7.23 HM Treasury's guidance “Falr deal for staff pansions: procurement of Bulk
Tranefer Agreements and Related Issues™ of Jurie 2004; and/or

7.24 the New Fair Deal.

7.3 ‘Any changes embodled in any statement of practice, paper cr other guidance that
replacea any of the dacumentation referred fo In Paragraphs 7.1 or 7.2 shall be agreed
In accordance with the Varlation Procadure. '

3. PENSIONS

The Supplier ehall and shall procure that each of its Sub-Contractors shall, comply with the
penglons provisions In the following Annax to PART A (PENSIONS).

)



ANNEX TO PART A: PENSIONS

9. PARTICIPATION

9.1
9.2

The Suppller undertakas to enter into the Admission Agreement.
The Suppller and the Customar:

9.2.1 undertaks to.do all such things and exscute any documents {inciuding the
Admisslon Agresment) e8 mey be required to anable the Buppllar to
parlicipete in the Schemes in respect of the Falr Deal Employees;

022 agres that the Customer Is entitied to make arangements with the body
reaponsible for the Schemes for the Customer to be notified If the Supplier
breaches the Admission Agresment,

9.2.3 notwlthstmding Paragraph 9.2.2 of this Annax, the Supplier shall notify the
Customer in the event that it breaches the Admission Agreement; and

924 agres that the Customer may terminate this Contract for material default In
tha avent that the Supplier breaches the Admission Agreement.

9.3 The Supplier shall bear its own costs and all casts thet the Customer reasonably incurs

In conneclion with the negotiation, preparation and execution of documents to facliiate
the Suppller participating In the Schemes.

10. FUTURE SERVICE BENEFITS

10.1

10.2

103

The Supplier shall procure that the Falr Deal Employees, hall be sither admitied Into,
or offerad continued membership of, the relevant section of the: Schemes that they
currently cantribute to, or were eligible to join immediately prior to the Relevant Transfer
Date and the Suppller shall procure that the Fair Deal Employess continue to accrue
bensfits In accordance with the provislons governing the relavanl saction of Schemas
for senvice from (and including) the Relevant Transfer Date.

The Supplier undertakes that should It caase to participate in the Schemes for whatevar
reason at a time when it has Eligible Employees, that [t will, at no exira cost to the
Cueiomer, provida to sny Fair Deal Employee who immediately prior to such cessatlon
remalned an Eligible Employse with access to an occupational penslon scheme certified
by the Government Actuary’s Dapariment or any actuary nominated by the Customer-in

-accordance with relevan guidance preduced by the Government Actuary’s Department

as providing benefits which are broadly comparable to those provided by tha Schemes
at the relevant date.

The Parties acknowledge that the Chil Service Compensation Scheme and the Civil
Service Injury Bansfit Scheme (established pursuant to section 1 of the Superannuation
Act 1872) ara not covered by tha protection of New Fair Deal.

11. FUNDING

11.1

The Suppller undertakas to pay to the Schames all such amourds as are due under the

" Admisslon Agreement and shall deduct and pay to the Schemes such amployee

11.2

contribulions as are required by the Schemes.

The Supplier shall ndemnify and keep indemnified the Customer on demand against
any claim by, payment to, or logs incurred by, the Schemes in respect of the failure to
account to the Schemes for payments recaived and the non-payment or the late payment
of any sum payable by the Supplier (o or in respect of the Schames,

12. PROVISION OF INFORMATION
The Supplier and the Customer respectively undertake to each other:



matters refarred to In this Annex and set out In the Admission Agreement, and to supply
the Information as expediliously as possible; and ,

122 not to lesue any announcements to the Falr Deal Employess prior fo the Relevant
Transfer Date conceming the matters stated in this Annhex without the consent in wriling
of the other Party (notto be unreascnably withhekd or dalayed).

13. INDEMNITY

The Suppller undertakes to the Customer to Indemnify and keep Indemnified the Customer on
demand from and against all and any Loasea whatsosver arising out of or In connection with
any liabillty towarda the Fair Deal Employees arising in respect of service on or after the
Relevant Transfer Date which relate to the payment of benefits under an occupational pension
scheme (within the meaning provided for in goction 1 of the Pension Schemes Act 1993) or the
Schemes. .

14, EMPLOYER OBLIGATION

The Suppler shall comply with the requirements cf the Pensions Act 2008 and the Transfer of
Employment (Pension Protsction) Regulations 2005, '

156. SUBSEQUENT TRANSFERS
The Suppller shall:

15.1 not adversely affect psnsion rights accrued by any Feir Deal Employee in the pariod
ending on the date of the relevant future transfer; '

16.2 provids all auch co-oparation and assistance as the Schemes and the Replacement
Supplier and/or the Customer may reasonably require enabling the Replacement
Suppller to participate in the Schemes In respect of any Eligible Employee and to give
sffect to any transfer of accrued rights required as part of participation under New Fair
Deal; and

15.3 for the period elther; .
16.3.1 after notica (for whatever reason) is given, In accordance with the other

provisions of this Contract, to terminate the Agreement or any part.of the
Project; or '

1532 aftertha date which Is wo (2) years prior to the date of explry of this Contract,

eneure that no changa Is made to penslon, retirement and death benefits provided for
or In respec! of any person who will transfer to tha Replacement Supplier or the
Customer, no category of eamings which were not previously pensionable are made
pensionable and the contributions ( any) payable by euch employees are not reduced
without (in any case) the Approval of the Customer {(such Approval not to be
umreasonably withheld). Save that this sub-paragraph shall not apply to any change
made as a consequenca af participation in an Admission Agresment.



PARTB
TRAN_SFERHNG FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF SERVICES
16. RELEVANT TRANSFERS
16.1 The Customer and the Supplier agree that.

16.1.1 the commencemsnt of the provision of the Project of af eny relevant part of
tha Project will be a Relevant Transfer in relation to the Transferring Former
Suppller Employeas; and

16.1.2 as a reault of the operation of tha Employment Regulations, the contracls of
employment betwean each Former Supplier and the Transferring Former -
Suppller Employeea (except In relation to any terms disepplied through the
operation of regulation 10{2) of the Employment Regulations) shall have effect
on and from the Relevant Transfer Date as If originally made between the
Supplier and/or Notified Suk-Contractor and each such Transferring Former
Supplier Employee.

16.2 Subject to-Paragraph 8, the Customer shall procure that each Former Suppller shall
comply with all its nb!lgalions under tha Employment Regulations and shall perform and
discharge all itz obfigetions In respect of all the Transferring Former Supplier Employees
In respect of the pericd up fo {but not Including) the Relevant Transfer Date (including
the payment of all remuneration, bensfits, entitiements and oulgoings, all wages,
accrued bot untaken holiday pay, bonuses, commissions, payments of PAYE, national
insurance contributions-and pansion contributions which In any case are altrlbulable in
whole or In part In respect of the period up to (but not Including) the Relevant Transfer
Date) and the Suppller shall meke, and the Customer shall procure that each Former

-Suppller makes, any necessary apperiionments in respect of any periodic payments.

17. FORMER SUPPLIER INDEMINITIES

17.1 Subject to Paragraphs 17.2 and 21, the Customer shall procure that aach Former
Suppller shall indemnify the Suppliar and any Notified Sub-Contractor againsl any
Employee Llabllities In reapaci of any Tranaferring Former Supplier Employee (or, where
applicable any employee representative as defined In the Employment Regulations)
arising from or as aresult of: '

17.1.1 anyactor omission by the Former Supplier arising before the Relevant Transfer
Date;

17.1.2 the breach or non-observance by Ihe Former Suppller arising befnre the
Relevant Tranefer Dale of: -

a) any collective agreement applicable to the Transferring Former Supphel’
Employees; and/or

b) any custem or practice in respect of any Transferring Former Supplier
Employees which the Former Supplier Is contractually bound to honour;

17.1.3 any proceeding, claim or demand by HMRC or other statutory authority in
respect of any financial obligation including, but not limitad to, PAYE and
prlmary and secondary nalional Insurance confribullons: ‘

a) In relation to any Transferring Former Supplier Employes, to the extent
that the proceeding, claim or demand by HMRC or other statutory
authority relates to financlal obligations arising before the Relevant
Transfer Date; and



172

17.3

b) In relation to any employea who Is not a Transferring Former Supplier
Employes and In respect of whom # is later afileged or determined that
the Employment Regulations applied 50 as 1o transfer hisher
employment from the Former Supplier to the Supplier and/or any
Notified Sub-Contractor as appropriate, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority
relates to financal obligations In reepect of the period to (but excluding)
the Relevant Transfer Date;

1714 s failure of the Former Sappller to discharge or procure the discharge of all
wages, salaries and all other benefits and all PAYE tax deducliona and national
Insurance contributions relating to the Transferring Former Supplier Employees
in respect of the period to (but excluding) the Ralevant Transfer Date;

17.1.5 any claim made by or in respect of any person emplayed or formerly employed
by the Former Supplisr other than a Transferring Former Supplier Employes for
whom it is alleged the Supplier and/or any Notified Sub-Contractor as .
appropriate may be liable by virtue of this Contract and/or the Employment
Regulations and/or the Acquired Rights Direclive;

17.1.8 any dalm by any trade union or other body or person representing any
Transferring Former Suppfier Employees arising from or connected with any
fallure by the Former Supplier to comply with any lagal obligation to euch trade
unlon, body or person arising before tha Relevant Tranefer Date; and

17.1.7. any claim made by or in respect of a Transfaming Former Suppller Emiployée or-
any appropriateo employee representative (as defined In the Employment.
Regulations) of any Trangferring Former Suppller Employse relating to any act
or omisaslon of the Former Supplier In rslation to its obligationa under
regulalion 13 of the Employment Regulations, except to the axtent that the
llability arises from the failure by the Suppller or any Sub-Contractor to comply
with regulation 13(4) of the Employment Reguiations. :

The Indemnities In Paragraph 17.1 shall not apply to the extent that the Employee
Ligblliles arise or are atirfbutabls to an act or omisslon of the Suppller or any Sub--
Contractor whether oceurring or having Its origin before, on or after the Relevani Transfer
Date including, without Amitation, any Employee Liabflities:

17.2.1 arising out of the resignation of any Transferring Former Suppllet Employee
befora the Relevant Transfer Date on account of substantial detrimental
changee to his’her working conditions proposed by the Suppller or any Sub-
Conlractor to accur In the period from (and Inciuding) the Relevant Transfer
Date; or

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

If any person who s not Identified by the Customer as a Transferting Former Supplier
Employae clalms, or it Is determined In relation to any person who is not Identified by the
Customer as a Transferring Former Supplier Employes, that histher contract of
employment has besn transfemed from s Former Supplier to the Suppller and/or any
Notified Sub-Contractor pursuant to the Employment Regulations or the Acquired Rights
Directive then: :

17.3.1 th'a'SuppIiar shall, or shall procure that the Notified Sub-Contractor shall, within
5 Working Days of becoming aware of Lhat fact, give notice in writing to the
Customer and, where required by the Custorner, to the Former Supplier; and

17.3.2 the Former Suppller may offer (or may procure that a third party may offer)



employmani to such parson within fifteen (15) Working Days of the
notification by the Supplier and/or the Notified Sub-Contractor or take such
other reasonable steps a& the Former Supplier conslders appropriate to deal
with the matter provided always that such steps are in compllance with
applicable Law.
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17.5

176

17.7

If an offer referred to in Paragraph 17.3.2 Is accapted, or if the situation has otherwise
been resolved by the Former Supplier and/or the Customer, the Suppller shall, or shall
procure that the Notified Sub-Contractor shall, immed|ztely release the person from
hisher employment or alleged empi :

17.4.1 If by the end of the fifteen (15) Working Day perlod specifiad In Paragraph
17.3.2;

1742 no such offer of eniployment haa been made;
17.4.3 such offer has baen made but not eccepted; or
1744 the situation hae not otherwise besn resolved,

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

Subject to the Supplier andfor any Nolified Sub-Contractor acting in accordance with the
provisions of Paragraphs 17.3 to 17.5 and In accordance with all applicable proper
employment procadures sat out in Lew, the Customer shall procure that the Former
Supplier indemnifies the Supplier end/or any Notffied Sub-Contracior (as appropriate)
against all Employea Liablilties 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 lo minimise any such Employee Liabliities.

The indemnhy In Paragraph 17.8;
17.6.1 shall notapplyto:
a) any claim for:

° dlserlminaﬂoﬁ, including on the grounds of sex, racs, disability,
age, gender resssignment, marrlage or civil partnership, .
pregnancy and matemity or saxual orientetion, religion or
ballef: or '

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

In any cage In relation to any alleged act or omission of the Supplier
and/or any Sub-Centractor; or

b) any claim that the termination of smployment was unfak because the
Supplier andfor Notifled .Sub-Contractor neglected to follow a fair
dismissal procedure; and

17.6.2 ehall apply only where the notification refemed to In Paragraph 17.3.1 is made
' by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the
Customer and, If applicable, the Former Supplier, within 8 months of the
Confract Commencement Date.

If any such person as ls described In Paragraph 17.3 ia neither re-employed by.the
Former Suppller nor dismissed by the Supplier andfor any Nottfled Sub-Contractor within
the time scales set out in Paragraph 17.5, such person shall be treated as having
transfemred to the Suppller or Notifiad Sub-Contractor and the Supplier shall, or shell
procure that the Notified Sub-Contractor shall, comply with such obligations as may be



imposed upon K under the Law.
18. SUPPLIER INDEMNITIES AND OBLIGATIONS

18.1 Subjectto Paragraph 1B.2, the Supplier shall iIndemnify the Customer and/or the Former
Supplier againet any Employes Liabilitias In respect of any Transfetring Former Supplier.

18.2 Employee (or, where épplicable any employee repreassntative as defined In the
Employment Regulations) arlsing from or ae a resull of: '

18.2.1 any act or omission by the Supplier or any Sub-Contractor whather ocuri'lng
before, on or efter the Relevant Transfer Date;

18.2.2 the breach or non-obsenvance by the Suppller or any Sub-Contractor on or efter
the Relevant Transfar Date of:

.a) any collactive agreement applicable to the Transfarring Farmer
Supplier Employee; and/or

b) any custom.or practice In respect of any Traneferring Former Supplier
Employeas which the Supplier or any Sub-Coniractor Is contractually
. bound to honour; - '

168.2.3 any claim by any trade union or other body or person representing any
Traneferring Former Supplier Employeas arising from or connected with any
feliure by the Supplier or a Sub-Coniractor to comply with any legal obllgation to
such trade unilon, body or peraon arleing on or after the Ralevant Transfer
Date,

18.2.4 any proposal by the Suppller or a Sub-Contractor prior to the Relevant Transfer
Date to make changes to the terms and condltions of employment or working
conditione of any Transferring Former Supplier Employees to their material
detriment on or after thelr transfer to the Supplier or a Sub-Contractor (as the'
case may be) on the Relevant Transfer Dale, or to change the tarms and
conditions of employment or working conditions of any person who would have
been a Transfering Former Suppller Empioyse but for their resignation (or
dacision to treat their employment ae terminated under regulation 4(9) of the
Employment Regulations) befora the Ralevant Transfer Dale as a result of or
for a reason connected 1o such proposed changes;

18.2.5 any statement communicatsd to or actian undertaken by the Supplier or a Sub-
Contractor to, or in respact of, any Transferring Former Supplier Employeea
before the Relevant Transfer Date regarding the Relevant Transfer which has
not been agreed in advance with the Customer and/or the Former Suppller In
writing; '

18.2.8 any proceeding, claim or demand by HMRC or other statutory authority In
raspact of any financial obligation including, but not limited to, PAYE and
primary and sacondary national insurance contributions:

a)  In relation to any Transfesring Former Supplier Employes, to the extent
that the proceeding, claim or demand by HMRC or other statutory
authority relates to financial obligations arlaing on or efter the Relsvant
Transfer Date; and

b) in relation to any employes who is not a Transferring Former Supplier
Employee, and in respect of whom it Is laier alleged or determined that
the Employment Regulations applied so as to transfer hisher
employment from the Former Supplier to the Supplier or @ Sub-



Coniractor, to the extent that the proceeding, clalm or demand by the
HMRC or other statutory authority relates to financial obligations ariging
on or after the Relevant Transfer Date; -~ -

c) a fallure of the Supplier ar any Sub-Contractor to discharge or prooure
the diacharge of all wages, salarles and afl other benefits and all FAYE
tax deductions and nationel Insurance contributions relating to tha

Transferring Former Supplier Employees in respect of the periad fram

(and Including) the Relevant Transfer Date: and:

d) any claim made by or in respect of a Transferring Former Suppller
Employee or any appropriate employes representative (as defined In the
Employment Regulations) of any Transferring Former Suppller
Emplayee ralating to any act or omisslon of the Supplier or any Sub-
Contractor In reiatlon to obligations under regulation 13 of the
Employment Regulations, except to the extent that the llablity arises
from the Former Supplier's fallure to comply with Rs obligations under
regulation 13 of the Employment Regulations.

18.3 The indemnities In Paragraph 18.1 shall hot apply to the extent that the Employee
Liabliities arise or are attributable to an act or omisslon of the Former Suppller whether
occurring or having its origin before, on or after the Relevant Transfer Date Including,
without limitation, any Employee Liabilities arising from the Former Supplier’s fallure to

comply with ta abligations under the Employment Regulzations.

18.4 The Suppler shall comply, and shall procure that each Sub-Contractor shall comply, with
all ks obligations under the Employment Regulations (including without timitation ks
obligation to inform and consult in accordance with regulation 13 of the Employment
Regulations) ard shall perform and discharge, and shall procure that each Sub-
Contractor shall perform and discharge, all its obligations in respect of all the
Transferting Former Supplier Employses, .on and from the Relevant Transfer Date
(including the payment of all remuneration, benefits, enfitlements and oulgoings, all
wages, accrued but untaken holiday pay, bonuses, commissions, paymenis of PAYE,
nalional Insurance contributions and pension contributions which in any case ara
attributable in whole or In part to the period from (and including) the Relevant Transfer

Date) and any necessary apportionments in respect of any periodic payments shall be
made bsetween the Supplier and the Former Suppller.

19. INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor ghall, promptly provide to tha
Customer and/or at the Customer’s direction, the Former Supplier, in writing such Information
aa is necessary to enable the Customer and/or the Former Supplier to carry out their respective
duties under regulation 13 of the Employment Regulations. Subject to Paragraph 21, the
Customer shall procure that the Former Supplier shall promplly provide to the Suppller and each
Notifiled Sub-Contractor in writing such information as is necessary to enable the Suppller and
sach Notified Sub-Contractor to carry out their respactive dutles under regulation 13 of the
Employment Regulations,

20. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

20.1 The Supplier shall, and shall procure that each Sub-Contraclor shall, comply with any
requirement notified to It by the Customer relating to penslons In respect of any
Transferring Former Supplier Employee as set down In:

20.1.1 the Cabinet Office Statement of Practice on Staff Transfers in the Public Sactor
of January 2000, revised 2007



20.1.2 HM Treasury's gukiance “Staff Transfers from Central Govemnment: A Fair Deal
for Staff Penslons of 1889;-

20.1.3 HM Treasury's guldance: "Fair deal for staff pensions: procurement of Bulk
Transfer Agreements and Related Issues” of June 2004; and/or

20.1.4 the New Falr Daal

20.2 Any changes embadied in any statemant of praciica, paper or other guidance that
replaces any of the documentation refarred to In Paragraph 20.1 shall ba agreed in
accordance with the Variation Procadure.

21. PROCUREMENT OBLIGATIONS

Notwithstanding any other provisions of this Part B, where In this Part B the Customer accepts
an obligation to pracura that a Former Supplier does or does not do something, such obligation
shall bs limited a0 that It extends only ta the extent that the Customer 's contract with the Former
Suppller contains a coniractual right in that regard which the Customer may enforce, or
olherwise so that it requires onty thal the Customer must use reasonable endeavours to procure
thal the Former Supplier does or does not act accordingly.

22. PENSIONS
The Supplier shall, and shall procure that each Sub-Contractor shall, comply with the pension's

provisions In the following Annex In respect of any Trangferring Former Suppller Employeas
who transfer from the Former Supplier to the Supplier. '



ANNEX to PART B: PENSIONS

23, PARTICIPATION

231
232

233

The Supplier undertakes to enter into the Admission Agrasment.
The Supplier and the Customer:

232.1 undertake to do all such things and execute any documents (including the
Admiaslon Agreement) as may be required to enable the Supplier to participate
in the Schemes in respect of the Fair Deal Empioyees; '

23.2.2 agres that the Customer s entitied to make arrangements with the body

responsible for the Schemes for the Customer to be notified if the Supplier
breaches the Admission Agreement;

2323 noiwithstanding Paragraph 23.2.2 of this Annex, the Supplier shall notify the
Customer In the event that it breaches the Admigelon Agreement; and

2324 agres that the Customer may terminate this Confract for material default
in the event that tha Supplier breaches the Admission Agreement. .

The Supplier shall bear Its own costs and all costs that the Customer reasonably incurs
In connection with the negotietion, preparation and execution of documerts to facilitate
the Supplier participeting In the Schemes.

24. FUTURE SERVICE BENEFITS

24.1

242

244

If the Suppier I$ rejoining the Schemes for the firat time, the Supplier shall procure that
the Fair Deal Employess shall be either admitted to or offered continued membership of
the relevant saction of the Schemes that they became efigible tq join on the Relevant
Transfer Date and shall continue to accrue or accrue bensfits in accordance with the
provislona goveming the relevant section of the Schemes for service from (and Including)
the Relevant Transfer Date. '

If staff have already been readmitted 1o the Schemaes, the Supplier shall procure that the
Fair Deal Employees, shall be either admitted Into, or offered cantinued membénship of,
the relevant section of the Schemes that they cumently cantribute to, or wera eligible to
Join immediately prior to the Relsvant Transfer Date and the Suppller shall procure that
the Felr Deal Employees continue to accrue benefits in accordance with the provisions
goveming the relavant eaction of the Schemes for service from (and including) the
Relevant Transfer Date,

The Supplier undertakes that should It cease to participate n the Schemes for whatever

reason at a ime when It has Eliglble Employees, that It will, at no extra cost to the

Customer, provide to any Fair Deal Employes who immediately prior to such cessation

remained an Eligible Employse with access to an accupational pansion schems cartified

by the Government Actuary’s Department or any actuary nominaled by the Customar In'
accordance with relevant guldance produced by the Government Acluary’s Department

&s providing benefits which are broadly comparsable to thoss provided by the Schemes

at the relevant date.

The Parties acknowledge that the Civil Service Compensation Scheme and the Civll
Service Injury Benefit Scheme (established pursuant to section 1 of the Superannuation
/Act 1872) are not covered by the protection of New Fair Deal,

26, FUNDING

25.1

The Supplier undertakes o pay to the Schemes all such amounts as are due under the



Admission Agreament and shall daduct and pay to the Schemes such employee
contributions as are required by the 8chemes.

25.2 The Supplier shall ndemnify and keap Indemnified the Customer on demand against
any claim by, claim to, or loss Incurred by the Schemea in respect of the fallure to
account to the Schemes for payments recelved and the non-payment or the late
payment of any sum payable by the Supplier to or in respect of the Schemes.

26. PROVISION OF INFORMATION
The Supplier and the Customer respectively undertake to each other:

26.1 to'provldq all Information which the other Parfy may reasonably request _oom:émlng
matters (f) referred to In this Annex and (If) set out In the Admission Agreament, and to
supply the information as expeditiously as possible; and ~

26.2 not to Issue any announcemants to the Falr Deal Employaes prior 1o the Relevant

Transfer Dats concerning the matters stated In this Annex without the coneent in wriling
of the other Party (not 1o be unreasonably withheld or delayed).

27. INDEMNITY

‘The Supplier undertakes to the Customer to Indemnify and keep indemnified the Customer on
demand from and againet 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 tha
Relevant Transfer Date which relate to the payment of benefits under an occupational pension
acheme (within tha meaning providad for In section 1 of the Penslon Schemes Act 1983) or the
Schemes. -

28. EMPLOYER OBLIGATION

The Suppller ghall comply with the requirements of the Penslons Act 2008 and the Tranefer of
Employment {Pension Protection) Regulations 2005.

29, SUBSEQUENT TRANSFERS
The Supplier shall:

29.1 not adversely affect penslon rights accrued by any Falr Deal Employee In the period
ending on the date of the relevant future transfer; '

29.2 provide all such co-operation and aesistance as the Schemes and the Replacement
Supplier and/or the Customsr may reasonably require enabling ithe Replacement -
Supplier to participate in the Schemes In respact of any Eliglble Employee and to give
effact to any transfer of accrued rights required as part of participation under the New
Fair Deal; and '

29.3 for the perlod elther

20.3.1 mfter notice (for whatever reason) s glven, In accordance with the other
provisions of this Contract, to terminate the Agreemsnt or-any part of the
Project; or S

203.2. sfter the date which is twa (2) yaara prior to the date of expiry of this -
Contract, ansura that no change Is made o pension, retirement and death
benefits provided for or in respect of any person who will transfer to the .
Replacement Suppller or the Customer, no category of eamings which were
not previously pensionable are made pensionable and the contributions (if
any) payable by such employaas are not reduced without (in any case) the
Approval of the Customer (such Approval not to be ‘unreasonably



withheid). Save that thia sub-paragraph shall not apply to any change made as
coneaquence of participation in an Admission Agraement.




PART C:

NO TRANSFER OF EMPLOYEES AT COMMENCENENT
OF SERVICES .

30. PROCEDURE IN THE EVENT OF TRANSFER .

30.1 The Customer and the Supplier agree that the commeancement of tha provision of the
Project or of any part of the Project will not be a Refevant Transfer In relation to any
employees of the Customer andfor any Former Supplier.

30.2 If any employee of the Customer and/or a Former Supplier clalms, or it is defermined in
relation to any employse of the Customer and/or & Former Suppher, thet his/her contract
of employment has been transferred from the Customer and/or tha Former Supplier {o
the Suppller and/or any Sub-Contractor pureuant to the Employment Regulations or the
Acquired Rights Directive then:

30.2.1 the Suppller ehall, and shall procure that the relevant Sub-Contractor ghall,
within five (6) Working Days of becoming aware of that fact, give notice in writing
to the Custormer and, where required by the Customer, give notice to the Former
Suppller; and

30.2.2 the Customer and/or the Former Suppliier may offer (or may procure that a third
party may offer) employmant to such peraon within fifteen (15) Working Days of
the notification by the Suppller or the Sub-Cantractor (a& appropriate) or take
such other reasonable steps as the Customer or Former Suppller (as the cage
may be) considers appropriate to deal with the matter prwided always that such
stepa ara In compllanca with apphr.able Law,

'30.3 I an offer referred to in Paragraph 30.2.2 Is accepted (or if the sltuation has otherwise
been resolved by the Customer andfor the Formar Supphiar), the Suppller shaR, or ahall
procure that the Sub-Contractor shall, immedieiely release the person from his/her
employment or alleged employment.

304 I by the end of the fifteen (16) Working Day perlbd specliied In Paragraph 30.2.2:
30.4.1 no such offer of employment has been made; - '
30.4.2 such offer has been made but not accepted; or
30.4.3 the sltuation has not otherwise been resolved,

the Suppller and/or the Sub-Conlracter may within fiva (5) Working Days give notice to
terminate the employment or allsged employment of such person.

31. INDEMNITIES

31.1 Subject to the Suppller and/or the relevant Sub-Contractor acting in accordance with the
provisions of Paragraphs 30.2 to 30.4 and In accordance with all applicable employment
proceduras set out in applicabla Law and subjecl zleo to Paragraph 31.4, the Customer
shalt

'31.1.1  Indemnify the Supplier and/or the relevant Sub-Contractor egalnst all Emplayea
Liabllities arising out of the termination of the employment of any employees of
the Customer referred to In Paragraph 30.2 made pursuant to tha provisions of
Paragraph 30.4 provided that the Suppller takes, or shall procure that the
Notified Sub-Contractor takes, all naasonabla steps to minimise any such -
Employee Liabilities; and

31.1.2 subjact lo paragraph 32, procure that the Fommer Supphier Indémnifias the



Supplier and/or any Notffiad Sub-Contractor against all Employee Llabliles

-ariging ol of termination of the employment of the employees of the fomer
Suppliar made pursuant to the provistons of Paragraph 30.4 provided that the
Suppller takes, or shall procure Ihet the relevant Sub-Contractor takes, all
reasonable steps to minimise any such Employee Liabifities.

31.2 If eny such person as Is described in Paragraph 30.2 is neither re employad by the
Customer and/or the Former Supplier as appropriata nor dismissed by the Supplier
and/or any Sub-Contractor within the fiftsen (15) Working Day period refered to In
Paragraph 30.4 such person shall be treated as having Iranaferred to the Supplier and/or
the Sub-Contractor (aa appropriate) and tha Suppiler shall, or shall procure that the Sub-
‘Contractor shall, comply with euch obligations as may be imposed upon it under Law.

31.3 Whara any parson remains employed by the Suppller and/or any Sub-Confract .
pureuant to Paragraph 30.2, all Employee Liabilities in refation to such smployee shall
remain with the Supplier and/or the Sub-Contractor and the Supplier shall indsmnify the
Customner and any Former Suppller, and shall procure that the Sub-Contractor shall
Indemnify the Customer and any Former Supplier, against any Employea Llabilities that
either of them may incur in respect of any such employees of the. Suppller and/or
employeas of the Sub-Contractor, -

81.4 The indemnities in Paragraph 31.1:
31.4.1 shall not apply to:
a) any clalm for:

»  discrimination, Including on the grounds of sex, race, disability,
age, gender reassignment, mamiage or civil partnarship,
pregnancy and maternity or sexual arientation, religlon or belief:
or

s equal pay or compansation for less favarable treatmsnt of part-
time workers or fixed-term employees,

in any case In relation to any alleged act or omisslon of the Suppller
and/or any Sub-Contractor; or

b) any claim that the termination of employment was unfair becauss the
Supplier and/or any Sub-Contractor neglectad ta follow a fair dismissal
procadure; and

314.2 shall apply only where the notificalion referred to In Paragraph 30.2.1 Is made
by the Supplier and/or any Sub-Coniractor to the Customer and, If applicable,
Former Supplier within 6 months of the Contract Commencement Dats.

32 PROCUREMENT OBLIGATIONS

Where In this Part C tha Customer accepts an obligation to procure that a Former Suppller doss
or does not do something, such obligation shall be limited so that it exiends only to the extent
that the Customer's contract with the Former Supplier contains a contractual right In that regard
which the Customer may enforcs, or otherwise a0 that it requires only that the Customer muet
use reasonable endsavours to procure that the Former Suppller does or does not acl
accordingly. .



PART D: EMPLOYMENT EXIT PROVISIONS

33. PRE-SERVICE TRANSFER OBLIGATIONS |

331

J33.2

33.3

334

33.5

The Suppler agrées that within twenty (20) Working Days of the eartiest of:
33.1.1 receipt of a nofification from the Customer of a Service Transfer or Intended
Service Transfer;

33.1,2 receipt of the glvlng of notice of early termination or any Partial Termination of
this Conlract:

33.1.3 the date which Is twelve (12) montha bafore the end of the Term; and

33.1.4 recelpt of a written request of the Customer st any time (provided that the
Customer shall only be entitled to make one such request In any etx (6) month
period),

it shall provide in a sultably anonymised format so as fo comply with the DPA, the

Supplier's Provislonal Suppher Parsonnal List, together with the Staffing Information In
relation 1o the Suppliers Provisional Supplier Personne! List and it shall provide an

updated Suppller's Provisional Supplier Personnel Liet at such Intervals as are

reasonably requested by the Customer.

At least thirty (30) Working Days prior to the Service Transfer Date; the Supplier hall
provide to the Customer or at the direction of the Customner to any Replacement Suppiier
and/or any Replacement Sub-Contractor.

33.2.1 the Supplier's Final Suppliar Personnel List, which shall idenﬁfy which of the
Suppller Personnel are Transferring Suppller Employees. and

33.2.2 the Staffing Information In relation to the Suppller's Final Suppller Personnel
List (insofar a9 auch information has not previously besn provided).

The Customer shall be permitted to use and disclose information provided by the
Suppller under Paragraphs 33.1 and 33.2 for tha purpose of informing any praspective
Replacement Supplier and/or Replacement Sub-Conlractor.

The Suppler warrants, for the benefit of the Customer, any Replacement Supplier, and
any Replacement Sub-Contractor that all information provided pursuant to
Paragraphs 33.1 and 33.2 shall be trus and accurate in all material respects at the time
of praviding tha information.

From tha date of tha earliasl event referred fo in Paragraph 33.1, the Supplier aprees,
that i shall not, and agrees to procure that each Sub-Contractor shall not, assign any
person to the provision of the Project wha Is not listed on the Supplier's Provisional
Suppller Personnel Ligt and shall not without the Approval of the Cuslomer (not to be
unreasonably withheld or delayed):

33.5.1 replace or re-deploy any Supplier Petsonnel listed on the Supplier Provieional
Supplier Personnel List other than where any replacement Is of equivalent.
grade, skills, exparlence and expertisa and is employed on the same terms and
conditions of employment as the person ha/she replaces;

33.52 make, promise, prapose or permit any material changes to the terms and
conditions of employment of the Suppller Personnel (including any payments
connacted with the termination of employment);



33.5.3 Increase the proportion of working time spent on the Project (or the relevant
part of the Services) by any of the Suppller Personnel save for fulfiling .
assignments and projects previously scheduled and agreed;

33.564 infroduce any new contractual or customary practice oonoaminh the making of

any lump sum payment on the termination of employmant of any employees
listed on the Supplier's Provisional Supplier Personnel List; :

33.5.5 ‘Increase or reduce the total number of employees so angaged, or déploy eny
ofher person to perform the Project (or the relevant part of the Project); or

83.5.6 terminate or give notice to terminale the employment or contracts of any
persons on tha Supplier's Provisional Suppller Personnel List save by due
disciplinary process,

and shall promptly notify, and procure that aach Sub-Conlractor shalt promgptly notify, the
Customer or, at the direction of the Customer, any Replacement Suppller and any
Replacement Sub-Contractor of any notice to terminate employment given by the-
Supplier or relevant Sub-Contractor or received from any persona listed on the Supplier's
Provislonal Supplier Personnel List regardiess of when such notice takes effect. -

33.6 During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor
shall provide, to the Customer any Information the Cuslomer may reasonably require
retating to the manner in which the Project are organised, which shall include:

33.6.1 the numbers of employeea engaged in providing the Project;

33.62 the percentage of lime spent by each employee engaged in providing the
Project; and S ' '

33.6.3 a description of the nature of the work undertaken by each employse by
location. ‘

33.7 The Supplier shall provide, and shall procure that sach Sub-Contractor shall provide, el
reasonable cooperation and assistance to the Customer, any Replacement Supplier
andfor any Replacemem Sub-Contractor ta ensure the smooth transfer of the
Transferring Supplior Employesa on the Service Transfer Date including providing
sufficient information In advancse of the Service Transfer Date to ensure that all
necessary payroll arrangemente can be made to enable the Transferring Supplier
Employeas to be paid as appropriate. Without prejudice fo the generality of the foragoing,
within five (5) Working Days following the Service Transfer Date, the Supplier shal
provide, and shall procure that sach Sub-Contractor shall , to the Gustomer or,
at the direcllon of the Customer, to any Replacement Supplier and/or any Replacement
Sub-Contractor (as appropriate), in respect of each perscn on the Suppller's Final
Supplier Personnel List who is a Transferring Suppliler Employee:

33.7.1 the most recent month's copy pays slip dala; ,

38.72 details of cumulative pay for tax and penslon purposes;

33.,7.3 delaila of cumulative tax paid;

33.7.4 tax code;

33.7.5 detalls of any voluntary deductions from pay; and

33.7.6 bank/building soclety account details for payroll purposes.
34. EMPLOYMENT REGULATIONS EXIT PROVISIONS

34.1 The Customer and the Supplier acknowledge that subsequent to the commencement of
the provision of the Project, the Identity of the Suppller of the Project (or any part of




34.2

343

thim Coniract or ctherwise) resulting in the Project being undertaken by a
Replacement Suppller and/or a Replacement Sub-Contractor. Such change In the
identity of the Suppfier of such Services may constitute a Relevant Transfer to which the
Employment Regulations and/or the Aoquirad Rights Diractive will apply. The Customer
and the Suppller further agree thal, as a result of the operation of the Employment
Regulations, where a Relevant Transfer occurs, the confracts of employment batween
the Suppller and the Traneferring Suppller Employess (except In relation to any Contract
Tesms disapplied through operation of regulation 10(2) of the Employment Regulatione)
will have effect on and from the Service Transfer Date as if originally made between the
Replacemenl Supplier and/or a Replacement Sub-Contractor (as the case may be) and
each such Transfering Supplier Employea.

The Supplier shall; and shall procure that each Sub-Contractor shall, comply with all its
obligations in respect of the Transferring Supplier Employess arising under the = -
Employment Regutations in respect of the period up to (but not including) the Service
Transfer Date and shall perform and discharge, and procure that edch Sub-Contractor
ghall perform and discharge, all iis obligations in respact of all the Transferring Supplier
Employees arising in respect of the period up to (and Including) the Service Transfer
Date (Including the payment of all remuneration, benefits, entittements and outgoings,
all wages, accrued but untaken holiday pay, bonuses, commigslons, payments of PAYE,
national insurance confrbutions and pension contributions which in any case are -
attributable in whole or in part to the period ending on (and Including) the Service
Transfer Date) and any necessary apportionments in respect of any periodic payments
shall ba mada betwaen: (i) the Supplier andfor the Sub-Contractor {as appropriate); and
(If) the Replacement Supplier and/or Replacement Sub-Contraclor.

. Subject to Paragraph 34 4, where a Ralavant Transfer occura the Supplier shall

indemnify the Customer and/or the Replacement Suppller and/or any Replacement Sub-
Contractor against any Employee Llabliitles in respect of any Transfeming Suppler.
Employse (or, where applicable any employee representative as defined in the
Employment Regulations) arising from or as aresult of

34.3.1 any act or omisslon of the Supplier or any Sub-Contractor whether occuning
before, on or aftar the Service Transfer Dale;

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

a) any collective agresment applicable to the Transferring Supplier
Employeas; and/or

b) any other custom or ptactice with a trade union or staff assoclation in
Trespect of any Transferring Supplier Employees which the Suppliar or
any Sub-Contractor is contractually baund to honour:;

34.3.3 any clalm by any trade union or other body or pereon repreeenting any
Transfarring Supplier Employees arlsing from or connected with any fallure by
the Supplier or a Sub-Contractor to comply with any legal obligation 1o such
trade union, body ar person ariging on or before the Service Transfer Dats;

3434 any proceading, claim or demand by HMRC or other statutory authority in
respect of any financial obligation Including, but not limited to, PAYE and
primary and secondary national Insurance contributions:

a) In relation to any Transferring Supplier Employes, o the exten that the
ptoedlng. claim or demand by HMRC or other statutory authority



34.4

4.5

Date: and

b) in relation to any employae who la not a Tranaferring Suppller Employee,
and In respect of whom It Is Ister alleged or determined that the
Employment Regulations applied so as to transfer hismer employment
from the Suppler to the Customer and/or Replacement Suppliar and/or
any Replacement Sub-Contractor, to the axtent that the proceeding,
claim or demand by HMRC or other statutory authorlty relates to
financial obiigations arising on or before the Sarvice Transfer Date; .

'34.3.5 a fallure of the Supplier or any Sub-Contractor to discharge or procure the

discharga of all wages, salaries and all other benefits and all PAYE tax
deductions and national Insurance contributione relating to the Transferring

. Supplier Employees In respact of the period up to (and Including) the Service
Transfer Date); '

34.38 any claim made by or in respect of any person employed or formerly employed
by.the Supplieror any Sub-Contractor other than a Transferring Supplier
Employes for whom It Is alleged the Customer and/or the Replacament Supplier
and/or any Replacement Sub-Contractor may be liable by virtue of this .
Contract and/or the Employment Regulations and/or the Acquired Rights
Diractive; and

84.3.7 any claim made by or In reapect of a Transferring Suppller Employee or any
appropriats employee representative (as defined in the Employment '
Regulatione) of any Transferring Supplier Employee relating to any act or
omieeion of the Supplier or any Sub-Confractor in relation to its obligations
under regulation 13 of the Employment Regulations, excapt to the extent that
the Eability arises from the failure by the Customer and!/or Replacement Supplier
to comply with regulation 13(4) of tha Employment Regulations.

The indemnlties In Paragraph 34.3 shall not apply to tha extent that the Employee
Liablkties arise or are alfributable to an act or omission of the Replacement Suppller
and/or any Replacament Sub-Contractor whether occurring or having its origin befors,
on or after the Service Transfer Date, including any Employee Liabflties:

34.4.1 arising out of the resignation of any Transferring Supplier Employes befors the
Service Transfer Date on account of substantial detrimental changes to hig/her
working conditions proposed by the Replacement Supplier and/ar any
Replacement Sub-Contractor to occur In the period on or after the Service
Transfer Date; or

34.4.2 arising from the’ Replacement Suppllers fallure, and/or Replacament Sub-
Contractor’s fallure, to comply with its abligations under the Employment
Regulations.

If any parson who is not a Transferring Supplier Employee claims, or it is determined in
relation to any person who is not a Transferring Supplier Employee, that his/her contract
of employment has been transferred from the Supplier or any Sub-Contractor to the
Replacement Suppller and/or Replacement Sub-Contractor pursuant lo the Employment
Regulations or the Acquired Rights Directive, then:

34.56.1 the Customer shall pracure that the Replacement Suppller shal,, or any
Replacement Sub-Contractor shall, within five (5) Working Days of becoming
aware of that fact, giva notice In writing to the Supplier; and



employment to such person within fifteen {15) Working Daye of the nofification
by the Replacement Supplier and/or any and/or Replacement Sub-Contractor
of take such other reasonable steps as it considers appropriate to deal with the
matier providad always that such steps are In compliance with Law.

34.6 If such offer la accapted, or if the situation has otherwise been resolvad by tha Suppller
or a Sub-Contractor, the Customer shall procure that the Replacament Suppller shall, or
procure that the Replacement Sub-Contractor shall, inmediately release ar procure the
reloase of the person from his/her amployment or albgad amployment

34.7 IF after the fifteen (16) Working Day perind specified In Paragraph 34.5.2 has elapsed:
34.7.1 no such offer of employment has besn mada; '
34.7.2 such offer has bean made but not accepted; or
34.7.3 the sltuatlon has not otherwise been rasolved

the Customer shall advisa the Replacement Supplier and/or. Replacement Sub-
-Contractor, as appropriate that  may within five (5) Working Days give notice to
tarminate the employment or alleged employment of such person.

34.8 Subject to the Replacemant Supplier and/or Replacement Sub-Contractor acting in
accordance with the provisions of Paragraphs 34.5 to 34.7, and in accordance with all
applicable proper employmant proceduras 'set out in applicable Law, the Supplier shall
Indemnify the Replacement Supplier and/or Replacement Sub-Contractor against all
Employee Llabliities arising out of the iermination pursuant to the provisione of
Paragraph 34.7 provided that the Replacement Supplier takes, or shall procure that the
Replacement Sub-Cantractor takes, all reasonable steps fo minimise any such
Employea Liabiities. '

349 The indemnity In Paragraph 34.8:
'34.9.1 ehall not apply to:
a) any claim for:

o * discrimination, Including on the grounds of sex, race, disabllity,
age, gender reassignment, mariage or civil parinership,
pregnancy and maternity or saxual orientation, raligion or
belief; or

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

In any casge In relation to any alleged act or omisslon of the
Repiacement Suppiier and/or Replacement Sub-Contractor; or

b) any clalm that the terminalion of employment was unfalr because the
Replacement Supplier andlor Raplaaamant Sub-Contractor neglected
to follow a falr dismissal precedura; and -

34.8.2 shall apply only where the notification referred to in Paragraph 34.5.1 is made
by the Replacement Suppller and/or Replacament Sub-Contractor to the
- Supplier within glx (6) months of the Service Transfer Date. '

34.10If any such person as Is described In Paragraph 34.5 Is nelther re-employed by the
Supplier or any Sub-Confractor nor dismissed by the Replacement Supplier and/or
Replacement Sub-Contractor within the tima scales set out in Paragraphs 34.6 to 34.7,
such person shall be reated as a Transferring Suppller Employee and the Replaoament



be Imposad upon it under applicable Law.

34.11The Suppliar shall comply, and shall procure that each Sub-Contractor shall comply, with
all ks obligations under the Employment Regulations and shall perform and discharge,
and shall procure that each Sub-Contractor shall perform and discharge, af its -
abligations In respect of the Tranaferring Suppller Employees before and on the Service
[Transfer Date (Including the payment of all remuneration, banefits, antitements and
outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions,
payments of PAYE, national Insurance contributions and penelon cantributiona which In
any case are atiributable in whole or in part in respect of the pericd up to (and including)
the Servica Transfer Date) and any necessary apportionments In respect of any periodic
payments shall be made between:

34.11.1 the Supplier and/or any Sub-Contractor; and
34.11.2 the Replacement Supplier and/or the Replacement Sub-Contracior.

34.12The Suppller shall, and shall procurs that each Sub-Contractor shall, promptiy provide
1o the Customer and any Replacement Suppller and/or Replacement Sub-Contractar, in

. writing such information as Is necessary to enable the Customer, the Replacement
.Supplier and/or Replacement Sub-Contractor to cany out their respective dutles under
reguletion 13 of the Employment Regulations. The Customer ghail procure that the
Replacament Supplier and/or Replacement Sub-Contractor shall promptiy provide to the
Supplier and each Sub-Contractor in writing such information as is necessary to enable

tha Suppller and each Sub-Contractor to carry out their respective duties under :

regulation 13 of the Employment Regulations.

34.13Sublect to Paragraph 34.14, where a Relevant Transfer occurs the Customer shall
procure that the Replacement Suppller indemnifies the Suppller on its own behalf and
“on behalf of any Replacement Sub-contractor and Its sub-contractrs against any
Empleyee Liabilities in respect of each Transferring Supptier Employee (or, where
‘applicable any employee representative (as defined in the Employment Regulations) of
any Transferring Suppllar Employes) arising from or as a result of

34.13.1 any act or omission of the Replacement Supplier and/or Replacement Sub-
Contractor; '

34.13.2 the breach or non-observance by the Replacamant Supplier and/or
Repiacement Sub-Contractor on or after the Service Transfer Date of

a) any collective rgreement applicable to the Tranaferring Supplier
" Employees; and/or '

'b) any custom or practice In respect of any Transferring Supplier
Employess which the Replacement Supplier andfor Replacement Sub-
Cantractor is contractually bound to honour:

34.13.3 any claim by any trade union or other body or person representing any
Transferring Supplier Employees arising from or connected with any failure by
the Replacement Supplier and/or Reptacement Sub-Contractor to comply with
any legel obligation to such trade union, body or person ariaing on or after the
Relevant Transfer Date; '

34.13.4 any proposal by the Replacement Suppller and/or Replacement Sub-Contractor
to change the terms and conditioris of employment or working condltions of any
Transfarring Supplier Employses on or after thelr transfer to the Replacement
Supplier or Replacement Sub-Contractor (as the case may be) on the Relevant
Transfer Date, orto change the terms and conditions of employrnent or working



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

34.13.5 any statement communicatad to or action undertaken by the Replacemant
Supgplier or Replacement Sub-Contractor to, or In respect of, any Transfarring
Suppller Employes 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 stetutory authority in
respect of any financlal obligation Including, but not limiled to, PAYE and
primary and secondary national Ineurance contributions: o

a) In relation to any Transferring Supplier Employes, to tha extent that the
proceeding, claim or demand by HMRC or other statulory authority
relates to financial obligations erising after the Service Transfer Date;
and ‘

b} in relation to any employee who is not a Transfeming Supplier Employee,
and in respect of whom It I8 later alleged or determined that the
Employment Regulations applied 3o as fo transfer hisfher employment
from the Suppller or Sub-Confractor, to the Replacement Supplier or
Replacement Sub-Contractor to the extant that the proceeding, clalm or
demand by HMRC or other statutory autharity relates to financial
obligations arising after the Service Transfer Date;

34.13.7 a failure of the Replacament Suppller or Replacement Sub-Contractor to
.discharge or procura the diacharge of all wages, salaries and all ather benefits
and all PAYE tax deductions and national insuranca contributions relating to the
Transferring Supplier Employess in reapect of the period from (and including)
the Service Transfer Date, and

14.13.8 any claim made by or in respect of a Traneferring Suppller Employee or any
appropriate employea representative (as defined in the Employment
Reguletions) of any Transferring Suppller Employee relating to any act or
omisslon of the Replacement Supplier or Replacament Sub-Confractor In
relation to obligations under regulation 13 of the Employment Regulations.

34.14The Indemnities In Paragraph 34.13 shall not apply ta the extent that the Employee
Liabliities arize or are atiributable to an act or omission of the Supplier and/or any Sub-
Contractor {as applicabls) whether occurring or having Its origin before, on or after the
Retevant Transfer Date, including any Employes Llabllitles arising from the failure by the
Supplier and/or any Sub-Cantractor (as applicable) to comply with its obligations under
the Employment Regulations.
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SCHEDULE 4:

DISPUTE RESOLUTION PROCEDURE
Nothing in this dispute resolution procedure will prevent the Parties from seeking an Interim court

‘order restraining the other Party from doing any act or compelling the other Party to do any act

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

If any dispute arisas between the Partiea In connection with this Contract or any Project, they
must fry to settie R within 20 Working Days of aither Party notifying the other of the dispute.

-If the Parties have not setlied 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 Represantative,
the Supplier Representative and CCS who wil have a further 10 Working Days from the date of
ascalafion to settls 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 conslders that
the disputs ks not suitable for resolution by mediation.

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

¢ appoint a neutral adviser or madiator (the "Medlator”). ideally, Parties will egree on
this appoiniment. If they are unabla to agree upon a Medlator within 10 Working Days
of the proposal to appoint & mediator, or the chosen Medlator le unable or umwiing
to act, either Party may apply o the Cenire for Effective Dispute Resolution to appoint
a Mediator '

e meet with the Mediator within 10 Working Days of the appolntment, to agre@ how
negoliations will take place and relevant information wifl be exchanged

Unlesa otherwise agreed, all negotiations connecied with the dispute and any settiement.
agresment relating to it will be conducted in confidenca and without prejudice to the rights of
the Parties In any future proceedings.

If the Parties reach a resolution, a written agresment may be produced for both Partiés to sign.
Once signed, this agreement will be binding on both Parties.

If the Partles fall to reach a resolution, elther Parly may Invite the Medlator to provide a non-

‘binding but informalive opinlon in writing. This opinion will be provided without prejudice and
cannot be used In evidence In any proceedings relating to this Contract without the prior
written consen of both Parties. S '

If the Parties fall to reach a resolution within 90 Working Days of the Mad,lﬁtor being appointed,
or auch longer period as may be agreed by the Partles, then the dispute may be refarred to
arbitration, unless the Customer considara that it Is not suitable for resolution by arbitration.

If a dispute I3 referned to arbﬂraﬂon.'tha Partles must comply with the following provisions:
e the arbitration will be governed by the provislons of the Arbitration Act 19086



desmed to be incorporatad Into this Contract. It howsver there ls any confiict bstween
the LCIA procedural rules and this Conlract, this Contract will prevall

the declelon of the arbitrator shall ba binding on the Partles (in the absence of any
material failura by the arbitrator to comply with the LCIA pracedural rules)

the tribunal shall consist of a sola arbltrator to ba agreed by the Parties

if the Parties fail ta agree on the appointment of the arbitrator within 10 Working Days

or, If the person appainted |s unable or unwilling to acl, LCIA will appoint an arblirater,
and

the arbitration proceedings shall take place in a location to be agreed between the
Partles.



No of Letter of Appointment being varied:

[ineert name of Customalj ("the Customer ")
and
[nsert name of Supplier] ("the Supplier”) - ,_
1. This Contract is varied as folows and shall take effect on the date signed by both Parties:
[Insert details of the Vu'hllom ' .
2. Worde 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
‘unaktered except as amerided by this Variation.
Signed by an authorised signatory for and on behalf of the Customer
Signeture
Dale
Name (in Capitals)
Addrees

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

Name (in Capitals)
Addrass

L
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SCHEDULE 8: CONTRACT CHARGES

General provisions
1.1 This Contract Schedula 6 details:

114 the Contract Charges for the Project under this Contract; and
112  the procedure applicable to any adjustments of the Contract Charges.
Conftract Charges

2.1 The Contract Charges which are applicable ta this Contract are set out in Annex 1 of thia
Contract Schadule 6. :

2.2 The Supplier aoknwiladgas and agrees that:

2.2.1

22.2

223
224

225

In eccordance with. paragraph 1 {(General Provislons) and of this Contract
Schedule 6 (Contract Charges), the Contract Chargea can In no event exceed
the Contract Charges set out in Annex 1 to Contract Schedule 6 (Coniract
Charges); and :

The Contract Charges comprise of the maximum daily rates far each category
of the Supplier staff and (In each case exclusive of VAT) are as sst outin Annex
1 of this Cantract Scheduls 6.

Dally rates ane based on a Working Day consleting of eight (8) howrs {exciuding
break). . '

Unless a Customer agrees ctherwise under the terms of a specific Contract, the
Supplier cannat charge for any more than eight (8) working hours In one (1) day. .

All dally rates are inclusive of fravel, subsisisnce, lodging and related expenses.
Any additional Charges shall be calculsted as detaied In the Letter of
Appolntment as detalled In DPS Schedule 4 (Letter of Appointment) and agreed

with the Customer. The Suppller shall provide invoices detailing additional

Charges to the Customer.

Ad|ustmant of Contract Charges

The Contract Charges shall only be varied:

311 due to a specific change In Law In relation to which the Parlles agrees that
change Is required to all of part of the Contract Charges in accordance with
Clause 11.4 of the DPS Agieement, or -
3.12  where a review of the Contract Charges Is agreed by the Partles, In accordance
with the provisions of Sectlon 4 of this Contract Schedule 6.
Review of the Contract Charges

If the Supplier determines that some or all of the Cantract Chargea need to be Increased, the
Supplier shall notify the Customer in writing of its requast to Increase some or all of iha Contract
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Charges. It must provide the Customer with a ilst of the Contract Charges It wishes to vary
fogether with written evidence of the Justification. for the requested Increase. This should
Include:
4.1.1 8 breakdown of the profit and cost components that comprise the relevant rate
412 delalis of the movemant In the different idantified cost components of the

relevant rate .
4.1.3 reasons for the movement in the different identifled cost components of the
relevant rale .
414 evidence that the Supplier has attempted to mitigate against the increase in the
relevant cost components, and - :

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

The Customer may In ita ahaolute discretion, grant or refuse the Suppller's request (In whole or
in part). '

Implementation of adjusted Contract Chargea
Variations to the Contract Charges will take sifect on a date determined by the Customer.

Variations do not affect the Charges payable to a Customer under a Contract which had
aiready been agreed befora the variation takes effect.

Any variation to the Charges payable under a Contract must be agresd in writing between the
Suppller and the relevant Customer and Implamented in accordance with the provisions
applicable to tha Contract. '

E-commerce transactions with central government bodles

The Supplier accepts e-commerce as the preferred transacting model far all Government's
purcheging transactions. '

ANNEX 1 - CONTRACT CHARGES








