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

34.13.5 any statement communicated to or action undertaken by the Replacement
Supplier or Replacement Sub-Contractor to, or in respect of, any Transferring
Supplier Employee on or before the Relevant Transfer Date regarding the
Relevant Transfer which has not been agreed in advance with the Supplier in
writing;

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

a) inrelation to any Transferring Supplier Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising after the Service Transfer Date;
and

b) inrelation to any employee who is not a Transferring Supplier Employee,
and in respect of whom it is later alleged or determined that the
Employment Regulations applied so as to transfer his/her employment
from the Supplier or Sub-Contractor, to the Replacement Supplier or
Replacement Sub-Contractor to the extent that the proceeding, claim or
demand by HMRC or other statutory authority relates to financial
obligations arising after the Service Transfer Date;

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

14.13.8 any claim made by or in respect of a Transferring Supplier Employee or any
appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Supplier Employee relating to any act or
omission of the Replacement Supplier or Replacement Sub-Contractor in
relation to obligations under regulation 13 of the Employment Regulations.

34.14The indemnities in Paragraph 34.13 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier and/or any Sub-
Contractor (as applicable) whether occurring or having its origin before, on or after the
Relevant Transfer Date, including any Employee Liabilities arising from the failure by the
Supplier and/or any Sub-Contractor (as applicable) to comply with its obligations under
the Employment Regulations.

UK OFFICIAL



10.

11.

UK OFFICIAL

SCHEDULE 4:

DISPUTE RESOLUTION PROCEDURE

Nothing inthis dispute resolution procedure will prevent the Parties from seeking an interim court
order restraining the other Party from doing any act or compelling the other Party to do any act.

The obligations of the Parties under this Contract will not be suspended, cease or be delayed
during a dispute.

If any dispute arises between the Parties in connection with this Contract or any Project, they
must try to settle it within 20 Working Days of either Party notifying the other of the dispute.

If the Parties have not settled the Dispute in accordance with paragraph 3 above, they must notify
CCS of the details of the Dispute and escalate the dispute to the Customer Representative, the
Supplier Representative and CCS who will have a further 10 Working Days from the date of
escalation to settle the dispute.

If the dispute cannot be resolved by the Parties within 30 Working Days of the notice given
under paragraph 3 above, they must refer it to mediation, unless the Customer considers that
the dispute is not suitable for resolution by mediation.

If a dispute is referred to mediation, the Parties must:

e appoint a neutral adviser or mediator (the “Mediator”). Ideally, Parties will agree on
this appointment. If 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 appeint a
Mediator

e meet with the Mediator within 10 Working Days of the appeointment, to agree how
negotiations will take place and relevant information will be exchanged

Unless otherwise agreed, all negotiations connected with the dispute and any settlement
agreement relating to it will be conducted in confidence and without prejudice to the rights of
the Parties in any future proceedings.

If 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.

If the Parties fail to reach a resolution, either Party may invite the Mediator to provide a non-
binding but informative opinion in writing. This opinion will be provided without prejudice and
canhnot be used in evidence in any proceedings relating to this Contract without the prior written
consent of both Parties.

If the Parties fail to reach a resolution within 90 Working Days of the Mediator being appointed,
or such longer period as may be agreed by the Parties, then the dispute may be referred to
arbitration, unless the Customer considers that it is not suitable for resolution by arbitration.

If a dispute is referred to arbitration, the Parties must comply with the following provisions:

e the arbitration will be governed by the provisions of the Arbitration Act 19986
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deemed to be incorporated into this Contract. It however there is any conflict between
the LCIA procedural rules and this Contract, this Contract will prevail

the decision of the arbitrator shall be binding on the Parties (in the absence of any
material failure by the arbitrator to comply with the LCIA procedural rules)

the tribunal shall consist of a sole arbitrator to be agreed by the Parties

if the Parties fail to agree on the appointment of the arbitrator within 10 Working Days
or, if the person appointed is unable or unwilling to act, LCIA will appoint an arbitrator,
and

the arbitration proceedings shall take place in a location to be agreed between the
Parties.
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SCHEDULE 5: VARIATIONFORM
No of Letter of Appointment being varied:

Variation Form No:

BETWEEN:
UK Research and Innovation (UKRI) —
Biotechnology and Biological Sciences Research
Council (BBSRC) ("the Customer ") and
ICF Consulting Services Ltd ("the Supplier")
1. This Contract is varied as follows and shall take effect on the date signed by both Parties:
[Insert details of the Variation]

2. Words and expressions in this Variation shall have the meanings given to them in this
Contract.

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

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

Signature

Date

Name (in Capitals)

Address

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

Signature

Date

Name (in Capitals)

Address
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SCHEDULE 6: CONTRACT CHARGES

1. General provisions
1.1 This Contract Schedule 6 details:

1:1:1
1.1.2

the Contract Charges for the Project under this Contract ; and

the procedure applicable to any adjustments of the Contract Charges.

2. Contract Charges

2.1 The Contract Charges which are applicable to this Contract are set out in Annex 1 of this
Contract Schedule 6.

2.2 The Supplier acknowledges and agrees that:

2.21

2.2.2

223

224

225

in accordance with paragraph 1 (General Provisions) and of this Contract
Schedule 6 (Contract Charges), the Contract Charges can in no event exceed
the Contract Charges set out in Annex 1 to Contract Schedule 6 (Contract
Charges); and

The Contract Charges comprise of the maximum daily rates for each category of
the Supplier staff and (in each case exclusive of VAT) are as set out in Annex 1
of this Contract Schedule 6.

Daily rates are based on a Working Day consisting of eight (8) hours (excluding
break).

Unless a Customer agrees otherwise under the terms of a specific Contract, the
Supplier cannot charge for any more than eight (8) working hours in one (1) day.

All daily rates are inclusive of travel, subsistence, lodging and related expenses.
Any additional Charges shall be calculated as detailed in the Letter of
Appointment as detailed in DPS Schedule 4 (Letter of Appointment) and agreed
with the Customer. The Supplier shall provide invoices detailing additional
Charges to the Customer.

3. Adjustment of Contract Charges

3.1 The Contract Charges shall only be varied:

3.1.1 due to a specific change in Law in relation to which the Parties agrees that a
change is required to all of part of the Contract Charges in accordance with
Clause 11.4 of the DPS Agreement, or
312 where a review of the Contract Charges is agreed by the Parties, in accordance
with the provisions of Section 4 of this Contract Schedule 6.
4. Review of the Contract Charges
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If the Supplier determines that some or all of the Contract Charges need to be increased, the
Supplier shall notify the Customer in writing of its request to increase some or all of the Contract
Charges. It must provide the Customer with a list of the Contract Charges it wishes to vary
together with written evidence of the justification for the requested increase. This should
include:

411 a breakdown of the profit and cost components that comprise the relevant rate

412 details of the movement in the different identified cost components of the
relevant rate

41.3 reasons for the movement in the different identified cost components of the
relevant rate

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

41.5 the date on which the Supplier wants the Variation to come into force

The Custormer may in its absolute discretion, grant or refuse the Supplier’s request (in whole or
in part).

Implementation of adjusted Contract Charges
Variations to the Contract Charges will take 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 Government's
purchasing transactions.
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ANNEX 1 - CONTRACT CHARGES
The total call-off contract value shall not exceed £609,945.00 excluding VAT.
[Redacted]
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SCHEDULE 7: PROCESSING, PERSONAL DATA AND DATA SUBJECTS

1. The Supplier shall comply with any further written instructions with respect to processing by the
Customer.
2. Any such further instructions shall be incorporated into this Schedule

Annex A - Schedule of Processing, Personal Data and Data Subjects

The Supplier shall only process in accordance with the instructions as advised below and comply
with any further written instructions with respect to processing by the Contracting Authority. Any such
further written processing instructions required by the Contracting Authority shall be incorporated into

this Schedule and shall be a subject of a formal amendment to this Contract.

Description

Details

Subject matter of the
processing

As part of the Evaluation for Transforming UK Food
System Programme, personal data will be made
available to the successful bidder by UKRI. This will
enable the successful bidder to reach out to our
successful grant awardees and other stakeholders
integral to the delivery of the programme to further the
development of their reports. The overall output of the
processing will be a series of programme evaluation
reports (process evaluation, interim and final socio-
economic impact evaluation).

Duration of the processing

Start: February 2022
End: March 2026

Nature and purposes of the
processing

The personal data handled in this contract will be to
allow the supplier to make contact with the data
subjects to further the data collection directly from
grant applicants, team members, staff etc. to enable
deeper analysis of the Transforming UK Food System
landscape and processes. The supplier may choose to
contact the individuals directly for interviews, look to
surveys or guestionnaires or other means available to
them to enable a deeper understanding and to provide
a more meaningful report. There is no requirement on
the data subject to comply with any requests our
suppliers make and data subjects who do not wish to
take part should not be contacted again by the supplier
in relation to this particular activity

Personal data will be shared via a secure UKRI
SharePoint site and the supplier can access the data
as needed in accordance with the requirements section
29 of the main contract.

Type of Personal Data

Personal data to be included will be; names, work
addresses, job titles, work telephone numbers, email
addresses
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Categories of Data Subject

Staff (including velunteers, agents, temporary workers,
Programme Board members and advisory group
members)

Grant awardees / staff of funded organisations.
Partners of funded organisations (industry/ civil society/
government partners). Unsuccessful grant applicants.
Government departments staff with an interest/stake in
Transforming UK food systems.

Plan for return and destruction
of the data

once the processing is
complete UNLESS
requirement under union or
member state law to preserve
that type of data

The data may be retained by the supplier until the
close of the contracted piece of work at which point this
data must be deleted/destroyed.
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