directly or indirectly controls, is controlled by or is under
common controlwith the $upplier, including as a

o com

company which at any timeor

$uppller
lnfonnatlon is designated as being confidential, or

which ought to be reasonably be considered to be
confidential (whether or not it is mark€d'confidential). This
may include information, however it is conveyed, that
relates to the Supplier's business, affairs, developrnents,
trade secrets, Know-How, personnel and suppliers

Any information
Customer's that

the Supplier gives to or to

lPRs.

employees, sub-contractorc or freelancers of the $upplier
forthe purpose$ of a Project, whelher or not these
materials are incorponated into Deliverables during the
Term. (lncludes any Materials adapted, modified orderived

Those Materials any ofiicers,created

from the Customer
Proprietary$upplier

Materials source code form), methodology, know-how and pro@sses
and Materials in relation to which the lntellectualProperty
Rights are owned by (or licensed to) the Supplierand
which:
- were in existence prior to the date on which it is
intended to use thern for a Project, or
are created by or for the Supplier outside of a Project and

code in object andSofiware (including all

which are reused across its
Supplier Proposal in response to the Customer's

Project Specification, as sel out in the Letter of
The Supplie/s

orm rnent of Work.

Tender
The tender submitted by
lnvitiation to Tender.

Supplier in response to the

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

The United Kingdom, unless specified
applicable Statementof Work. Publication and marketing
on globally aocessible mediums such as the internet shall

otherwise in the

isnot mean that the to be worldwide,
Any Materials used in the Dellverables
commissioned by the Supplier from third parlies or which
have already been created by a third parly and the Supplier
propo$es to use. Excludes software which is owned or

afe either

licensed a third
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rdples set out at
tUa gvemfnenUoVblicatio nStransaare n cv -oL
"and{gvernn?.enl-to-tlt*publig detaiting ttre
rt for the proactive releas€ of contract
r under the Govemment's transparenry
rt.
ation relatlng to the and performance of
ct which the Supplier is required to provide to

with its
that is formally agreed by both

in Glause 10.2.
tE to process and rscord variations to this
r set out 5.
lr personnelto the Customer
tt Policy Note 08/15 (Tax Anangements of
rintees) applies

.qgy,.uldgcvemment/su.h|icatiglg/pIocupInent- _

her than a Saturday, Sunday or public

xed approach to meeting fie research
$ to provide both robust quantitative

:h the approach suggested in the ITT'
ts are built up over the oourse of tle
lram below:

ssl attitudes on Nat0en

elopment of framework
tons

ramework
rublic views

s in the order suggested in the lTT.
ve findings on public attitudes to be used
nework and to lnfonn the composition
rsurement of awareness and attitudes
this survey can act as a baseline for
r findings from the qualitative rcsearch
iamework develoPed in Phase 1.

oach to conducting each element of the

l rssearch questions covered by Aim A

understanding of the rationale for heating

tion to low-carbon heatng.

alone outputs and insights as well as

rth in foqrs groups with the public in



signed  
by (prinr name;:. . .        ,

As supplierAuthorised Approver for and on beharf of
[Supplier]

Date...,...

Signed by.....,.

by (print name)

NAT(G.v 5ecr,{ u R6'(,\Rcu

,a [ {*e}.?

As Qustomer Authorised Approver for and on behalf of
[Customer]

Date a I
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I

SCHEDULE 3: STAFF TRANSFER

1, DEFINITIONS

ln this contract schedule 3, the following definitions shall apply:

"Admission Agreement"

"Eligible EmploYee"

"Employee Liabilities"

The agreement to be entered into by which the Supplier

agre"jto participate in the $chemes as amended from time

to time;

any Fair Deal Employee who at the relevant time is an eligible

employee as deflned in the Admission Agreement;

all claims, actions, proceedings, orders, demands,

complaints, investigations (save for any claims for personal

injury which are covered by insurance) and any award,

compensation, damages, tribunal awards, fi ne, loss, order'

penalfy, disbursement, payment made by way of settlement

ahd costs, expenses and legal costs reasonably incuned in

connection with a clairn or investigation related to

employment including in relation to the following:

(a) redundancy payments including contractual or

enhanced redundancy co$ts, termination costs and

notice PaYments;

(b) unfair, wrongful or constructive dismissal cornpensation;

(c) compensation for discrimination on grounds of sex,

race, disability, age, religion or belief, gender

reassignment, marriage or civil partnership, pregnancy

and matemity or sexual orientation or claims for equal

pay;

(d) compensation for less favorable treatment of part-time

workers gr fixed term emPloYees;

(e) outstanding employment debts and unlarrvful deduction
'of 

wages including any PAYE and national insurance

contributions;

(f) employment claims whether in tort, contract or statute or

otherwise;

any investigation relating to employment matters by .the
Equality anO Human Rights Cornmission or other

enforcernent, regulatory or supervisory body and oj

implernenting ant requirements which may arise from such

investigation;
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'lFair Deal Employees"

"Former Supplier"

"New Fair Deal"

"Notified Sub.Contractor"

"Replacement Sub-
Contractot/'

"Relevant Transfe/'

"Relevant Transfer Date"

"Schemeg ,,

"Serulce Trangfey''

"Selice Transfer Date"

"Staffi ng I nformation " in relation to all penions identified on thb Supplie/s
Provisional Supplier Personnel List or Supplie/s Final
Supplier Personnel List, as the case may be, such information
as the Customer may reasonably request (subject to all

those Transferring Customer Ernployees who are on the
Relevant Transfer Date entitled to the protec{ion of New Fair
Deal and any.Transfening Former $upplier Employees who
originally transfened pursuant to a Relevant Transfer under
the Employment Regulations (or the predecessor legislation
to the Employment Regulations), from employment with a
public sector employer and who were once eligible to
participate in the Schernes and who at the Relevant Transfer
Date become entitled to the protection of New Fair Deal;

any $upplier supplying services to the Customer before the
Relevant Transfer Date that are the same as or substantially
similar to the Project (or any part of the project) and shall
include any sub-contractor of such Supplier (orr any sub-
conlractor of any such sub.contractor);

the revised Fair Deal position set out in the HM Treasury
guidance: 'Fair Deal for staff pensions: etaff transfer from
central govemmenf" issued in Octobe r Ze13;

a Sub-Contfractor identified in the Annex to this Contract
Schedule 3 to whom Transfening Customer Employees
and/or Tnansfening Former Supplier Ernployees will transfer
on a Relevant Transfer Date;

a sub-contructor of the Reptacement Supplier to whom
Transfening Supplier Employees will transfer on a $ervice
Tnansfer Date (or any sub-contractor of any such sub-
contraclor);

a transfer of employment to which
Regulations applies;

the Employment

in relation to a Relevant Transfer, the date upon which the

Relevant Transfer takes place;

.the Principal Civil SeMce Pension Scheme available to
employees of the civil service and employees of bodies under
the Superannuation Act 1972, as govemed by rules adopted
by Parliament; the Partnership Pension Account and its (i) lll
health Benefits Siheme and {ii} Death Benefits Scheme; ine
Civil Service Additional Voluntary Contribution Scheme; and
the 2015 New Scheme (wlth effect from a date to be notified
to the Supplier by the Ministerfor the Cabinet Office);

any transfer of the Project (or any part of the project), for
whatever reason, from the Supplier or any Sub-Contractor to
a Replacement Supplier or a ReplacementSub-Contractor;

the date oi a Service Tr:ansTer;
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"Supplier's Final Supplier
Personnel List"

"Supplier's Provisional
Supplier Pereonnel List"

"Transferrl ng C ustomer
Employees"

applicable provis io ns of the DPA), but including
in an anonymised format:

(a) their ages, dates of commencement of ernployment or
engagement and gender;

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

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

(d) their relevant contractualnotice periods and any other
terms rclating to termination of employment, including
redundancy procedures, and redundancy payments ;

(e) their wages, salaries and profit sharing arrangements
as applicable;

(f) details of other employment-related benefits, including
(without limitation) medical insurance, life assurance,
pension or other retirement benefit schernes, share
option schemes and company car schedules
applicable to them;

(g) any outstanding or potential contractual, statutory or
other liabilities in respect of such individuals (including
in respect of personalinjury claims);

(h) details of any such individuals on long term sickness
absence, parential leave, maternity leave or other
authorised long term absence;

(i) copies of all relevent documents and materials relating
to such information, including copies of relevant
contracts of ernployment (or relevant strandard
contracts if applied generally in respect of such
employees); and

0) any other "employee liability informalion" as $uch term
is defined in regulation 11 of the Employment
Regulations;

a list provided by the Supplier of all Supplier Persbnnel who
will transfer under the Employment Regulations on the
Relevant Transfer Date;

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

those employees of the Customer to whom the Employment
Regulations willapply on the Relevant Transfer Date;
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2. Where a provision in this Contract $chedule 3 irnposes an obligation on the Supplier to provide
an indemnity, underlaking or wanan$, the $upplier shall procure that aach'of ib Sub-
Contractotts shall comply with such obligatlon and provide such indemnig, undertaking or
wan:anty to the Customer, Former Supplier, Replacement Supplier or Replacement Sub-
Contrac.tor, as the case may be.
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PART A

TRANSFERR]NG CUSTOMER EMPLO]EE$ AT COMMENCEMENT OF SERVICES

3. RELEVANTTRANSFERS

3.1 The Customer and the Supplier agree that

the commencement of the provision of the Project or of each relevant part of
the Project will be a Relevant Tnansfer in relation to the Transfening Customer
Ernployees; and

as a result of the operation of the Employment Regulations, the contracts of
employment between the Customer and the Transferring Customer
Employees (except in relation to any terns disapplied through operation of
regulation 10(2) of the Employment Regulations) will have effect on and from
the Relevant Transfer Date as if originally madd between the Supplier and/or
any Notified Sub-Contractorand each such Transferring Custorner Employee.

3.2 The Customer shall comply with all its obligations under the Employment Regulations
and shallperform and discharge all its obligations in respectof the Transfening Customer
Employees in respect of the period arising up to (but not includinglthe Relevant
Transfer Date (including the payment of all remuneration, benefits, entitlements and
outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions,
payments of PAYE, national insurance contributions and pension contributions which in
any case are attributable in whole or in part to the period up to (but not including) the
Relevant Transfer Date) and any necessary apportionments in respect of any periodic
payments shall be made between: {i) the Gustomer ; and (ii) the Supplier and/or any
Notified Sub-Contractor (as appropriate).

4. Cusromen|NDEMNIT|ES

4.1 Subject to Paragrapn 4.2, the Customer shall indemnify the Supplier and any Notified
Sub-Contractor against any Ernployee Liabilities in respect of any Transferring Customer
Employee (or, where applicable any employee representative as defined in the
Employment Regulations) arising from or as a result of:

4.1.1 any act or omission by the Custorner occuning before the Relevant Transfer
Date;

4.1-2 the breach or non-observance by the Customer before the Relevant Transfer
Date of:

a) any collective agreement applicable to the Transfening Customer
EmploYees; and/or

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

4.1.3 any claim by any trade union or other body or person representing the
Transferring Custorner Employees arising from or connected with any failure
by the Cusfomer to comply with any legalobligation to such trade union, body
or person arising before the Relevant Transfer Date;

4,1.4 any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limited to, PAYE and
prirnary and secondary national insurance contributions:

a) in relation to any Transferring Customer Employee, to the extent that
the proceeding, claim or demand by HMRC or other statutory authority
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relates to financial obllgations arising before the Relevant Transfer
Date;and

b) in relation to. gny ernployee who is not a Transfening customer
Employee and in respect of whom it is later alleged or determined thaf
the Ernployment Regulaiions applied so ai to transfer his/her
employrnent from the customer to the supptier andlor any Notified
sub-oontractol as- ?ppr?priate, to the extent'tirat the proceeding, claim
or demand by the HMRC or other statutory authority ielates to fiiianciat
obligations arising before the Relevant Transfer Daie.

4.1.5 a failure of the Customer to discharge, or procure the discharge ol all wagesr
salaries and all other beneflts and all PAYE tax deductiois and nafionai
insurance contributions relating to the Transferring Customer Employees
arising before the Relevant Transfer Date;

4.1 .6 any.claim made by or in .respect of any person employed or formerly employed
by the Custorner other than a Transferring Customei empbyee for whom it is
alle-g{ the Supplier and/or any Notified-suUcontacd ;;ppropdate may
be liable by virtue of the Employment Regulations and/or fre Aiquired Righti
Directive;and

4.1.7 any claim-made by or in respect of a Transferring Customer Employee or any
appropriate 

- employee representative (as defined in the 
'Eriployrenl

Regulations) of any Transfening Custombr Employee relating to any ict or
omission of the Customer in relation to ib obligations under rigutatidn 13 of
the Employment Regulations, except to the extent that the liabilii arises from
the failure by the.Supplier_or any Sub-Contractor to comply wiih regulation
13(4) of the Employment Regulations.

4,2 The indemnities in Paragraph 4.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Suppllrr or 

"ny 
SirU-

Contractor (whether or not a Notified Sub-Contractor) whether o."uffi or having its
origin before, on or after the Relevant Transfer Date including any Empbfee Liabilities:
4.2.1 arising.out oflhe resignation of any Transfening Customer Employee before

the Relevant Transfer Date on account of substantial detrimentbl ifranges to
hislher working conditions proposed by the Supplier andlor any Sub-
Contractor to occur in the period from (and including) the Relevant Transfer
Date; or

4.2.2 arising fiom the failure by the Supplier or any Sub-Contractor to cornply with
its obligations under the Employment Regulations.

4.3 l! 
^ny 

person who is not identified by the Customer as a Transferring Customer
Employee elaims, or it is determined in rclation to any person who is not ideniifled by the
Customer as a Transfening Customer Employee, tirat his/lrer contract oi employment
has been transfened from the Customer to-the Supplier andlor any Notified Sub-
Contractor pursuant to the Emplgyment Regulations oi the AcquireO nignts Directive
then:

4.3.'l the Supplier..sh"!1, or shall procure that the Notified $ub-Contractor shall,
within 5 Working Days of becoming aware of that fact, give noti. in writing to
the Customeq and

4.3,2 the Customer may offer (or may procure that a third party mav offer)
employmeni to such person within 15 Working Oays of rdceipi'oi tnd
notiflcation by the Supplier and/or any Notifieo $u-n:Contractor, oi tate sucn
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other reasonable steps as the Customer considers appropriate to deal with
the matter provided always that such steps are in compliance with Law.

4.4 lf an offer refened to in Paragraph 4.3.2 is accepted, or if the situation has othenrise
been resolved by the Customer, the Supplier shall, or shall procure that the Notified Sub-
Contractor shall, immediately release the person from his/her employment or alleged
employment.

4.5 lf by the end of the 15 Working Day period specified in Paragraph 4.3.2:

4.5.1 no such offer of employment has been made;

4.5.2 such offer has been made but not accepted; or

4.5.3 the situation has not otherwise been resolved,

4.5.4 the Supplier and/or any Not$ed Sub{ontractor rnay within 5 Working Days
give notice to terminate the employment or alleged employment of such
person.

4.6 Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the
provisions of Paragraphs 4,3 to 4.5 and in accordance with all applicable proper
employment procedures set out in applicable Law, the Customer shall indemnify the
Supplier and/or any Nolified Sub-Contractor (as appropriate) against all Employee
Liabilities arising out of the terrnination pursuant to the provisions of Paragraph 4.5
provided that the Supplier takes, or procures that the Notified Sub-Contractor takes, all
reasonable steps to minirnise any such Employee Liabilities.

4.7 The indemnity in Paragraph 4.6:

4.7.1 shall not apply to:

a) any claim for:

o 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

r equal pay or compensation for less favorable treatrnent of
part-time workers or fixed-term employees,

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

. any claim that the termination of employment wa$ unfair
because the Supplier andlor Notified Sub-Contractor neglected
to follow a fair dismissal procedure; and .

b) shallapply onlywhere the notification refened to in Paragraph 4.3.1 is
made by the Supplier and/or any Notified Sub-Contractor (as
appropriate) to the Customer within 6 months of the Contract
Comrnencement Date.

4.8 lf any such person as is referred to in Paragraph 4.3 is neither re'employed by the
Customer nor disrnissed by the Supplier and/or any Notified Sub-Contractor within the
time scales set out in Paragraph 4.5 such person shall be treated as having transfened
to the Supplier andlor any Notified Sub-Contractor and the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, comply with such obligations as may be
imposed upon it under applicable Law.
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5. SUPPLIER INDEMNITIES.AND OBLIGATIONS
5.1

5.1.5

5.1.6

Subject to Panagraph 3'2 the Supplier-shall indemnrfy the Customer against anyEmployee Liabilities. in respect of 
'any 

Transfering Cr'*tor"r emptoyee Tor, wfrereappli'cable any emplovee representative as definei m ine g*pb6.ii niiutationslarising from or as a result of:

5'1'1 any act-or omi:sion byJhe Supplier oq aly Sub-Contnactor whether occuningbefore, on or afier the Relevani Transfer fiut"J
5'1'2 the breach or non-observance by the supplier or any sub-Contractor on orafrer the Relevant Transfer Date of: I ' : -.

a) a.ny 
,collective .agreement applicable to the Transfening Customer

Employees; andlor

b) any.custom or practice in respect of any Transfening Customer
Employees which the Supplier oi any Sub-Contractor is iontmctually
bound to honour;

5'1'3 any claim by any trade union or other body or person representing anyTransfening.Customer Employees arising trom or connected wittr 
"ny 

failure
by the supplier or any sub-cbntractor ticomplv riflt any legai iulbation tosuch trade union, body or person arising on bi afrer the Relevant Ttansfer
Date;

6'1'4 any propgsal by the Supplier or a Sub-contractor made before the Relevant
Transfer Date.to male changes to the terms and condition" oiemptoyrnent orworking conditions-of any Tiansfening Customer emproyees io irielr?ateriar
detriment on or afler their tnansfer [o tne sufplier or the relevant Sub-Contnactor (as the case ma-y be) on tt'," R"l"uiiiTransfer Date, or to changethe terms and conditions olemployment or working conditions of 

"ny 
f"oonWho wourd have been a TransEning customei Employee but ioi ttri,'resignation. 

-(or decision to treat their urpioyr"nt as terminated underregulation 4(9).of the Employment Regulationsl'letore the Relevanf iransfer
Date as a result of or for a reason connected to such propor"a,r,"ngrr;
any statement cornmunicated to or action undertaken by the supplier or anysub-contractor to,. g in respect of, any. rransiening-bustomdi erprov"i
before the Relevant rransfer Date regarding the nercrLniiransfer which hasnot been agreed in advance with the Oustorier rn writing; 

-

any proceeding, craim :r ggrgtd by HMRC or other statutory authority inrgspect of any financial obligation including, but not lirnited t6, pnyg inJprimary and secondary national insurance contributions:

a) in rclation to any.Transfening customer Employee, to the extent that
the proceeding, claim or demand by HMRC or oineisatutory authority
relates to financial obligations arising on or after the Relevant Transfer
Date; and

b) in relation to.yy employee. who is not a Transfening customer
Employee, and in respect of whom it is later arregeJ;i determined thatthe -Employment Regulations appried so 

"5 6 triansfer nlvr,r,
employment from the customer toihe supprier or a sun-Conirartil dthe extent that tfie proceeding, claim or'demand uv nnrrnc or other
qtatutory authority relates to financial obligations arising on or after the
Relevant Transfer Date;
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i.1.7 a failure of the Supplier or any Sub.Contractor to discharge or procure the

discharge of all wages, salaries and all other benefits and all PAYE tax

deducf6ns and national insurance contributions relating to the Tnansferring

Customer Employees in respect of the period from (and including) the

Relevant Transfer Date; and

S.1.g any claim made by or in respect of a Transfening_Customer.Employee or any

appropriate empioyee representalive (as defined in the Employment

iegutitions) of any Transferring Customer Employee relating to any act or

omission of ine Subplier or any SutsContractsr in relation to their obligations

under regulation ti bt tne Employment Regulations, except to the extent that

the liabili-ty arises from the eusbmer's failure to comply with its obligations

under regutation 13 of the Employment Regulations'

5.2 The indemnities in Paragraph 5.1 shall not apply to the extent that the Employee

Liabilities arise or are attributable to an act or omission of the Customer whether

occurring or having its origin before, on or after the Relevant Transfer Date including,

without limitation, Jny Employee Liabilities arising from the Customer's failure to comply

with its obligations under the Emptoyment Regulations'

S.3 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply' with

ail its obiigations under ifre gmpnyrnent Rggulations (including its obligation to inform

and consull in accordance with iegulation 13 of the Employment Regulations) and shall

perform and discharge, and shall-procure that each Sub-Contractor shall perform-and

discharge, all its obligations in respect of the Transferring Customer- Employees, from

(and iniluding) the RLlevant Transfer Date (including the payment of.all remuneration,

ienefils, entitl-ements and outgoings, all wages, ac*ued but untaken holiday pay'

Uonrt"i, commissions, payments- of PAYE, .,nalional insunance contributions and

pension contributions whiih in any case are attributable in whole or in part to the period

from and including the Relevant Transfer Date) and any ne_ces$ary apportionments in

respect of any perioUic payments shall be made between the Customer and the Supplier.

6. INFORMATION

The Supplier shall, and shall procuie that each Sub-Contractor shall, promptly provide to the

Custom'er in writing such information as is necessary to enable the Customer to carry out its

duties under reguiation 13 of the Employment Regulations. The Customer shall promptly

proviOe to the dupplier and each Notified Sub:-Contractor in writing such information as is
ne."JJ.w to enabie the Supplier and each Notified Sub-Contractor to carry out their respective

duties under regulation 13 of the Employment Regulations.

7. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

7.1 The Parties agree that the Principles of Good Employment Practice issued by the

Cabinet Officeln December 2010 apply to the treatment by the Supplier of employees

whose employment begins after the Relevant Transfer Date, and the Supplier

undertakes'to ireat suchlmployees in accordance with the provisions of the Principles

of Good EmPloYment Practice.

T.Z The Supplier shall, and shall procure that each Sub-Contractor shall, comply with any

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

Transferring Customer Ernployee as set down in:

1.2.1 the Cabinet Offtce Statement of Practice on Staff Transfers in the Public

Sector of January 2000, revised 2A0T

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

Deal for Straff Pensions of 1999;
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7'2'3 llM Tpa1ury's guidancr- "Fair deal for shff pensions: procurement of BulkTransfer {greernents and Related lssues" oi .lrr* ioo+;"iiito,
7.2.4 the New Fair Deal.

7'3 Any changes embodied in any statement of practice, paper or other guidance thatreplaces any of the documentaiion refenea to iip"ragoir,* i.l oii.i'tha1 be agreedin accordance with the Variation promdure.

8. PENSIONS

The Supplier shalland.shall procure that each of iF Sub-Qontlactors shall, comply with thepensions provisions in the folliwing Annex to Fnmn lerrvsrorust
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ANNEX TO PART A: PENSIONS

9. PARTICIPATION

g.1 The Supplier undertakes to enter into the Admission Agreement.

g.2 The Supplier and the Customer:

9.2.1 undertake to do all such things and exFcute any documents (including the
Adrnission Agreernent) as may be required to enable the Supplier to
participate in the Schemes in respect of the Fair Deal Employees;

9.2.2 agree that the Customer is entitled to make arangernents with the body
. responsible for the Schemes for the Customer to be notified if the Supplier

breaches the Admission Agreement;

9.2.3 notwithstanding Parag raph 9.2.2of this Annex, the Supplier shall notiff the
Customer in the event that it breaches the Admission Agreernent; and

9.2.4 agree that the Customer may terminate this Contract for material default in

the event that the Supplier breaches the Admission Agreement.

9,3 The Supplier shall bear its own costs and all costs that the Custorner reasonably incurs
in connection with the negotiation, preparation and execution of documenb to facilitate
the Supplier participating in the Schemes.

IO. FUTURE SERVICE BENEFITS

10.1 The Supplier shall procure that the Fair Deal Employees, shall be either admitted into,
or offered continued membersfrip of, the relevant section of the Schemes that they
cunently contribute to, or were eligible to join imrnediately prior to the Relevant Transfer
Date and the Supplier shall procure that the Fair Deal Employees continue to accrue
benefits in accordance with the provisions governing the relevant section of Schemes
for service from (and including) tf.re Relevant Transfer Date.

10.2 The Supplier undefiakes that should it cease to participate in the Schemes for whatever
reason.at a time when it has Eligible Employees, that it will, at no extra cost to the
Customer, provide to any Fair Deal Employee who immediately prior to such cessation
remained an Eligible Employee with access to an occupationalpension scheme certified
by the Government Actuary's Department or any actuary nominated by the Customer in

accordance with relevant guidance produced by the Govemment Actuary's Department
as providing benefits which are broadly comparable to those provided by the Schemes
at the relevant date.

10.3 The Parties acknowledge that the Civil Service Compensation Scheme and the Civil
'service 

lnjury Benefit Scheme (established pursuant to section 1 of the Superannuation
Act 1972) are not covered by the protection of New Fair Deal.

1{. FUNDING

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

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

12. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:
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mattets tBbned to in this Annex and set out in the Admission Agreernent, and to supplythe information as expeditiously as possibd ;J-
12'2 not to issue any announcements to the Fair Deal Employees prior to the RelevantTransbr Date oonceming the rnatters shted in nis nnn"i winouitn. consent in wrilingof the oher party (not to be unrcasonabry witnneia o, c"tavei.

13. INDEMNITY

The Supplier undertakes !o lfre customer to indemnifo and keep indemnified lhe customer ondemand from and against all and any Losses wnaGder.er arising out of or in connection withany liability towatds the Fair Deal Employe;" #fi;-ii respect of seMoe on or after theRelevant rnansfer Date which relate t9 tne paym"nioiiin"rrts under an occupatfonal pension

3:[:A:jy',hin 
the meanins provided ror in iehion i ;r rh; pension scrremes ict r sedy or ne

14. EII'IPLOYER OBLtcATtON

The supplier shall FTPty *in the reguirements of the Pensions Act 200g and ilre Tnansfer ofEmployment (Pension Rritectbn; Regirlations 2OOS.-- 
- -

15. SUBSEQUENT TRAITISFERS

The Suppliershall:

15'1 not adverct:ftq.q3ryio.1 rigltg 
.acclued !v anv Fair Dear Emptoyee in rhe periodending on the date of the retevant futurB transidfi-'"'

15'2 provide all suc*r cooperation and assistance as the Schemes and the Replac.ementsupplier and/or the Customer may re.asonabty require trc enable the Replacementsupplier to participate in tre schemes in reqpe;t 
"ilny 

qfuiirrtrpiJvre and ro give
9tre$ to any transftr of accrued righb *qri'6i;r'part of pafiicipation under New FairDeal; and

15.3 forthe period either:

15'3'1 after notice 
-({91 

wlratever reason) is given, ir| accordance with the otherprovisions of this Contract, to terminat6 the'Agrd;;"r ;;;;y part of thePrcjecf or

15'g'2 after the date which is trro (2) years prior to the date of expiry of this Contriact,
ensure that no change is made to pension, rctirenrent and death benefits provided for
or in respect of any penton who will transfer to the Replacement Suppller or the
Customer, no category of eamings whicfr were not prwiously pensi,onable are rnadepensionable and the contributions (if any) payable by such employees are not reduced .

without (in any case) the Approrral of the Customer (such Approrral not to be
unreasoriably withheld). Save that this sub-paragraph shall not apply to any cnange
made as a con$equence of participation in an Admission Agreemed. 

- -- ''
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PART B

TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF SERVICES

{ 6, RELEVANT TRAI.ISFERS

16.1 The Customer and the Supplier agree that:

16,1.1 the commencernent of the provision of the Project or of any relevant part of
the Project will be a Relevant Transfer in relation to the Transferring Former
Supplier Employees; and

16.,1.2 as a result of {he operation of the Employment Regulations, the contracts of
employment between each Former Supplier and the Transfening Former
Supplier Employees (except in relation to any terms disapplied lhrough the
operation of regulation 10(2) of the Employrnent Regulations) shall have effect
on and from the Relevant Transfer Date as if originally rnade between the
Supplier and/or Notified Sub-Contractor and each such Transfening Former
Supplier Employee.

16,2 Subject to Paragraph 6, the Customer shall procure that each Former Supplier shall
comply with all its obligations under the Employment Regulations and shall perform and
discharge all its obligations in respect of all the Transfening Former Supplier Employees
in respect qf the period up lo (but not including) the Relevant Transfer Date (including

the payment of all remuneration, benefits, entitlements and outgoings, allwages,
accrued but untaken holiday pay, bonuseg, commissions, payments of PAYE, national
insurance contributions and pension contributions which in any case are attributable in

whole or in part in respect of the period up to (but not including) the. Relevant Transfer

Date) and the Supplier shall make, and the Customer shall procure that each Forrner

Supplier makes, any necessary apportionments in respect of any periodic payments,

17. FORMER SUPPLIER INDEMINITIES

17.1 Subject to Paragraphs 17.2 and 21, the Customer shall procure that each Former
Supplier shall indemniff the Supplier and any Notified Sub-Contractor against any
Employee Liabilities in respect of anyTransfening FormerSupplier Employee (or,where
applicable any employee representative as defined in the Employment Regulations)
arising from or as a result oft

1T-1.1 any act or omission by the Forrner Supplier arising before the Relevant Transfer
Date;

17.1,2 
ffijffi?,T.:il;B:H:;n'* 

by the Former supprier arisins betore the

a) any collective agreement applicable to the Transfening Former Supplier
Employees; and/or

b) any custom or practice in respect of any Transfening Former Supplier
Employees which the Former Supplier is conlractually bourd to honour;

17,1.3 any proceeding, claim or demand by HMRC or other statutory authority in

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

a) in relation to any Transferring Former Supplier Employee, to the extent
that the proceeding, claim or dernand by HMRC or other statutory
authority relates to financial obligations arising before the Relevant
Transfer Datei and
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b) in relation to ffY employee who is not a Transfening Former Supplier
Employee and in respect of whom it is later alleged Jr Oet"tminJ tr,ut
the Emproyment Regurations appried so as to transfur his/trer
employrnent from the Former su-pplier to the supplier'analor rnv
Notifred sub-contractor as appropriate, to the extent that the

l#?:i?]lfl #3:lefr .ffffi lii{#$T3'ffi ?'i'il.Tllt''*tl"'E
the Relevant Transfer Date;

17,1'4 a faiture of the Fopgr Supplier tg'discharge or procure the discfrarge of a1
wages, salades and all other benefits and alfteyg tax deductions ancirationat
insurance corrtributions relating to fhg Trynsfening Forrer Supplier emproyles
in respect of the period to (but excludlng) the Re6vant rransfer Date; 

r "
17 '1'5 any claim made by or in respect of any peFo! employed or formerly employed

flnff [1n:i"::3'l;il3H1[?:XJnTff itr;iru;ngkr,n'1"$*
appropriate may. be.tiabte by virtue of this bonhact ,no/or. tnJ Empuyment
Regulations andlor the Acquired Rights OirectivelanJ

17 '1'6 any claim made by or in respect of a Tr:ansfening Former Supplier Employee or
?ny appropriate-ernployee represjntative (as difined in the employmerit- 

-
Regutations) of .lnyJransfening Fonner sirpprier Empioyee ,ririinj io ,nv 

"rtor omission of Sg Fgrmel $upplier in retaii6n to its'oblitationJ uidei"" -
regulation 13 of the Employment Regulations, except to tne exteni that the
liabitity arises fr9g.the raituie by tne fuRorier o, 

"ny 
Subc;ftil; i;;iliy

1 72 rhe,:r#*1;: lf HJ;5j;lI =J:i::t:ffii:TJ 
:x,e n, * a,,he Em p,oye eLiabilities an'se or are attributable to an act or omission of the Suppriei orir;6;-contractor whether occuning or having its origin before, on oi aner tne Relevant rransferDate incruding, without rimitation, anyEmpbiee Liabiliiies:

17'2'1 arising out of the re:ignati_on3f any Transfening Former Supplier Employee
before the Relerrant Transfer Date on account oisubstantial detrimenlal
changes to hivher working conditions proposed by the s"ppr[i ir rnJ sro-
Contractor to occur in the period from'(anb incluOingl the Relevant Transfer
Date; or

17'2'2 arising from the !il:t: by thg su.pplier a1d/or any sub-contracror to compty
with its obligations underthe Employrnent Regulations.

17 '3 lf any person who is not identilTed by the Customer as a Transfening Fo'ner SupplierEmployee claims, orit is determined in retation to anyperson *fro rc nor idenffied by theCustomer as a Transferring 
-Formel SuppliJr empbyee, that rris/her contract ofemployment has been han-sfened from'i Formei supprier io n" suporierlanjlor anyNotified S.ub-Contractor pursuant to the Employment R'egulationi or thd ncqur"J nigr.,iiDirective then:

17 '3.1 99 .tlqot,"r shall, or shall procure that the Notified $ub-Contractor shail, within
! wgrking Days of becoming aware oj that fact, give noiir" in writing'to ih;
customer and, where required by the customer, toin" io*r,. supplier; and

17 '3'2 the Former Supplier may offer.(or may procure that a third party may offer)
emp_loyment to such person wittiin tift6eh ( rslwo*ing o"y, of the
notification by the Supplier and/or the Notifido supconiiactor or tate such
otherreasonable steps as the Former supplier consioers app.priut" to oe"r
with. the mgtter provided always that such iteps are in comptiancs with
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17.4 lf an offer refened to in Paragraph 17.3.2 is accepted, or if the situation has otherwise
been resolved by the Forrner $upplier and/or the Custom€r, the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, imrnediately release the person from
his/her employment or alleged ernployment.

17.4.1 lf by the end of the fifteen (15) Working Day period specified in Paragraph
17.3.2:

17.4.2 no such offer of employrnent has been made;

17.4.9 sudh oJfer has been made but not accepted; or

17.4.4 the situation has not otherwise been resolved,

the Supptier and/or any Notified Sub-Contractor may within five (5) Working Days give
notice to terminate the ernployment or alleged employment of such person.

17,5 Subject to the Supplier and/or any Notified $ub-Contr:actor acting in accordane with the
provisions of Paragraphs 17.3 to 17,5 and in accordanoe with all applicable proper
employment procedures set out in Law, the Customer shall procure that the Former
Supplier indemnifies the Supplier and/or any Notified Sub-Gontractor (as appropriate)
against all Employee Liabilities arising out of the termination pursuant to the provisions

of Paragraph 17.5 provided that the Supplier takes, or shall procure that the Notified
Sub-Contractor takes, all reasonable steps to minimisq any such Employee Liabilities,

17.6 The indemnity in Paragraph 17.6:

17.6.1 shall not apply to:

a) any claim for:

. discrimination, including on the grounds of sex, race, disability,
age, gender reassignment, marriage or civil partnership,

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

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

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

17.62;l"li:'tyJ,?y;*?i,iJ'"",1ilff n:"llltglltff "{:s':ii,.ll;';li,Tif, :
Customer and, if applicable, the Former Supplier, within 6 months of the
Contract Commencement Date.

17.7 ll any such person as is descrihed in Paragraph 17.3 is neither re+mployed by the
Former Supplier nor dismissed by the Supplier and/or any Notified Sub-Contractor within
the time scales set out in Paragraph 17.5, such person shall be treated as having
transferred to the Supplier or Notified Sub-Contractor and the $upplier shall, or shall
procure that the Notifled Sub-Contractor shall, comply with such obligations as may be
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imposed upon it under the Law.
18. SUPPLIER INDEMNITIES AND OBLIGATIONS

18'1 lubjqgtto Panagraph 18'2, the Suppliershallindemniffthe customerand/orthe Former$upplier against any Employee tid6ilities in respect ot any rransrerring Former supplier.
18'2 Employee (91 wh.eF applicable any employee representative as defined in theEmproyment Regurations) arising from or ai a'resurt of:

18'2'1 any act or omission b1t!e Supplier or any Sub-Contr:actor whether occuning
before, on or afier the Relevani tnansfer Dite;

18'2'2 the breach or non'obseLvance bythe Supplieroranysub-Contractoron orafter
the Relevant Transfer Dale of:

a) any colleclive agreement appllcable to the Transferring Former
Supplier Employep; and/or

b) any custom olpFglic^in respect of any Transfening Former supprier
Emptoyees which the supplir-lr or any suo-coni'aeii is *ntraciiuarrv
bound to honour;

18'2'3 any claim by3ny trade union or other body or percon representing anyTransfening Former Supplier Employees 
"rising 

fror ,ii.onn*ard with any
failure by the supplier or a $ub-contractor to co'inpty witn anviegat obligai;otl tosuch trade unio& body or person arising on or after the Relevant Transfer
Date;

18'2'4 any proposalbythe Supplierora Suh'Contractorpriorto the Relevant Transfer
DaQ.!.o rnakg changes to the terms and conditiory of 

"rpto-ymrnt 
o1. *orfinj

conditions of any Transfening Former Supplier Empbt;;'io p'rit materiat
defriment on or after their transfer to the suiplier ori 5ub-c";#;;i;; il;
casq- may be) on the Relevant Transfer Dbie, or to change the terms and
conditions of e_mployment or working condilions of any prooi who would have
been a Transfening Former supprier Employ,ee but i;; Gil r*ig;;i6;l;;
decision to treat their employmeiri a* temiinated under regulation 4{9) of the
Employment Regulationsj oerore trre Reievant rransfer Date as a *lildJ'",'
for a reason connected to such proposed changes;

18'2'5 any statement communicated to or action undertaken by the Supplier or a Su5"Contractor to,. or in respect ll any Transfering pormei -S"Jpfirr 
Employee

before the Retevant Tnansfer Date iegardinj tne Relevant Tnansfer which hasnot been agreed in advance witn the=Cusffier and/or tl.te forr"r" il;il;i;writing;

18'2'6 any proceeding, claim or demand by HMRC.or other statutory authority inrespect of any financial o.bligation inctuding, but nol limfteJ tri, pnVg anoprimary and secondary nationar insurance colitriortions, 
-- '-'

a) 
il.t:l3,fion to any.Transfening Former Supplier Employee, to the extentthal the proceeding, claim or dernand bv Hnrnc d,, oir.rrr, statutory
authodty relates to fnancial obligations ariiing on or after the Relevanil
Transfer Date; and

b) in relation to a1y employee who is not a Trensftning Former Supplier
frnplgyee, and in respect of whom it is later"il.g"J ir'oetermined thatthe Employment Regulations applied so as to transfer his/her
employment from the Former siriprier to the suppiieioi a sub-
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Contractor, to the extent that the proceeding, claim or demand by the
HMRC or other statutory authority relates to financial obligations arising
on or after the Relevant Transfer Date;

c) a failure of the Supplier or any Sub-Contractor to discharge or procure
the discharge of all wages, salaries and all bther benefits and all PAYE

H'1?i,l':i"H.*1{ffi 
'tXJffi 'ElT"i'iLTl!:l3iJ:'i:?fl 

.'"'."'1"
(and including) the Relevant Transfer Date; and;

d) any claim made by or in respect of.a Transfening Former Supplier
Employee oranyappropriate ernployee representative (as defined in the
Employment Regulations) of any Transferring Forrner Supplier
Employee relating to any act or ornission of the Supplier or any Sub-
Contractor in r6lation to obligations under regulation 13 of the
Employment Regulations, except to the extent that the liability arises
trom the Former Supplier's failure to comply with its obligations under
regulation 13 of the Employment Regulations

18.3 The indemnities in Paragraph 18.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Former Supplier whether
occuning or having its origin before, on or after the Relevant Transfer Date including,
without limitation, any Employee Liabilities arising from the Former Supplier's failure to
comply with its obligations underthe Employment Regulations.

18.4 The Supplier shall comply, and shall procure lhat each Sub-Contractor shall comply, with
all its obligations under the Employment Regulations (including without limitation its
obligation to inform and consult in accordance with rcgulation 13 of the Employment
Regulations) and shall perform and discharge, and shall procure that each Sub-
Contractor shall perform and discharge, all its obligations in respect of all the
Transferring Former Supplier Employees, on and from the Relevant Transfer Date
(including the payment of all remuneration, benefits, entitlernents and outgoings, all
wages, accrued but untaken holiday pay, bonuses, commisliols, payrnenF of PAYE,
national insurance conlributions and pension contributions which in any case are
attributable in whole or in part to the perlod from (and including) the Relevant Transfer
Date) and any necessary apportionments in respect of any periodic payments shall be
made between the Supplier and the FormerSupplier.

19. INFORMATION

The Supplier shall, and shatl procure that each Sub-Contractor shall, promptly provide to the
Customer andlor at the Customer's direction, the Former Supplier, in writing such information
as is necessary to enable the Customer andlor the Former Suppller to carry out their respective
duties under rcgulation 13 of the Employment Regulations. Subject to Paragraph 21, the
Customershall procure thatthe FormerSuppliershall promptly provide to the Supplierand each
Notified Sub-Contractor in writing such information as is necessary to enable the Supplier and

each Notified SubOontractor to carry out their respective duties under regulation 13 of the
Employment Regulations.

20. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

20.1 The Supplier shall, and shall procure that each Sub-Contractor shall, comply with any
requirement notified to it by the Customer relating to pensions in respect of any
Ttansferring Former Supplier Employee as set down in:

20.1.1 the Cabinet Office $tatement of Practice on Staff Transfers in the Public Sector
of January 2000, revised 2007;
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2A.1.2

20.1.s

20.1.4

l{M^Trg-Trrys guidance "stafiTransbrs from centralGovernment: A Fair DealforStaffpensions of lggg; 
ve'r's' vvYer

HM Treasury's guidanoe: "Fair dear for staff pensionsr procurement of BulkTransfer Agreementrs and Reratea lssues' or ,lJne ibo i, {iirc,
the New Fair Deal

2A'2 Anv changes embodied 
tSly_:lrt"qent of pfctice, paper or other guidance rhatreplaces any of the documentation referedil in e"oid;h ib.irhal be agreed inaccordance with the Variation ppcedure- - -

21. PROC UREMENT OBLIGATIOIIIS

Notwithstanding any other provr'sloj: 
"jt'his..Parf 

B, thep in ttris fart B the customer acceptsan obligation to procure nat a Forner supprlei ooef or does not ao ,omrtt ing, such obligationshall be llmited so that it extends onty to nre 
"rc"nitr"t 

tre CustomeriJ*-nt rrt *ith the FonnerSupplier conrains a conrnacftl"t,rid.ry iilil-r;#il wnur,ih;-Cr;torer may enfore, orotherwise so 
{-nlft requires onty thaiffr" curtomeiilurt,", ,."*naol" 

"ndeavours 
to procurethat the Fonner suppri,er does 6r does not 

""i ""orJrnglv.22. PENSTONS

The supplier shall, and shall procure that each sub-contractor shall, comply with the pensionsprovisions in the following Annex in-respect of any Tnansfuning Former supplier Employeeswho transfer ftom the Former Supplier to the Supptier.
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ANNEX to PART B: PENSION$

23. PARTIGIPATION

23,1 The Supplier undertakes to enter into the Admission Agreement.

23.2 The SupPlier and the Customer:

2g.2.1 undertake to do all such things and execute any documents (including the

Admission Agreement) as may be required to enable the Supplier to participate

in the Schernes in respect of the Falr DealEmployees;

25.2.2 agree that the Customer is entitled to rnake anangements with the body

responsible for the Schemes for the Customer to be notified if the Supplier

breaches the Admission Agreement;

2g.Z.g notwithstanding Paragraph 23.2.2 of this Annex, the $upplier shall notifo the

Customer in the event that it breaches the Admission Agreement; and

ZZ.Z.4 agree that the Customer may terrninate this Contract for material default

in the event that the Supplier breaches the Admission Agreement.

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

in connection with the negotiation, preparation and execution of documents to facilitate

the Supplier participating in the Schemes.

24. FUTURE SERVICE BENEFITS

Z4.l lf the Supplier is rejoining the Schemes for the lirst time, the Supplier shall procurelhat

the Fair beat Emfl6yeeJshall be either admitted to or offered continued membership of
the relevant seclion-of the Schemes that they became eligible to join on the Relevant

Transfer Date and shall continue to accrue or accrue benefits in accordance with the

provisions goveming the relevant section of the Schemes for service from (and including)

the Relevant Transfer Date,

Z4.Z fistaff have already been readmitted to the Schemes, the Supplier shall procure that the

Fair Deal Employe-es, shall be either admitted into, or offered continued membership ot
the relevant seciion of the'schemes that they cunently contribute to, or were eligible to
join immediately prior to the Relevant Transfer Date and the Supplier shall procure that

ine Fair Deal Employees continue to accrue benefits in accordance with the provisions

goveming the reievant section of the Schemes for service from (and including) the

Relevant Transfer Date.

24.g The Supplier undertakes that should it cease to participate in the Schemes for whatever

reason"at a tirne when it has Eligible Employees, that it will, at no extra cost'to the

Custorner, provide to any Fair Deal Employee who immediately prior to such cessalon
remained ah EtigiUte Ernployee with access to an occupational pensior scheme ceftified

by the Governmlnt Actuary's Departrnent or any actu-ary norninated by the Customer in

accordance with relevant guidance produced by the Govemment Actuary's Department

as providing bene{its which are broadly comparable to those provided by the Schemes

at the relevant date'

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

Service lnjury Benefit Scheme (established purcuant to section 1 of the Superannuation

Act 1972) are not covered by the protection of New Fair Deal.

25. FUNDING

ZS.1 The $upplier undertakes to pay to the Schemes all such amounts as are due under the
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Admission Agreement and shall deduct and pay to the Schemes such employee
contributions as are required by the Schemes,

25'2 The Supplier shalt indemniff and keep^indemnified the Customer on demand against
any claim by, claim to, or loss incuned by the Schemes in reJpect of the failure*io
account to the Schemes for payments received and the non-payrn"nt or the latepayment of any sum payable by the Supplier to or in respect of ihe Schemes.

26. pROVtStoN oF tfttFoRMATtON

The Supplier and the Customer respectively undertake to each other:

26' 1 to provide all information which the other Pqrtv may reasonably request conceming
matters (i) refeffed to in this An1r9" and (ii) set out in ine Admissi6n Agreement, 

"nc 
to

suppry the infonnation as expeditiousry as possibre; and
26'2 not to iszue any announcements to the Fair Deal Employees prior to the Relevant

Transfer Date conceming the mafters stated in this Annex without the consent in writing
of the other party (not to be unreasonably withheld or oelayeol. 

-

27. INDEMNITY

The Supplier undertakes to the Customer to indemniff and keep indemnified the Customer on
demand from and against all and any Losses whatsoever arising out of or in connection with
any liability towards the Fair Deal Employees arising in respect of service on or after the
Relevant rransfer Date which relate to the payment oibenefits under an occupational pension
scheme (within lhe meaning provided for in section 1 of the Pension Schemes Act 1gg3) or the
Schemes.

28. EMFLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 200g and the Transfer of
Employment (pension protection) Regulations 2005,

29. SUBSEQUENT TRANSFERS

The Supplier shall:

29'1 not advers_ely afect pension rights accrued by any Fair Deal Employee in the period
ending on the date of the relevant future transfer;

29.2 p-rovide all such co-operation and assistance as the Schemes and the Replacement
Supplier andlor the Customer may reasonably require to ena5ie the Replacement
Supplier to participate in the $chemes in respect ot iny Eligible Employee 

"nO 
to gG

effect to any transfur of accrued rights reguiied 
"s 

p"rt of iarticipation'under tfre fiew
Fair Deal; and

29,3 for the period either

29.3-1 after. nolice (for whatever reason) is given, in accordance with the other
provisions of this Ccntract, to terminite the Agreement or any part of the
Project;or

29-3.2 after the date which.is two (2) years prior to the date.of expiry of this
contract, ensure that no change is made to pension, retirementand death
benefits provided for or in respect of any person who will transfer to the
Relrlacement supplieror the customer, no category of earnings which were
not previously pensionable are made pensionable ind the conirinutions 1iiany) payable by such employees are not reduced without (in any case) the
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withheld). Save thatthis suFparagraph shallnot apply to any change rnade as
a consequence of participation in an Admission Agrcement"
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PART C:

NO TRAN$FER OF EMPLOYEES AT COMMENCEMENT
OF SERVICES

30. PROCEDURE IN THE EVENT OF TRANSFER

30'1 The Gustomer and the-s.upplier agree that the @mmencement of rhe provision of the
Projgci or of any part of the Project will not be a Relevaniiiansrer in reiation to any
employees of the customer and/or any Formor supprier.

30'2 ,f any employee of the Customer and/or a Former supplier claims, or it is delermined in
relation to any employee of the Customer andlor a Former supptiei, that his/her contract
of employment has been transfened ftom the Customer 

"ndior' 
the Former Supplier to

the supplig 9!d/3, any sub-contractor pursuant to the Emptoyment RegutatidJoigt"
Acquired Rights Directive then:

30'2'1 the supplier s.fall,. and shall procure that the relerrant Sub-Contractor shall,
witfin lve (5) Working Days of becoming aware of thatfact, give notice in writing
to the Customerand, where required Oylne Custorner, give notice to the Former
Supplier;and

30.2.2 the Customer and/or the Former Supplier rnay offer (or may procure that a third
party may offer) employment to such person witnin fiiteen 1iti1 Wo*injbays of

:nil:ff f 5l':tii[:fg'::ilJ'S,?f;?t:l:?iil:?iffi lL:1ru1,::':l:
may be) considers appropriate to deal with the matter proviOel'afways m"i r*h
sleps are in cornpliance with applicable Law.

30'3 lf an offer referred to in Paragraph 90.2.2 is accepted (or if the situation has othenuise
been resolved by the Customlr and/or the Formei supplier), thesuppller sr,"ll, oi rn"lprocure that the Sub'Contractor shall, immediately i'ircaie the'peiron from hislfrer

. employment or alleged employment.

30'4 lf by the end of the fifieen (15) Working Day period specified in paragrap h ij0.2.Z:
30.4.1 no such ofer of employment has been made;

3A.4.2 such offer has been made but not abcepted; or
30'4.3 the situation has not othenuise been resorved,

the Supplier and/or the Sub-Contractor may wlthin five (5) Working Days give notice toterminate the employmentor alleged employment of sudh'person.
31.INDEMNffiES

3f ' 1 Subject to the Supplier and/or the relevant Sub-Contractor acting in accordance with theprovisions o{ Paragraphs 30.2 to 30.4 and jn accordance with aliapplicrnfr employment' procedures set out in applicable Law and subject also to Raragra$n 31.4, the Customer
shall:

31 . 1 . 1 indemniff the Supplie r andlor the relevant Sub-Contractor againsl all Employee
Liabilities arising out of lhe termination of the emptoyment oiany employees of
the Customer referred to in-Paragraph 30.2 made pursuant to tne frovisions of
PaqSryqh 30.4 provided that tl'ie Supplier takes, or shall pro.lr" that the
Notified Sub-Contractor takes, all reasonable steps to minimise any such
Employee Liabilities; and

31.1.2
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Supplier and/or any Notified Sub-Contractor against all Employee Liabilities
arising out of termination of the employment of the employees of the former
Supplier made pursuant to the provisions of Paragraph 30.4 pnovided that the
Supplier takes, or shall procure that the relevant Sub-Contractor bkes, all
reasonable steps to minimise any such Employee Liabilities.

31.2 lt any such person as is described in Paragraph30.2 is neither re employed by the
Custorner and/or the Former Supplier as appropriate nor dismissed by the Supplier
and/or any Sub-Contractor within the fifieen (15)Working Day period refened to in
Paragraph 30.4 such person shall be treated as having transfened to the Supplier andlor
the Sub-Contractor {as appropriate) and the Supplier shall, or shall procure that the Sub-
Contractor shall, comply with such obligations as rnay be imposed upon it under Law.

31.3 Where any person remains employed by the Supplier andlor any Sub-Contract
pursuant to Paragraph 30.2, all Employee Liabilities in relation to such employee shall
remain with the Supplier andlor the Sub-ContnaEtor and the Supplier shall indemnify the
Customer and any Former Supplier, and shall procure that the Sub-Contractor shall
indemnify the Customer and any Former Supplier, against any Employee Liabilities that
either of them may incur in respect of any such employees of the Supplier andlor
employees of the Sub-Contr:actor.

31.4 The indemnities in Paragraph 31.1:

31.4.1 shall not apply to:

a) any claim for:

r discrimination, including on the grounds of sex, race, disability;
age, gender reassignmenl, mariage or cMl partnership, .

pregnancy and maternity or sexualorientaticin, religion or belief;
or

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

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

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

31.4.2 shall apply only where the notification refened to in Paragraph 30.2.1is made
by the supplier and/or any sub-contractor to the customer and, if applicabre,

. Former Supplier within 6 months of the Contract Commencement Date.

32. PROCUREMENT OBLIGATIONS

Where in this Part C the Customer accepts an obligation to procure that a Former Supplier does
or does not do something, such obligation shall be limited so that it extends only to the extent
that the Customer's contract with the Former Supplier contains a contractual right in that regard
which the Customer may enforce, or otfrerwise so that it requires only that the Customer must
use reasonable endeavours to procure that the Former Supplier does or does not act
accordinglyt
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PART D: EMpLOyMENT EX|T pROVtStONS

33. PRE.SERVICE TRANSFER OBTIGATIONS

33'1 The Supplier agrces that within twenty (20) Working Days of the earliest of:

, 
33'1'1 

lt#S{;r:otification 
from the customer of a $ervice Tmnsfer or intended

g3'1'2 
le.c"!t of the giving of notice of earlytermination or any partjal Termination ofthis Contmct;

the date which is twelve (12) months before the end of the Term;and
reeipt of a written request of the customer at any time (provided that thecustomer shail onry be entifled to make one such request in ln/sii totilhperiod),

it shall provide. in a suitably anonymised format so as to comply with the DpA, theSupplie/s Provisiona-t Supptier personnet l_ist togener wfth ih; Stffiil tnformation inrelation to the Supplier's Provisional- supplier pErsonnet List and it s-hall pmvide anupdated. fupplie/s Provisionai Supplier Pinsonnel List at suctr iniervat, 
", .r,reasonably requested by ttre Customer.

33'2 At least thirty (30).working Da)ts prior to the service Transfer Date, the supplier shallprovide to the Custorner or at the cjirection of the Cusiomer to any Replacement Supplierandlor any Replacement Sub-Contractor: -- -"' r rvr!.w

33'2.1 the Supplie/s Final Supplier Pensonnel List, which shall identify wtrich of thesupprier personner are Transfening suppJ"i E*Jl"vu;;; ;;;' "''
33'2'2 the Stafiing lnformation in relation to the Supplie/s Final Supplier personnel

List (insofar as such information has not previolsiy oeen proviiiJl- 
' -'--""-'

33'3 The Customer shall be.permitted to use and disclose information provided by theSupplier under Paragraphs 33.1 and gg.2 tot ne_purpose of informing inv prosprrrir.
Replacement supprier and/or Repracement suo-ionfoctor.

33'4 The Supplier warmnts, for the benefit of lhe Customer, any Replacement Supplier, andany Replacement Sub'Contractor that all information prdvlaei puou"nito
P-aragraphs 33.1 and 33.2 shallbe true ano accuratJin lrrraten'di;;bfi;b a1he timeof providing the information.

33'5 From the date of the earliest event refeye! to if laragraph 33.1, the $upptier agrees,that it shall not, and-agrees to procure that each sub-Contractor shall not, assign any
lersql to the nrovi1i91 of tfre- Project who is not listed on the s"pp[ri. Frovisionatsupplier Pensonnel List and shall not without the Apfiovat of the 

'Customer 
(not to beunreasonably withheld or delayed):

33'5'1 replace or re-deplol.any supplier Personnel listed on the Supplier provisional
Supplier Personnel LiSt other than where any replace*"ni ir- or equivalentgrade, skills, experience and expertise and is employea o;ih; ;r;; terms andconditions of employment as the person he/she r"pra"es;

33'5'2 make, promise, prcpose or permit any material changes to the terms andconditions. of emproyment 9j the_supprier personner (in;rudin! ,ny p"yr*nt
connected with the termination of eniployment);

33.1.3

33.1.4
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03.5.3 increase the proportion of working tirne spent on the Project (or the relevant

part of the Seririces) by any of the Supplier Personne.l save for fulfilling

assignments and projects previously scheduled and agreed:

g3.S.4 introduce any new contractualor customary practice conceming the making of

any lump sum payment on he termination of employment of any employees

listed on the Supplie/s Provisional Supplier Pensonnel Lisl;

3g,S.5 increase or reduce the total number of employees so engaged or deploy any

other person to perform the Project (or the relevant part of the Proiect); or

33.5.6 terminate or give notice to terminate the employment or contracts of any

persons on thL Supplier's Provisional Supplier Personnel List save by due

disciPlinary Process'
' 

and shall promptly notiff, and procure that each $ub-Contractor shall promptly notiff, the

Customer or, at-the dlredion of the Customer, any Replacement Supplier and any

Replacement Sub-Contractor of any notice to terminate employment given_ by lhe
Suiplier or relevant Sub-Contractoror received from any persons listed on the Suppliefs

Provisional Supplier Personnel List regardless of when such notice takes effect,

33.ts During the Term, the Supplier shall pruvide, and shall_procure that each Sub-Contractor

shall Frovide, to the Cusiomer any infonnation the Customer.may reasonably require

relating to the manner in which the Project are organised, which shall include:

33.6.1 the numbers of employees engaged in providing the Proiect;

. 33.6.2 the percentage of time spent by each employee engaged in providing the

Project;and

33,6.3 a description of the nature of the work undertaken by each employee by

location.

33.2 The Supplier shall provide, and shall procure that each SutsContractor shall provide,.all

reasonable cooperation and assistance to the Customer, any Replacement Supplier

andlor any Reptacement Sub-Contractor to ensure the srnooth kansfer of the

Transferring Supplier Employees on the Service Transfer Date including providing

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

neces$ary payroll arrangements can be made to enable the Transferring Supplier

Ernptoyees lo be paid as ippropriate. Without prejudice to the generality of lhe fqlegor.ng.:

within five (S) Wbrking Days following the Service Transfer Date, the Supplier shall

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

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

Sub-Contractor (as appropriate), in respect of each person on the Supptie/s Final

supplier Personnel Listwho is a Tiansbning supplier Employee:

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

33.7.2 details of cumulative pay for tax and pension purposes;

33.7.3 details of cumulative tax paid;

33.7.4 tax code;

33.7.5 details of any voluntary deductions from pay; and

33.7.6 bank/building society accountdetails for payroll purposes.

34. EMPLOYMENT REGULATIONS EXIT PROVISIONS

34.1 The Customer and the Supplier acknowledge that subsequent to the commen@ment of
the provision of the Project, the identity of the Supplier of the Project (or any part of
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this Contnacl or otherwise) resulting. in the Project being undertaken by a
Replacement Supplier andlor a Reitacement duO-Contiactor. Sr"f, .f,"nge in theidenti$ of the $upplier of such SeMces may constitute a Retevant Transpr to which the
Ernployment Regulations and/or the Acquirea Righis Directive wiil appfy. The customer
and the supptier turther_agree that, 

"" a tesuliof the 
"pe;fi;" ;iiil, iil[fi;;;Regulations, where a Relevant Transfer occutls, the contracts of employment betweenlhe supplieralaJp Transfening SupplierEmployeeslexcepiin *t;iilio any contract

Tgrms disapplied through operation bi resutarion'10(2ioinl ifirr6;;t Regutarions)
Mllhave effect on and from the $eMce Tiansfer Datb ls iroriginalty i"uoe between the
Replacement Supplier and/or a Replacement Sub-Contractor (as the case may be) and
each sucfr Tnansfening Supplier Employee.

34'2 The Supplier shall, and 
-shall 

procure that each Sub-Contractor shall, comply w1h all its
obligations in_respect of the Transfening Supptier Employees ;;ilg unoer ttre
Employment Regulations in,respect.of tFe p6iioo up ti (liut not incl,lcins) the service
Transfer Date and shall perform and discharge, and procure that each Si.rb-Contractor
shatlperform and dischaige, all its obligations-ln rrpict of allthe Transrening Supplier
Employees arising in respect of lfre perioo up to (and including) ttre serulce Transfer
Date (including the. payment of all remunemtion, benefits, enmr-ehents and outgoings,I allwages, accrued but untaken holidaypay, bonuses, commissioni, puyr*ntr of pAyE,
national insunance contributions and pension contributions wnicn in SnV rur" rr*attdbutable in whole or in part to the period ending on (and incfua'ingj thJ'6**iceTransfer Date).and any n€cess^ary apportionrnents in-respect of any periodib i"vr.nl,shallbe made berween: (ilJhe subptidrandlorrhe sub-Cii;A;i";i;J"opilpnr,"); and(ii) the Reptacement $upplier ana6r Reptacement sul-contractor.

34'3 Subjec!Jo ParagtaphS4.4,where a Relevant Transferoc,curs the Supptier shall
indemniflr the customer and/or the Replacement supflier anolor any n[bir""r"nt sub-contractor against any Emplgyee tiaoilities in respect of any ri"nsieging supplier
Employee (or, wh9r9 applicable any employee reptlsentative Ls oennej'in ffre
Employmeni Regulations) arising frorn or'as-a resuit of:

34.3.1 any act or omission of the-Suppller_or any Sub-Contractor whether occuning
before, on or after the Service Tnansfer Daie;

34'3.2 the breach or non-observance by the_ Supplier or any Sub-Contractor occuning
on or before the SeMce Transfer Date of;

a) {Iy collective agreement applicable to the Transfening Supplier
Employees: andlar

b) any olher custom or practice with a trade union or staff association in
respect of any Transfening Supplier Employees which the Supplier or
any Sub-Contractor is contractually bounil to honour;

34.3.3 any claim bylny trade union or other body or person representing any
Transfeni.ng suppller Employees arising fiom ir conneited *in u'ny rlilure by
the Supplier or a Sub-Contractor to comply with any legar oniisaii|n ro such
trade union, body or person arising on or before the dervice frarisfer oate;

34.3.4 
l!Y_ Rrgceeding, claim or demand by HMRC or other statutory authority in
respect of any linancial obligation including, but not limited to, pAyE anO. primary and secondary nationar insurance contributions:

a) in relation to any Transfening $upplier Employee, to the extent that the
proceeding, claim or demand by HMRC'or-other statutory authority
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Date;and

b) in relation to any ernployee who is not a Transfening $upplier Employee,
and in respect of whorn it is later alleged or determined that the
Employrnent Regulations applied so as to tnansftr his/trer employment
from the Supplier to the Customer and/or Replacement Supplier andior
any Replacement Sub-Contracbr, to the extent that the proceeding,
claim or dernand by HMRC or other statutory authori$ relates to
financial obligations arising on or before the Seryice Transfer Daie;

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

34.3.6 any claim made by or in respect of any percon employed or formerly employed
by the Supplier or any $ub-Contractor other than a Transfening Supplier
Employee forwhom it is alleged the Custornerand/orthe Replacement Supplier
andlor any Replacement Sub-Oontractor may be liable by virtue of this
Contract and/or lhe Employment Regulations andlor the Acquired Rights

s4.3..r ff:ll]iln:de by or in respect or a rransbnins supptier Emptoyee or any
appropriate employee representative (as defined in the Employment
Regulations) of any Transfening Supplier Ernployee relaiing to any act or
omission of the Supplier or any Sub-Contractor in relation to its obligations
under regulation 13 of the Employment Regulations, except to the extent that
the liability arises from the failure by the Customer and/or Replacement Supplier
to comply with regulation 13(4) of the Employment Regulations.

34.4 The indemnities in Panagraph 34.3 shall nol apply to the extent that the Employee
' Liabilities arise or are attributable to an act or ornission of the Replacement Supplier

andior any Replacement Sub-Contractor whether occuning or having its origin hfore,
on or after the Service Transfer Date, including any Employee Liabilities:

94.4.1 arising out of the resignation of any Transfening Supplier Employee before the
Service Transfer Date on acrount of substantial detrimental changes to his/her
woiking conditions proposed by the Replacement Supplier and/or any
Replacement Sub-Contractor to occur in the period on or after the SeMce
Transfer Date; or

34.4.2 arising from the Replacement Supplie/s failure, and/or Replacement Sub-
Contractor's fuilure, to comply with its obligations under the Employment
Regulations

34.5 lf any penson who is not a Transfening Supplier Employee claims, or it is determined in
relation to any person who is not a Transferring Supplier Ernployee, that hisiher contract
of employment has been transferred ftom the Supplier or any Sub-Contractor to the
Replacement Supplier and/or Replacement Sub-Contractor pursuant to the Employment
Regulations or the Acquired Rights Directive, then:

34.5.1 the Gustomer shall procure that the Replacement Supplier shall, or any
Replacement Sub'Contractor shall, within five (5) Working Days of becoming
aware of that fact, give notice in writing to the $uppiier; and
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ernployment to such person within ffteen (15) worklng Days of the notificationby the Replacement-supplier anoloi any and/or Replacement sub-contractoror take such other reasolalle steps ai ii conEloers JpirJirirtr to deal Mth thematter provided always that such'steps are in compriin.e-with Law.
34'6 lf such offeris accepted, or tf the situation has otfrenrvise been resolved by the supplierora sub-contractor, the custometsrrallpro;ur;th_atthe Replaoernentsuppliershall, orprocure that the Replacement sub-contractoi srrall,. immediately release or procure thererease of the person from his/her*;tryr;;t oraileged emproyment.g4'7 lf afterthe fifteen (15) working Day period specified in panagrap h 34.s.zhas elapsed:

54.1.1 no such offerof ertrployment has been made;
A4.7.2 such offer has been made but not acoepted; or
34.7.3 the situation has not otherwise been resorved
the customer shatl advise the Replacement supprier and/or Replacement sub-contractor, as appropriate that it my *riiir-lve- (s) working Days give notice totenninate the emproyment or areged #pbyn;ni or such person.

34'8 subject to the Replacement supplier and/or Repracement sub{ontractor acting inaccordance with the provisions oi i"aragratrt* iils to l,4.7,and in accordance with allapplicable 
Proryr employment proceduier !-i r,ji ir appticabte Law, the supp1er shalindemnifv the Replacenient $upptigi qn,v* h"ir"*,i!.-is,incrntr*tor againsr a1Employee Liabilities arising out or the terminatioi'puorrnt to the provisions ofParagraph 34'7 provrded td'at ne nepacemeni'suppriu, t"L"r, 

"irr{ril 
prcure that the

ffi?',il:T"Ji 0i,1,?,?*u' 
cto r ta kes,' ; rr 

- #;;#;td# il # i;i:li a ny s uch

34.9 The indemnity in paragraph 34.g;

94.9.1 shall not apply to:

a) anyclaim for:

r discrimination, includlng on the grounds of sex, race, disability,age, gender reassignment, maniage or civil partnership, 
-t.

pregnaflcy and matemity or sexuallrientation, religion or'belief; or

o equal pay or compensation for ress favourabre treatment ofpart-time workers or fixed_term employees,-" 
--"

in any case in reration to any aileged act or omission of theReplacement supplier andtor Re'ph;;;;t sr!-iriirilioi or"' 
.'|rE

b) anyclaim thatthe termination of employment was unfair because theReplacemenr Suppll-gg, 
Teptacement Sub-Contractor negtectedto follow a fair dismissal proceduie; and

34'9'2 shall apply only where the notification refened to in paragraph g4.5.1is madeby the Replaceryent $upplier 
""olot 

n"pi"clment sutscontractor to thesupprier within six (6) months of fre sanir.ce iransfer Date.
34Jaff any such person as is described in. Panagraph g4.s is neither re-employed by thesupplier or any sub-contractor nor dismisslJ.,iv ,ii" Replacement supptier andlorReplacement Sub-Contr:actor within the time ror"3 set out in paragraphs 34.s to 34.7,such person shall be treated as a Transferi"g sdJliii empryee and the Reptacernent
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be imposed upon it under applicable Law'

34.1 1 The $upplier shall comply, and shall procr{e that each Sub-Contrac{or shall comply, with- 
"ll 

its oiriigalont ,nJ"i irr. Employment Regulations and shall perform and discharge,

and shall pro.ui" that each Sub-Contractor shall perform and discharge' all its

oOligationi in respr.loittre fran"teging Supplier Employees before and o.n the Service

Transfer Date (including the paymentlf ail'remuneration, benefits, entitlements and

ortgoingr, a[ ;;ages, aicn 
",i 

but untaken holiday pay, bonuses, commissions,

p.Viniritr'of pAtE, national insurance contribution-s and pension contributions which in

any case are attributable in whole or in part in respecl of the period up to (and including)

the Service Transfer Date) and any necessary apportionments in respect of any periodic

payments shallbe made between:

34.11.1 the Supplier and/or any Sub'Contractor; and

g4.11 .2 the Replacernent Supplier andlor the Replacement Sub-Contractor-

34.12The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide

to the Customer and any Replacement Supplier and/or.Replacement Sub'Contractor, in

*riiing sucn intoimation as'is necessary to enable the Customer, the Replacement

suppiie, 
"noroiiepracement 

Sub-Contrictor to carry out their respectlve duties under

regulation 13 of inb empnyment Regulations. The- Customer shall procure that the

C;i"d;"nt Suppfer.riOf61 Replacement Sub-Contractor shall prornptly provide to the

subprier 
"no 

e""i-su'n-contraai, in writing such information as is necessary to enable

the bupptier anO eacn Sub-Contractor to carry out their respec'tive duties under

regulatidn 13 of the Employment Regulations'

34.13Subject to paragraph34.14, wiere a Relevant Transfer occurrs the Customer shall- -p.iri" 
ttr"t tnehe'placemeni supptier indemnifies.the Supplier on its own behalf and

on behalf of any Riplacement Sub-contractor and its sub-contractors against any

Erp6y." f-ianiiines in respect of each Transferring Supplier Employee (or,.where-

"ppli."Ot" 
.ny employee representative (as defined in the Employment Regulations) of

"nV 
ftunrt"ning Supilier Employee) arising frorn or as a result of:

34.1S.1 any act or omission of the Replacement Supplier and/or Replacement Sub-

Contractor;

34.13.2 the breach or non-observance by the Replacement Supplier and/or

Replacement SuFContractor on or after the Service Transfer Date of:

a)anycollectiveagreementapplicabletotheTr:ansferringsupplier
EmPloYees; andlor

b) any custom or practice in respect gf any Transfening.supplier
- ' Emploiee. wniih the Replacement Supplier and/or Replacement Sub-

Contractor is contractually bound to honour;

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

fr,anstJrrintiSuiptier Employees afising from or connected with any failure by

th" i616-g;;etf Suppriei and/or Replicement Sub-Contractor to comply with

any teiaiobligation to sucn trade union, body or percion arising on or after the

Relevant Transfer Date;

34.13,4 any proposal by the Replacement Supplierand/or Replacement Sub-Contractor

t" ;trange tne tlrms and conditions of employment or working conditions of any

fr"nsieiring Supplier Employees on or afier their transfer to the Replacement

Supplier oinepi"cement bu6-Contractor (as the case may be) on the Relevant

Transfer Date, or to change the terms and cpnditions of ernployment or working
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conditions of anv person who wourd have been a Transfening $upprierEmplovee but for-t1q t-"ris11il"ffiioecision io ir"t ii,li, ,rproymenr asterminated under regutatiori4lsf or ne' emproyment Regurations) before theRelevant rnansfer Date as t' t[,*d Jr or roi. ."r.o-,i .onnected to suchproposed changes;

34'13'5 any statement communicated to or acrion undertaken by the ReplacementSupptier or Reptacement Sub_Co"L.b; 
fo, or in ,"rp!"ih any Tnansfeningsupplier Emplovee on or before tne nelevant rnanliei Date regarding the

f;f#nt 
rranstur which t'as not oeen ls""J in "d";;; il,lr, ru"srppi;ii,

34'13'6 try- pTt":ding,-clalm or demand by HMRC or,other statutory authority inrespect of any financiat obligation including, but not limited to, pAyE andprimary and sicondary nationir lnru,"n." *ntributions:
a) in relation to a1y Tnansfening gupprier Emproyee, to the extent that theproceeding, claim or o"*"io uv"HMRc;;,oili"iJt"t tory authorityrelates to financial obligations arsing after the s"ri." Transfer D:te;and

b) 
ryglation to any-employeewho is nota Tlansfening supptier Employee,
3nd in respect of whom it is rater airegec or determined that theEmptovment Regurarions apnreo io i, t" t *;-r;;;l;/1,;, emproymenrfrom the supprier or sub-cintraJto., 

1o the Repracement $upprier orReplacement sub-contractor to ir,r 
"*t"nt 

that the proceeding, craim ordgp$ by HMRG or other statutory authority rerates to rTnanciarobligations arising afterthe service inansfer ort"; 
-- '-

34'13'7 a failure of the Replacement supplier or Replacer"ritro-*ntractor todis cha rse o r procu re tr.r, girrr. r. sli .9i 
;q ;Js 

"r, 
;; r#;;ilii|tne,, benefi tsand all PAYE tax deductions andiationat insirailG;rrd;#; rehting to theTransfening supplier Employees il ;#;t;f the period ftom (and inctuding)the SeMee Transfer Date; anO

14'13'8 
"ny :l3jf^tade.by or in respect of a Transfering supptier Employee or anyapp rop riate e m proyee rep reienta uye 1as o*iii;t-#'ffi piiv[e ntRegurarions) of any rrahstgrlnstFilr,"; Erproyee rerating to any act oromlssion of the Replacement sulpieiiiC"pr"."ment sub-contra*or inreration to obrisarions unde*esui;rid a;f fi; Eil;y;;;ffiilrrarions.

34'14The indemnities ln Paragraph 34,13_s!{l not appty to the extent that the EmptoyeeLiabilities arise or are attrioutable to an ac't or omii*'ion of the supplier andlor any sub-contractor (as apprcabre) wheGr,gcgunilg ;i;;g its origin before, on or after theRelevant rransfer Date, including any Emplfee LLoiiili"r arising from the faiture by thesupplier and/or anv sub-contra6tor G" #G;irii;'.orpty with its obtigations underthe Employment Regulations.
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1

SGHEDULE4:

DISPUTE RESOLUNON PROCEDURE

Nothing in this dispute resolution procedure will prevent the Parties from seeking an interirn court

order restraining the other party from doing any act or compelling the other Party to do any act.

The obligations of the parties under this contract will not be suspended, cease or be delayed

during a disPute.

lf any dispute arises between the parties in connection with this Contract or any Project, they

,nrritry io settle it within 20 Working Days of either Pafi notifying the other of the dispute'

lf the Parties have not setlled the Dispute in accordance with panagraph 3 ab-ove, they must

notiff ccs of the details of the Dispute and escalate the diepute to the customer Representative,

the supplier Representative and GCS who will have a further 10 working Days from the date of

escalation to settle the disPute'

lf the dispute cannot be resolved by the Parties within 30 working lavs of the notice given

under paragrapn 3 above, they must refer it to mediation, unless the customer considers that

the dispute is not suitable tor resolution by rnediation'

lf a dispute is refened to mediation, the Parties must

. appoint a neutral adviser or mediator (the'ffediator"). ldeally, Parties will agree on

this appointment. lf they are unable to agree upon a Mediator within 10 Working Days

of the proposal to appoint a mediator, or the chosen Mediator is unable or unwilling

to act, either party may apply to the Centre for Effective Dispute Resolution to appoint

a Mediator

I rneet with the Mediator within 10 working Days of the appointment, to agree how

negotiations willtake place and relevant information will be exchanged

unless otherwise agreed, all negotiations connected with the dispute and any settlement

agreement relating to it *iil be conducted in confidence and without prejudice to the rights of

the Parties in any future proceedings'

lf the parties reach a resolution, a written agreement may be produced for both Parties to sign'

once signed, this agreement will be binding on both Parties.

lf the parties fail to reach a resolution, either Party may invite the Mediator to provide a non-

binding but informative opinion in writing. This opinion wili be provided without preiudice and

cannot be used in evidence in any proceedings relating to this contract without the prior

written consent of both Parties.

lf the parties fail to reach a resolution within 90 working Days of the Mediator being appointed'

or such longer period as may be agreed by the Parties' then the dispute may be refened to

arbitration, unless the Customer considers that it is not suitable for resolution by arbitration'

. lf a dispute is refened lo arbitration, the Parties must comply with the following provisions:

r the arbitration will be governed by the provisions of the Arbitration Act 1996

3.

2.

4.

5

6.

8.

9.

T

10

11
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I

t

deemed to be incorporated into this conoact. lt however there is any conflict betweenthe LCIA prosdurar rures and this contnact, this contractwifl prevair
the decision of the arbitrator shall be binding on the parties (in the absence of anymaterial fairure by the arbitrator to compry u'im tne Lcn;;durar rures)
the tribunal shall consist of a sole arbitrator to be agreed by the parties

if the Parties fait to aqree on the appointment of the arbitrator within 10 wo*ing Daysot" if the percon appointed is unable or unwilling to act LclA Mll appoint an arbitrator,and

the arbitration proceedings shall take place in a location to be agreed between theParties.

t

a
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No of Letter of Appointment being varied:

Vadation Form No:

BETWEEN:

[insert name of Customer t ('tlre Gustomer "]

and

[insert name of SupplierJ ("Sre Supplief)

1. This Contract is varied as follows and shalltake effect on the date signed by both

Parties:

[tnsert details of the Variation!

2. Words and expressions in this Variation shall have the meanings given to them in this

Contract,

g. This Contract, including any previous Variations, shallremain effective and

unaltered exmpt as amended by this Variation'

Signed by an authorised signatoryfor and on behalf of the Custorner

Signature

Date

Name (in Capitals)

Address

Signed by an authorised

Signature

Date

Narne (in Gapitals)

Address

on behalf of the Supplier

-N
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1

SGHEDULE 6: CONTRA0T GHARGES

General provisions

1.r This Contract Schedute 6 details:

1-r-1 the confact charges for the pmject under this contract ; and1'1'2 the procedure applicable to any adjustments of the Contract charges.

Gontract Gharges

2' 1 The contract charges which are applicable to this contnact are set out in Annex 1 of thisContract Schedule 6.

2.2 The Supplieracknowledges and agrees that:
2'Z'1 in accordangf witfr paragrap! 1 (General provisions) and of this contractschedule 6 (contraca ctrargds), thd 

-c;ni;;t 
charges can in no event exceedthe contract charges set out in Annex i to co,iiract sctrecule 6 (contradCharges);and

?''2'2 The contract charges comprise of the maximum,daily nates for each categoryof the supplier staff and (in iach *rc 
"*rrrr-ve 

orvnfl;;;;;A out in Annex1 of this Contract Schedule 6.
2'2'3 

irgd:tes 
are based on a worklng Day consisting of eighr (8) hours (exctuding

2'2'4 unless a c::9ff13-grees othennrise underthe.tgms of a speciflc contract, thesupprier cannot charge for anv more tnan eign, tal;;rk;"g-ildir;;; (1ji;i,,2'2'5 All daily rates are incluslve oJtnavel, subslstence, lodging and related 
"*o"nr.r.Any additional charges shall oe ol"rr"i"d as detailed in the Letter ofAppointment as detaileo in ops scheoub a 6letter of Appointruntl-"n-o-"ft#with the customer. The supplier shall prduiou invoices detailing additionalCharges to the Customer.

2

3. Adjustment of Contract Gharges

3.1

3.1,1

3.1.2

The Contract Charges shallonly be varied

due to a specific change in Law in relation to which the parties agrees that a
9lange is required-g^at! of parr of rhe dnt,aci6;d.r; in accordance wirhClause 11.4 of the DpS Agreirr"nt, oi-

where a review of the c_onfgclclrgrges is agreed by the parties, in accordancewith the provisions of section a of thi-s Gonhact schedule 6.
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4. Rsview of thr Contract Chargcs

lf the Supplier determines.that sorne or all of the Contract Charges need to be increased, the

$upplier ihall notify the Gustomer in writing of its request to increase some or all of the Contract

Chbrges. lt must provide the Customer witfr a list of the Contract Charges it wishes to vary

togetf,er with written evidence of the justification for the requested increase. This should

4.'a

4.2

5.

5,1

5.2

5.3

6

6.1

include:
4.1.1
4.1.2

4.1.3

4.1.4

4.1.5

a breakdown of the profit and cost components that cornprise the relevant rate

details of the movement in the different identifted cost components of the

relevant rate
reasons for the movement in the different identified cost components of the

relevant rate
evidence that the Supplier has atternpted to mitigate against the increase in the

fi:e;:il ffii'JlH:"Jfdr?Siwants the variation to come into force

The Gustomer may in its absolute discretion, grant or refuse the Suppliefs requesi (in whole or

in part).

lmplernentation of adlusted Contract Charges

Variations to the Contract Charges willtake effect on a date determined by the Customer.

Variations do not affect the Charges payable to a Customer under a Contract which had

already been agreed before the variation takes effect.

Any variation to the Charges payable under a Contract must be agreed in writing between the

Supplier and the relevant Customer and implemented in accordance with the provisions

applicable to the Contract.

E-commerce transactions with central government bodies

The Supplier accepts e-commerce as the preferred transacting model for all Govemment's
purchasing transactions.
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ANIIIEX' - CONTRAGT CHARGE$

ThE lotal value of this contact shall not exceed €146,990.86 orduding vAT and as per the breagorryn
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