29.7.

298,

20.9.

other regulatory authority In connection with Personal Data processed
under this Agresment;

29.6.5. receives a request from any third Party for disclosure of Personal Data
where thal relates directly to its compliance with such request is required
or purported to ba required by Law; or Data Protsction Legisletion and/or
the processing of personal data under or In connection with this Contract;

20.6.6. becomes awarea of a Data Loas Event.

The Supplier’s obligstion ta notify under Clauee 28.6 shall include the provision of
further Information to the Custamer In phasas, as details become avallable.

Taking Into account the neture of the pracessing, the Supplier shall provide the
Cuetomer the Customer with full cooparation and assletance In relation to either
Farly's obligations under Deta Protection Legislation and any complaint,
communicatlon or request made under Clauss 29.8 (and insofar as posslble (within
the timasaaia reasonably required by the Customer) including by promptly
praviding:-

26.8.1. the Customer with full detsile and coples of the.complaint, communicaticn
Or request;

28.8.2. the Customer) in relation to any such assistance as is reasonably requested
by the Customer fo eneble the Customer to comply with a Dala ‘Subject
Access Request within the relevant timescales set out in the Data Protection
Lagislation; complaint, communication or request:

20.83. the Customer, at Its requsst, with any Personal Data it holds In relation to a
Data Subject;

20.84. assistance as if requested by the Customer following any Data Loss Event;

29.8.5. assistance as requested by tha Customer with respect to any request from
the Information Commissloner's Office, or any cansultetion by the Customer
wih Customer, provide a written descripon of the Information

' Commissioner'a Office.

The Supplier shall maintain complate and accurate records and Information to
demonstrate ita compllance with this Clause. This requiremant doas not apply
where the Supplier employs fewer than 250 staff, unless:

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

26.9.2. the Customer datsrmines the praceeeing Includes special calegories of data
as referred to in Arlicte 8(1) of the GDPR or Personal Data relating to
criminal convictions and offences referred to In Article 10 of tha GDPR; and

29.9.3. the Customer determines that the processing is likaly to result In a riek to
the rights and freedome of Data Subjects.

20.10. The Supplier shall allow for audits of its Data Processing activily by fhe Customar
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29.11.

29.12.

28.13.
29.14.

29.15.

29.18.

20.17.

29.18.

or the Customer's deslgnated auditor.

The Supplier shall designate a data protection officer if required and use Its
reasonable endeavours to assist the Custorner to comply with any obligations
under the Data Protection Legislation.

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

20.12.1. nollly the Customer In writing of the Intended Sub-processor and
processing;

29,12 2, obtain the writlen consent of the Customer;

29.12.3. enter Inlo & written agreement with tha Sub-pracassor which give effect to
the terms set out In this Clause 29.12 such that they apply to the Sub-
processor; and

29.12.4. provide the Customer with such information regerding the Sub-processor
as the Cuslorner may reasonably require. '

The Supplier shall ramain fully llable for all acts or omissiona of any Sub-proceasor.

The Supplier may, &t any time on not less than 30 Working Days' notice, revise this
clause by replacing It with any applicable controller to processor etandard clauses
ar simllar terms forming part of an applicable certification schame (which shall apply
when incorporated by ettachment to this Agreement).

The Parlies agree to take aocount of any gukiance issued by the Information
Commilssioners Office. The Customaer may on not less than 30 Working Days'
notice to the Suppller amend this agreement to ensure that it complles with any
guldance Issued by tha Informatlan Commissioner's Office.

The Supplier will not causa the Customer to breach any of the Customer’s obligations
under the Data Protection Legislation, to the extent the Suppllerls aware (or ought

reasonably to have been ewara), that the same would ba a breach of-such

obligations. lt will not Process or otherwise transfer any Personal Data in or to
any country oulside the Europsan Economic Area or any couniry which l& not
determined 1o be adequate by the European Commission under Article 26(8) of

Directive 85/46/EC without Approval from the Customer.

The Supplier will use the latest verslons of anti-virus definilions and software avaliable
from an industry accepted anti-virus software vendor (uniess otherwise agreed in
wriling between the Parties) to check for, contain the gpread of, and minimise
the Impact of Mallclous Software {or as otherwise agresd belween the Parties).

Notwithelanding Clause 28.6, if Maliclous Software is found, the Partles will co-
operate to reduca is impact If Malicious Software causes loss of operational
afficiency or loss or corruption of Customer Data, the Parties will assist each other
to mitigate any losses and to restore the provision of the Project.

Customar Data
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29.16.

28.20.

28.21.

2022,

29.23,

20.24,

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

If any Customer Data Is held and/or Pracessed by the Suppller, the Supplier must
supply that Customer Data to the Customer, &t the time and In the format the
Customer requests.

The Suppller Is responsible for preserving the Integrity of any Customer Data It holds
of processss and preventing its corruption or loss.

The Supplier will parform secure back-ups of all customer data and shall enstire
that such back-ups are avallable to the Customer {or to such othar person as the
Customer may direct) on request.

The Suppiier will ensure that any syetem It uses to holds any Customer Data,
including back-up dala, Is secure. This system must .comply with any securlty
raquirementa and any govemment security raqumament policy relating ta this
Customer Data.

If any time the Supplier suspects or has any reason o believe thal the Customer
Data Is corrupted, lost or eufficlently degraded In any way, then the Suppfier must
notify the Customer Immediately. This notification musat contain Information detalfing
the remedial action the Supplier proposes to take.

Publicity and Branding

26.25.

20.26.

The Supplier may not make any presa announcements or publicise this Contract or
use the Customer's nama or brand in any promotion or marketi ng or announcement
of ordere without Approval from the Customar.

The Supplier will seek the Customar's Approval bafara marketing thelr Involvemnent
Ih any Daliverable or draft Dellverable or entering into any industry awards or
competition which will involva tha diaclosure of all or any part of any Dellverabls or
drafi Deliverable.




31.

RETENTION AND SET OFF

30.1.

It the Suppliar owes the Customer any maney, the Customer may retain or set off this
money against any amount owed to the Supplier under thia Contract or any other
agreement between the Supplier and the Customer. In order to exercise this
right, the Customer will, within thirty (30) days of receipt of the relevant involcs,
notify the Suppller of Its reasons for retalning or setting off the relsvant Contract
Chargea.

The Supplier will make any payments due to the Customer without any deduction.
Deductions, whether by way of sei-off, counterclaim, -discount, abatament or
otherwise, are not permitted unless the Supplier has obtained a sealed court order
requiring an amount equal fo such deduction to be paid by the Customer.

INCOME TAX AND NATIONAL INSURANCE CONTRIBUTIONS

a1,

3.2

Wheve the Suppller or any Supplier personnsl are liable to be taxed in the UK or to

“pay national insurance contributions in respect of conalderatlon received under this

Contract, tha Supplier wil::

31.1.1. comply with the income Tex (Eamings end Pensions) Act 2003 and all
other statutes and regulations relating to incoms tax, and the Social Security
Contributiona and Benefits Act 1892 and all other statutes and
regulations relating to national Insurance contributions, and

31.1.2. Indemnify the Custamer agsinst any income tax, national Insurance and
social security contributions and any other llabllity, deduction, contribution,
assessment or clalm arising from or mads In connection with the provision
of the Project by the Supplier or any Supplier Personnel. .

If any of the Suppiier Personnel is a Worker as defined-in Contract Schedule 1

(Dafinitions) who recelves consideration relating to the Project, then, In addition

{0 Its obligations under Clause 31.1, the Supplier must ensure that Rs contract

with tha Worker contalns the following requirements: '

31.21. that the Customer mey, at any time during the Tam, request that the
Worker provides Information to damensirate how the Worker complies with
the requirements of Clause 31.4, or why those requirements do not apply
ta it In such case, the Customar may specily the information which the
Worker must provide and the period within which that Information must be
provided '

31.22. that the Worker's contract may be terminated at the Custommer’s request if:

a) the Worker falls to provide the Information requested by the
Customer within the time specified by the Customer under Clause
31.2.1 and/or

b) the Worker provides information which the Customer consldars
' Is Inadequate 10 demonstrate- how the Worker complies with
Clause 31.2.1, or confirms that the Waorker Is not complying with
those requirements
34



31.2.3. that tha Customer may supply any Information Rt recelves from the Worker
to HMRC for the purpose of the collection and management of revenue for
which they are responzible.

32 PREVENTION OF FRAUD AND BRIBERY

az1.

The Supplier represents and wamants that neither it, nor to the best of its
knowdedge any of its staff or Sub-Contractors, have al any time prior to the
Effective Date: '

32.1.1. committed a Prohiblted Act or been formally notified that it Is subjact to-
an Investigation or prosecution which relates to an alleged Prohibited Act;
or -

32.1.2, been listad by any govemment department or Supplier as bsing
‘debarred, suspended, proposed for suspension or debamment, or
otherwise ineligible for particlpation in govemment procurement
programmes or contracts on the grounds of a Prohbited Act

322. The Supplier must not:

32.2.1. commit a Prohibited Acl; or

32.2.2. do or suffer anything to be done which would cause the Customer or.
any of the Cueiomers employoes, consultants, contractors, sub-
contractors or agents to contravene any of the Relevant Requirements or
otharwise Incur any Ilablllty in relation to the Relevant Requirements.

32.3. The Supplier shall during the Term:

32.5.

32.3.1. establish, maintain and. enforce, and require thatlts Sub-Contractors
establish, maintaln end enforce, policies and procedures which are
adequate to ensure compliance with the Relevant Requirements and
prevent the occurrence of a Prohlblited Act;

32.3.2. keep appropriate records of s compliance with Its obligations under32.3.1
and make auch records avaliable to the Customer on request;

32.3.3. If s, required by the Customer, within 20 days of the Effective Date, and
annually thereafter, certify to the Customer in writing that the Suppller and
all persons associated with it or its Sub-Contractors or other persons
who are supplying the Project in connection with this Contract are
compliant with the Relevant Requirements. The Suppller shall provide
such supporting evidence of compliance as the Customer may reasonably
request; and

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

The Supplier shall immediately notify the Customer in writing If It becomes sware of
any breach of Clause 32.1, or has reason to beliava that it has or any of the Supplier
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etaff or Sub-Contractors have:

32.5.1.

32.5.2.

32,53,

32.54.

baen subject to an imvestigation or prosecution which relates to an alleged
Prohibited Act;.

been listed by any govemment depariment or Supplier aa bairg
debamed, suspandead, proposed for suspension or debarment, or
otherwise Ineligible for participation in government  procurement
programmes or contracta on the grounds of a Prohibited Act;

received a request or demand for any undue financial or other advantage
of any kind in connectioh with the parformance of this Contract; of

otherwise suspacts that any person or Party directly or Indirectly
connected with this Contract has committed or ettempted to commit a
Prohibited Act.

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

32.7. If the Supplier breaches Clause 32.5, the Customer may by notice:

32.7.1.

32,7.2.

require tha Supplier to remova any Supplier Persannel whose acts or
omissions have caused the Suppller’s breach from any Project; or

Immediately terminate this Coniract for material Default

32.8. Any notice served by the Customet under Clause 32.5 shall set out:

32.8.1.
32.8.2,

32.8.3.
32.84.

the nature of the Prohiblted Act;

the Identity of the Party who the Customer believes has committed the
Prohibited Act; . '

the action that the Customer has elected to take; and
If relevant, the dete on which this Contract shall terminate.



36.

GENERAL

33.1.  Each of the Parties represents and wamants to 1he other ihat it has full capacity and
authority, and all necessary consants, licenses and permissions to enter into and
parform

332. Iis obligations under this Confract, and thal this Contract Is executed by its duly
authorised representative.

333. This Contract contains the whola agreemerit between the Partles and supersedes
and replaces any prior written or oral agraemants, representstions or understandings
betwean them. The Partles confirn that they have not enterad Into this Contract on
the bas's of any representation that Is not exprassly incorporated Into this Contract.

334,  Nothing In thia Clause excludes llability for fraud or fraudulent misrepresentation.

335.  Any entire or partial walver or relaxation of any of the terms and conditions of this
Contract will be valld only if it is communicated to the other Parly In writing, and
‘expressly stated to be a walver. A walver of any right or remedy arising from a
particular breach of this Contract will not constituta a walver of any right or remedy
arising from any other breach of the same Confract.

33.6.  This Contract does not constitute or imply any partnership, joint veniure, Supplier,
fiduciary relationship. between the Parties other than the contractual ralationship
expressly provided for in this Contract. Neither Party hae, or has represented, any
authority to make any commitments on the other Pariy’a behalf.

33.7.  Unless expressly stated in this Contract, all remedies avallable to either Parly for
breach of this Contract are cumulative and may be exerclsed concurrently or
separately. The exercise of one remedy does not mean It haa been selscted to the
exeluslon of other remedies.

33.8. If any provision of this Contract Ia prohiblted by law or judged by a caurt to be
uniawful, void or unenforceabls, the provision will, to the extent required, be severed
from this Contract. Any severance will not, 8o far as Is possible, modlfy the remaining
provisions. It will not in any way affect any other circumstances of or the validity or.

anforcementofthls Confract.

DISPUTE RESOLUTION

34.1. The Parties ehall resolve Dispules in accordance with the Dispute Resolution
Procedure.

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

GOVERNING LAW AND JURISDICTION .
35.1.  This Agreement will be governed by the laws of England and Wales.

-36.2.  Each Party submila 1o the exclusive Jurisdiction of the courts of England and Wales

and agrees thel all disputes shall be conducied within England and Wales.
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36, Additional Clauses

36.1. WWhers tha Customer has so specified in the Letter of Appointment, the Supplier
shall comply with the provisiona of set out in Schedule 8 {Additional Clauses).
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1.1.

12,
13

14,

15.

18.

SCHEDULE 1
Definitions and Interpretation

INTERPRETATION

In this Contract, any references to numbered Clauses and schedutas refer to those within
this: Contract unless specifically stated otherwise. If there Is any conflict belwaen this
Contract, the Letter of Appointment, the provisions of the DPS Agresment and the
Statements of Work(e), the conflict shall be resolved in accordance with the following
order of pracedence:;

1.1.1.  the Letier of Appointment (axcept the Supplier Praposal)
11.2.  the Statement of Work

1.4.3.  the Contract Terms

1.14. the Suppller Proposal, and-

The definitions and interpretations uged In this Contract are set out in this Schedule 1
(Definitions).

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

Uniess the context otherwise requires:

14.1.  words Importing the singular meaning Include where the context so admits
the plural meaning dnd vice versa

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

14.3. the words ‘nclude’, ‘Tncludes’ ‘including’ for exampls’ and ‘in particular’
end words of simllar effect will not Bmit the general effect of the words which
precede them

144 refarences to any person will include natural persons and partnerships,
~ firms and other Incorporated bodies and all other legal parsons of whatever kind

145.  references to any statute, reguiation or other similar Instrument mean
a reference to the stalute, regulation or instrument as amended by any
subsequent ' enactment, modification, order, regulation or instrument as
subsequantly amended or re-enacted

14.8.° headings are included in this Confract for sase of reference only and will
not affect the interpretation or construction of this Contract

If a capitalised expression does not hava an Interpretation In Contract Scheduls 1
(Definitions) or relevant Scheduls, -it shall have tha meaning given to It In the DPS
Agresment. If no meaning is given to |t In the DPS Agreement, it shall be
interpreted In accordance with the relevant market eector/ industry
meaning. Otherwise It shall bs Interpreted in accordance with the dictionary.

In this contract the following terms have the following mieaning:



Agresmant

Approval

means this Contract,

| means the Approval given in accordance with-Clause 10.1

or 10.2 as the conlext requires and "Approve”,
"Approving™ and "Approved® shall be construed
accordinaly.

Aftected Party

meane the Cuslomer or the Supplier affected by the
event

Associates

A Party’s employees, officers, agents, sub-

contractors or authorised representatives.

Authorised Suppller
Approver

| Any personnel of the Supplier who have the authority to

cantractually bind the Suppller In all matters relating to
Contract, They must be named In the applicable Statement
of Work, and tha Customer must be notified if they change. - |

Authorised Customer
Approver

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

they change.

Contraet

Thia contract between the Customer and the Supplier
(entered into under the provisions of the DPS Agreement),
which consista of the terms eat out In the Latter of
Appolntment, the Coniract Tanms, the Schedules and any
Statement of Work.

' Contract Terms

Tha terms and conditiona set aut in this Contract including
this Schedule 1 but not including any other Schedules or
Statement of Work. -

Central Govamment Body

A body Iisted in one of the following sub-categories of the
Central Governmant classification of the Public Sector
Classification Gulde, as published and amsnded from time
to time by the Office for National Statistics: Government
Dapartment; Non- Deparimental Public Body or Assembly
Sponaored Public Body (advisory, executive, or tribunal);
Non-Ministerial Dapariment: or Executive Suppiler. -

Change of Conirol

Change of Control has the same meaning ae In section on 416 |

| of tha Income and Corporation Taxes Act 1988.

CGustomer Afflliates

Any.organisation assoclated with the Customer that will
directly recelve the beneflt of the Project. Customer
Affliates must be named in a Statement of Work, or
aubsequently hotified to the Supplier.

Customer
Bpeacification

Project

The document contalning the Cusiomer's requirements
issued either as part of the Call for Competition Process set
out in Section 3 of the DPS Agreement or as setout Ina
Stafement of Work from time to time. -

Customer Cause

A situation where the Customer does not fulfilits -
obligations In connection with this Contract (Including its
paymant obligations), and as a consequence the Suppller
is prevented from performing any of the agreed Project. -

Customer Conﬂdunﬂll
Information

All Customer Data and any Information thai the Customer
or CCS gives to Agencies that is designated as being
confidential, or which ought to be reasonably ba considered
to be confidentlal (whether of not it is marked
"confidential®). This may include Information, howeaver
conveyed, that Is politically or security sanaltive and/or
relates to the Customer's business, affalrs, developmenis,

| trade secrets, Know-How, personnel and suppllers.




Customer Dzta

Data, text, drawings, diagrams, Images or sounds (together
with any database made up of any of thess), Including any
Customer’s Confidential Information, supplied to the
Suppiler by or on behalf of the Customer, or which the
Supplier is required to gensrate, process, store or transmit
In connection this Contract, and any Personal Data for
which the Customer is the Data Contrcller.

Customer Materiala

Any Customar Data, Customer equipmenl, computer
systems, software, documents, copy, Intellectual Property
Rights, artwork, logos and any other materials or
Information owned by or licensed to the Customer which
ara provided to the Supplier or its Associatea by or on

bahalf of the Cu .

Contracting Body

CCS, the Customer and any other bodles listed In the
OJEU Notice.

Contract Charges

All charges payable by the Customer for the Project
provided under this Contract calculated In accordance with
DPS Schedule 3 (Charging Structure) and the Letter of
Appointment Including all Approved costs properly Incurred
by the Customer Including but not limited to all Expenises,
dlsbtfﬁr:&ament, taxes, sub-contractor or third-party costs, -
and

‘Confidential Information

The Customers Confidential Information and/or the
Supplier Confidenflal Information.

Contractor Paraonnel

means all directors, officers, employees, agents,
consultants and contractors of the Contractor and/or of any
Sub-Contractor engaged In the performance of its
obligations under this Agresment.

Controlier, Processor,
Data Subject, Peraonal
-Data, Parsonal Data
Breach, Data Protsction
Officer

The meaning given in the GDPR.

Contract Year

A consacutive 12- month period during the Term
commencing on the Effective Date or each anniversary
therecf.

Data Loss Event any event thal results, or may result, in unauthorised
acceas o Personal Data held by the Contractor under this
Agraement, and/or actual or potential loss and/or
destruction of Personal Data In breach of this Agreement,
including any Personal Data Breach.

DPA 2018 Data Protection Act 2018 -

Data Protection Impact an aseessment by the Controller of the impact of the

Asecesment envisaged processing on the protection of Personal Data.

Data Subject Access a request made by, or on behalf of, a Data Subject in

Requesat accordance with rights granted pursuant to the Data
Protection L egislation to access their Personal Data.

Data Protection (1) the GDPR, the LED and any applicable national

Lagislation or DPA implementing Laws as amended froim time to time (ii) the
DPA 2018 [subject to Royal Assenf] (o the extant Lhat it
relatea to processing of personal data and privacy; (llil) all
applicable Law about the pracessing of personal data and
‘privacy; = |

Default Any breach of the obligations of the Suppler (Including but

not limited falling to provide any Dellverables by any date
set out in the applicable Statement of Work (or any other
deadline agreed by the Partles in writing), and

~abandonment of this Cantract in breach of its terms) er any




-Deliverables

other default (including material Default), act, omisslon,
negligance or statement of the Supplier, of its Sub-
Contractors or any of lts siaff howsoever arising in
connection with or in relation to the subject-matter of thia
Contract and in respect of which the Supplier Is liable to the
Customer. )

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

Any dispute, difference or quastiun of mterpretation arising
out of or in connection with this Contracl, ncluding any
diapute, differance or question of interpretation relating to
the Projact, fallure to agree In accordance with the
Varlation Procedure or any matier where this Contract
directs the Parties to resolve an iasua by refarence to the
Dispute Resolution Prosadurs.

Dispute Resolution

Procedurs

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

DPS Agresment

The DPS Agreement batween CCS and the Suppller |
reference number: RMBMB refemed to In the Letter of -
Appolntment

DPS

Means the dynamic purd'laamg aystem established by CCS
for the provision of Research Services which are to be
provided by the Suppller under the DPS Agrecment.

Effactive Date

Environmental
.Information Regulations
or EIRs

Expenses

The date this Contract starts, a8 set out in the Lettar of
Anpointment.

The Environmental Information Regulations 2004 together
with any related guidance and/for codes of practive issued
by the Information Comm|asioner or relevant Government
depariment. _
Reasonable travelling, hotel, subsistence and ather-
expenses Incurred by the Supplier in connaction with the
supply Services of and Dellverables, provided that such
Expensea have elther received the Customers Appraval or
are In accordance with any expenses policles which hava.
been supplied to the Suppller and sst out in the agreed
Statement of Work.

Expiry Data

The date this Contract ends, as set out in the Letter of
Appolntment.

Extenslon Expiry Date
FOIA

The latast date this Contract can end, as sat out in the
Letter of Appointmant.
The Freedom of Information Act 2000 as amended from
time to time and any subordinate legisiation mada under
that Act from time to time together with any guldance
andfor codes of practice issued by the Information
Commissloner or relevant Qovernment department in
relation to such legietation.

Force Majeure

Means:

* . @cts, events, omissions, happenings or non-
happenings beyond the reasonable control of the Affecled
Party .

. riots, war or armed conflict, acte of terrorism,
nuclear, blologlcal or chemical warfare

. fire, flood, any disaster and any failure or shortage
of power or fuel

= an industrial dispute affecting a third party for which
a substitute third pariy Is not reasonably avallable but does




not mean:

* any Industrial dispute relating to the Supplier, its
staff, or any other faire In the Supplier's (or a
subcontractor’s) supply chain

» any event or accurrence which ls atiributable to the
wilful act, neglect or failure to take reasonable
precautions againat the event or occumsnce by the
Parly concemed, and

any fallure of delay caused by a lack of funds

Further Competition
Procedure

The process of a Customner issuing a Project Specification
and the Supplier submiiting a proposal In responss to such
Project Spacification, as aet out In DPS Clause 3.10. |

GDPR

Meana the General Data Protection Regulation (Regulation |
(EL) 2016/879)

Good Industry Practice

Standards, practices, methods and procedures conforming
o the an and the exerclse of the degree of ekill and care,
dligence, prudence and foresight which would reasonably
and ordinarily be expectsd from a aklied and exparienced
person or body engaged within the relevent Industry or
business sector.

Quarantea

A deed of guarantee that may ba required under this
Contract In favour of the Customer In the form set out In
DPS Schedule 9 (Guarantes) granted pursuant fo Clause 3
{Contract Guarantea).

' Guarantor

The person, In the event et a Guarantea la required under
this Confract, acceptable to the Customer to give a
Guarantee.

Impact Asaessment

The assaessment to be carried out by a Party requasting a
Variation In accordance with Clauss 9.4.

Information

The same meaning given under saction 84 of the Freedom
of Information Act 2000 as amended fromi time to time.

Insolvency Event

Msans, in respect of the Supplier [or DPS Guarantor (as
applicable)]:
. @) a proposal is made for a voluntary arrangement
within Part | of the Inzolvency Act 1986; or
b) awinding-up resolution is consldered or pass
(other than as part of, and exclusively for the
purpose of, a bona fide reconatruction or
amalgamation); or
c) a petilion is presented for its winding up (which is
not dismlssed within fourteen (14) Working Days of
its service) or an application Is made for the
-appolntment of a provisional liquidator or a
creditors’ mesting is convened pursuant to section
68 of the Insolvency Act 1986; or
d) a receiver, administrative recelver or similar officer
is appointed over the whole or any part of its
business or assets; or
e) an application order Is made alther for the
appointment of an adminietrator or for an.
administration order, an adminlistrator Is appointed,
or notica ¢f intention to appoint an administrator Is
given; or
N itls or becomes insolvent within the mannlng of
section 123 of the Insolvency Act 1986; or
g) being a "small company” within the meaning of
saction 382(3) of the Companies Act 2008,a |




moratorium comee into forca pursuant to Schedule
A1 of the Insolvency Act 1988; ar .

h) where the Supplieris an individual or partnershlp.
any event analogous to these listed In thie
definition occurs in relation to that individual or
pantnership; of

d) any evenl analogous to these listed in thia
definition occurs under the law of any other
jurisdicion

‘Intellectual = Property

Rights or IPR

The following rights, wherever in the world enforceable, or
such simllar rights, which hava equivalent affect, Includng
all revarsions and renewals and all applications for
raglsh'atlon

any patents or patenl applications

« any trade marks (whather or not regiatered)

s [nventions, discoveries, utiity models and
improvements whether or not capable of protsction
by patent or registration

a copyright or design rights (whether raglsiared or
unreglsterad)

« database rights .

s performer's perBrty righte as described In Part Il
of the Copyright Designs and Patents Act 1988
and any elmilar rights of performers anywhere in
the world

* any goodwill in any trade or service name, trading
slyle or gel-up and
any and all other intellectual or proprietary rights

Key Individuala

Irudwiduals named by the Supplier In the Letter or
Appainiment or Statement of Work as havlng a major
responslbiiity for dalivering the Project.

Law

means any lew, subordinate legislalion within the meaning
of Section 21{1) of the Interpretation Act 1978, bye-law,
enforceabla right within the meaning of Section 2 of the
‘European Communitles Act 1972, regulstion, order,
regulatory policy, mandatory guidanca ok code of practice,
Judgment of a relevant court of law, or directives or -
reqguirements with which the Contractor Is bound to comply;

LCIA

means London Court of international Arbitretion

LED

means Law Enforcement Directive (ﬁlrecﬂve (EV)
201G/680)

Letter of Appointment

‘Losses

Mallclous Software

Party subject to Clause 18.1 and 18.2.

The Letier of Appointment, substantially in tha form sat out
in DPS Schedule 4, signed by both Parties and dated on
the Effective Date.

| Any lossas, damages, liabliitias, claims, demands, actions,

penalties, fines, awards, costs and expensas (including
reasonable legal and other professlonal expenses) to either

Any software program or code intended to destroy,
Interfere with, corrupl, or cause undesirad effects on- -
program files, data or other Information, execuiable code or
application software macros, whether or not Its operation ia
Iimmediate or delaysd, and whether the malicious software
Is Introducead wilfully, negligently or without knowledge of its
existence.

data Rles, reports, pre-notifications, stimulus materials or
any other material protected by Intellectual Propearty Rights

.| Any questionnaires, discusslon guldes, transcripts, labies,




or produced as part of a Project.

Moral Rights

All rights described in Part |, Chapter IV of the Copyright
Designs and Patants act 1968 and any eimilar rights of
authors anywhare in the world,

New Explry Date

Has the meaning given to it in Clause 2.3

Party

Means a Party to this Agreement.

Peraonal Data

~ | Personal Data has the same meaning as set oul In the

Data Protection Act 2018

Prohiblted Act

To directly or indliractly offer, promise or give any person
working for or angaged by @ Customer or CC$ a financial
or other advantage to:
a) Induce that person to perform improperly a
relevant function or activity
b) reward thet person for improper performance of a
. relevant function or activity
c) to directly or Indirectly request, agree to receiva or
accept any financlal or other advantage as an
inducement or a reward for imprapar performance
of a relevant function or activity in connection with
this Agreament; '
d) commit any offence:
» under the Bribery Act 2010 (or any
- legislation repealed or revoked by such
Act); or
» under legislation or common law
concerning fraudulent acts; or
¢ defrauding, attempting to defraud or
conspiring to defraud tha Customer ; or
e any activily, practice or conduct which
would constitute one of the offences listed
above If auch activity, practice or conduct
had been carried out in the UK: -

Project

Praject Commencement
Date '

Any project(s) agreed between the Parties from time to
time whereby the Supplier performs the Project which are
the subject of this Conltract and supplies Dellverables 1o the
Customer aa more fully described in the applicable
Statement of Work:

The date a Project wil start, as sat out In the relevant
Statement of Work. B

Project Completion
Date

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

Project Notice Perlod

The period of notice for cancellalion of a Project as set out
In the Statemant of Work.

Project Specific Materiala

Means: .
Intellectual Property Rights in items created by the Supplier
(or by a third party on behalf of the Supplier) epecifically for
the purposes of thia Coniract and updates and
amendmants of thesa Items Including (but not Bmited to) -
‘database schama; and/or

intellectual Property Rights in or arising as a result of the
performance of the Suppliar's obiigations iinder this
Contract and all updates and amandmentis to the same.

Project Term

| Protactive Measures

The period during which the Project for each Project will bs
provided as specified in the applicable Statement of Work.

msans appropriate {echnical and organisational measures
which may include: paeudonymising and encrypting
Personal Data, ensuring confidentiality, integrity, availabllity

and reslllence of systems and services, ensuring that




avaikabliity of and access to Personal Data can be restored
in a timely manner after an inclkdent, and regularly
assasaing and evaluating the sffectivenass of such
measurea adopted by .

| Purchase Ordar Number

The order number set out in the Letter of Appointment. |

Rocords

The accounts and information maintained by the Supplier

_related to the operation and dalivery of this Contract,

Including all expenditure which Is reimbursabie by the
Customer, as are necessary for the provision of
management information and to enable the Customar to
conduct an audit aa eat out in Clause 21.

Rectification Plan

Rectiication Plan Process

The rectification plans pursuant o the Rectification Plan
Process.

“The process set out In Clausas 5.6 to 5.14.

Requlationa

Ths Public Contracte Segulations 2015.

Relsvant Requirements

All applicable Law relating to bribery, corruption and fraud,
Including the Bribery Act 2010 and any guidance issued by
the Secretary of State for Justice pursuant o saction 9 of
the Bribery Act 2010;

Request for
Information’

A request for Information or an apparent request relating to
this Contract or the provialon of the Projecl or an apparent
request for such Information under the FOIA or the EIRe.

Any Schedule aitached to this Contract.

Services

The Projeci to be supplied by the Supplier under this
Contract and in accordance with Section 2 of the DP8
Agreement, as set out in the relevant Statemant of Work.
Thia Includes the provislon of Deliverables. .

Speclal Terms

Any terms spacifically designated as varying these
Contract Terms or the terms of any schedule, as eet out In
the apphcable Statement of Work.

Any:

standands publlshed by BSI Britlsh Standerds, the Natlonal
Standards Body of the United Kingdem, the Intematbnal
Organisation for Standardisation or other reputable or
equivalent bodles (and their successor bodles) that a
skllled and experienced operator in the same type of

‘industry or business sector as the Supplier would

reasonably and ordinarily be expected to comply with;

« - standards dafalled In the spacification in DPS
Section 2 (Services and Key Performance Indicators):

- standards deteliled by the Customer In the Letter of
Appointment and any Statsment of Work or.agreed
beiwaen the Parties from {ime to time;

. relevant Govarnment codes of practice and
guldance applicable from iime to ima i.e. Including but not
limited to Market Research Soclety {MRS) Code of
Conduct and Social Research Assoclation (SRA).

Statemant of Work

‘Sub-Contract

One or more decuments describing the relevant Project(s)
as agreed and signed by the parilas and which shall
comprige both the Customer Project Specification and the
Supplier's Proposal (whether agreed as part of a Call for

‘Competition or during the Term of this Contract).

| A contract entered Into between the Suppliar and a Sub-

Caontractor.

‘Sub-Contractor

Any person or Suppllar appointed by the Supplier to
provide elaments of the Project on behalf of the Supplier to
the Customer.




Sub-Processor

Msans any third Party appolnted to precess Personal Data

Supplier Affillate

on bshalf of the Contractor related to this Agreement

Any company, partnership or ather entity which at any time
directly or Indirectly controls, Iz controlled by or Is under
common control with the Supplier, Including as a -
subsidlary, parent or holding company.

Information

‘Supplier Confidential

-Any Information that the Suppller gives io CCS or fo

Customer's that Is dasignated as being confidential, or

.which ought to be reasonably be consldered to be

confidentlal (whether or not It Is marked “confidential). This
may include information; however, i ia conveyed, that
relates to the Supplier's business, affalre, developments,
trade secrets, Know-How, personnel and suppliers

 Suppller Materials

including all Intellectual Property Rights.

Those Materials specifically created by any officers,
employees, sub-contractors or fraslancara cof the Supplier
for the purposes of a Projact, whether or not these
materials are incorporated Into Deliverables during the
Term. (Inciudes any Materlale adapted, modified or derivad
from the Customer Materials).

Materials

Supplier  Proprietary

Software (including all programming code In object and i
source code form), methodology, know-how and processes
and Matsrials in relation to which the Intellactual Property
Rights are owned by (or licensed to) the Suppller and
which: . :

- were in existence prior to the date on which It s
intended to use tham for a Project, or '
are-created by or for the Supplier outside of a Project and
which are intanded to be reused across its business

Supplier Propasai

The Supplier’s solution in response to the Customer's
Project Specification, aa sat out In the Letter of
Appolintment or In any Statement of Work.

Tender
Torm

The tender submitted by the Supplier In reaponse to the
Inviistion o Tender.

The pariod from the Effective Date to the earfier of:
¢ the BExpiry Date or New Expiry Date; and
s __any date of termination

Ternritory

The United Kingdom, unieas epacified otherwise in the
applicable Statement of Work. Publication and marketing
on plobally accessible mediums such ae the intemet shall
hot mean Lhat the Termitory Is deesmad to be worldwids.

Third Party Materials

Any Materlals used in the Dellverables which are elther
commissioned by the Suppller from third parties or which
have already been created by a third party and the Supplier
praposes to uae. Excludes software which is owned or
ficansed by a third party.

Tranaparency Principles

The principles set out at

suppliors-_and-govemment-to-the-public_detailing the
requirement for the proactive release of contract
Information under the Government's transparency
commitment.

Variation

Transparency Reports

Tha information releting to the Project and performance of
this Contract which the Supplier is required ta provida to
the CCS In accordance with its reporting requirements.

A change in this Contract that ks formally agreed by bath
Parties, as detalled In Clause 10.2.

Varlation Form

The tempiate form to process and record variations to this |




Contract e set out at Schedule 5.

Worker

Any Supplier personnel to whom the Customer considers
Procurement Policy Note 08/15 (Tax Arrangamanls of
Public Appointees) applies

mlmv nate GBIS ta: arrancem : ems nf~a|:r;:+mntet1.5

Working Day

Any day other than a Saturday, Sunday or public holiday In
Enaland and Wales.




SCHEDULE 2
Statement of Work-

This Statement of Work Is issued under and In accordance with the Contract entared
into between the partles dated [TBC/

Project:

Project start Date

Notice period for
cancellation

Sarvicas &
Deliverabies:

The projact will support the Regulatory Horizone Counci to Idertify
the implications of technological innovations and advise the
govemment on regulatory reform needed to support ke rapid and
safe introduction. :

The contract start date Is Friday 20th December 2019 and shall
explre on the Tuasday 31% March 2020.

Notice period for cancellation ia 30 days.

The Suppller will be expected to have done the following by these
dates:

» 3 February 2020: |dentified and submitted the list of
metrica to the BEIS project team for approval.

« wic 16" of March 2020: prepare and hold a workshop
with the BEIS project team. The Supplier must provide
expertise and suppart on their evidence and methodology.




Contract Charges:

Speclal Terme:

Key Individuals:

Authorised Supplier
Approver:

Authorlsed
Customer

Appraver:

The Customer shall pay the Supplier the sum of £44,758.00 for
delivery of lhess Sarvicas, payable in three instalments according
to stated project deliverables as follows:

N/A

Fuor the avoidance of doubt, the Contract Chargee shall be Inclusive
of all third-party costs.



)
by (print nama):.. _ ....... SO

As Customer Authorised Approver for and on behalf of
[Dapartmant for Business, Energy and Industrial Strategy]

Date....10/03/2020




SCHEDULE 3: STAFF TRANSFER
1. DEFINITIONS
In this Contract Schedule 3, the following definitions shall apply:

“Admission Agresment” The agreement to be entered Into' by which the Supplier
agrees to participate in the Schemes as amended from time

to time,
“Eliglble Employes” any Fair Degl Employee who at the relevant time i an eligible
: amployea as defined in the Admiaslon Agresment;
“Employee Liabliitiea” all claims, actions, proceedings, orders, demands,

complaints, investigations (save for any claims for personal
‘Injury which are covered by insurance) and any award, -
compensation, damages, tribunal awards, fine, loss, order,
pengity, disbursement, paymenl made by way of settiement
and costs, expenses and legal coale reasonably incurred In -
connection with a claim or imestigation related to
employment Including In relation to the following:

(a) redundancy payments including contractual or
enhanced redundancy costs, termination costs and
notice payments; '

(b) unfair, wrongful or constnictive dismisaal compensation;

{(c} compensation for discrimination on grounds of sex,
race, disabllity, age, religion or belief, gender
reassignmeant, marriage or clvil parinership, pregnancy
and matemity or sexual orientation or clalms for equal
pay;

{d) compensaation for less favorable treatmenl of part-time
workers or fixed term employees;

(e) outstanding amploymant debts and unlawfiil deduction

.of wages including any PAYE and national insurance
contributions;

() employment claima whether In tort, contract or statute or
otherwise; -

any investigation relating lo employment ‘matiers by the
Equality and Human Righte Commisslon or ather
enforcement, regulatory or supeivisory body and of
implementing any requirements which may arise from such
investigation;



“Fair Deal Employeaa”

“Former Supplier”

“New Fair Deal”

"Notifled Sub-Contractor”

“Replacement Sub-
Contractor”

“Relevant Transfer®

“Relevant Tranafer Date”

“Schemes”

“Service Tranafer”

*Sarvice Transfer Date™

“Staffing information"

those Transferring Cusiomer Employees who are on the
Relevant Tranefer’ Date entitled to the protection of New Fair
Deal and any Transferring Former Suppller Employees who
originally transferred pursuant to a Relevant Transfer under
the Employment Regulations (or the pradecessar leglsiation
to the Emgloyment Regulations), from employment with a
public ssctor employer and who wera once eligible to

“participate in the Schemes and who at the Relevant Transfer

Date becoma entitied 1o the protection of New Fair Deal;

any Suppller eupplying services to the Customer before the
Relevant Tranafer Date that are the same as or substantially
simliar to the Project (or any part of the Project) and shall
Include any sub-confractor of such Supplier (or any sub-
confractor of any such sub-contractor);

the revised Fair Deal position set out In the HM Treasury

guidance: “Fair Deal for staff pensions: staff transfer from
ceniral govemment”issued in October 2013: '

a Sub-Contractor identified In the Annex 1o this Contract
Schedule 3 to whom Trensferring Customer Employees
and/or Transferring. Former Supplier Employees will transfer
on 8 Relevant Transfer Date; . '

a sub-confractor of the Replacement Supplier to whom
Transferring Supplier Employees will tréinsfer on a Sarvice
Transfer Date {or any sub-contractor of any such sub-
contractor);

a ftransfer of employment to which the Employment.
Regulations applies;

in relation to a Relevant Transfer, the date upon which the
Relevant Transfer takes placs; .

‘the Principal Civll Service Pension Scheme aveliable to

employees of the civil service and employess of bodias under
the Superannustion Act 1872, as governed by rules adopted
by Parliament; the Partnarship Penslon Account and fts ([) 1l
health Benefits Scheme and (Il) Death Benefits Schems; the
Civil Service Additional Voluntary Contribution Scheme; and
the 2015 New Scheme (with effect from a date to be notified
to the Supplier by the Minister for the Cabinet Offica);

any tranefer of the Project (or.any part of the Project), for
whatever reason, from the Supplier or any Sub-Contractor to
a Replacament Suppller or a Replacement Sub-Contractor;

the dale of a Service Tranefer;

In relation to all persons Identfied on the Suppliers
Provisional SuppBer Personnel List or Supplier's Final
Supplier Personnel List, as the case may be, such information
as the Customer may reasonably request (subject to all




“Supplier"s Final Suppllar
Personnel Liat”

“Supplier's Provisional
Supplier Personnel List”

“Transferring Customer
Employeea™

applicable provisions of the DPA), but Including
In an anonymlsedfonnat

(a) their agas. dates of commancement of employment or
engagement and gender;

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

(c) the Kentity of the employer or relevant contracting
party; '

(d)‘ their relevant confractual notlce periods and any other
ferms refating to termination of employment, including
redundancy procedures, and redundancy payments;

(e) their wages, salarles and profit-aharing arangements
as applicable;

{f) delails of other employme'nt-rahlad benefits, including
(wnhmlt Imitation) medical insurance, ife assurancs,
pension or other retirement benefit schemes, share
option schemes and company car schedules
applicabie to them;

(g) any outstarding or potential contractual, statutory or
other liabllitias in reapact of auch individuals (including
in respect of personal Injury clalms);

(h) delails of any such individuals on long term sickness
absence, parental leave, matemity leave .or other
authorised long term absence; -

() copies of all relevant documents and materials relating
to such Information, Including coples of relevant
confracts of employment (or relevant standard
contracts if applied generally in respect of such
employees); and

(i) any other "employas liability information® as such term
ls defined In regulation 11 of the Employment
Regulatlons;

a fist provided by the Suppller of all Supplier Personnel who

will ‘ transfer under the Employment. Regulations on the
Relevant Trensfer Date;

a list prepared and updated by the Suppller of all Supplier
Personnal whe are angaged in or wholly or mainly assigned
to the provision of the Project or any relevant part of. the
Project which It is emdsaged as at the date of such lis1 will
no longer be provided by the Supplisr;

those employees of tha Customer to whom the Employment

"Regulations will apply on the Relevant Transfer Date;



2. Whers a provision In this Contract Schedule 3 imposes an obiigation on the Supplier to provide
an indemnity, undertaking or warranty, the Supplier shall procure that each of is Sub-
Contractore shall comply with such obligation end provide such indemnity, underiaking or

warrenty to the Cuslomer, Former Supplier, Replacement Supplier or Replacement Sub-
Contractor, as the case may be.



PARTA
TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF SERVICES
3. RELEVANT TRANSFERS
3.1 The Customer and the Supplier agrea that:

the cemmencamant of the provision of the Project or of each ralevant part of
the Projact will be a Relevant Tranasfer in relation to the Transferring Customer
Employees; and - - -

a8 a reeult of the operation of the Employment Regulations, the contracts of
employment between the Customer and the Transferring Customer
Employees (axcept In relation to any terms disapplied through operation of
reguiation 10{2) of the Empioyment Ragulations) will have effect on and from
the Relsvant Transfer Date as if originally made between tha Suppller and/or
any Notifiad Sub-Contractor and each such Transferring Customer Employee.

3.2 The Customer shall comply with all Its obligations: under the Employment Regulations
and shall perform end discharge all its obligations in respect of the Transferring Customer
Employees In respect of the period arising up to (but not including)the Relevant
Transfer Date (including the payment of all remunaration, benefila, aniilernants and
outgoings, all wages, accried but untaken holiday pay, bonusas, commisalons,
payments of PAYE, national insuranca contributiona and pension contributions which In
any case are afiributable in whole or'in part to the period up fo (but not including) the
Relevant Transfer Dale) and any necessary apportionments In respect of any periodic
payments shall be made between: () the Customer ; and (li) the Supplier and/or any
Notified Sub-Cenlractor (as appropriate).

4. CUSTOMER INDEMNITIES

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

411  any act or omission by the Customer accurring before the Relevant Transfer
Data;

41.2 .the breach or nan-obssrvance by the Customer before the Relevant Transfer
Date of: -

a) any collective agreement applicable to the Transferring Customer
Employses; and/or

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

413 any claim by any trade union or other body or person reprasenting the
Transferring Customer Employees arising from or connected with any fallure
by the Customar lo comply with any legal obligetion to such trade union, body
or perscn arising before the Relevant Transfer Date;

4.14 any proceeding, clalm or demand by HMRC or ather statutory authority in
respect of any financia! obligation including, but not linitad to, PAYE and
primary and secondary nafional insurance contributiona:

a) in relation to any Transferring Customer. Employee, to the extent that
the procaeding, clalm or demand by HMRC or other statutory authority



4.2

43

relates to financlal obilgations arising before the Relsvant Transfer
Date; and

b) in relation to any employes who Is not a Traneferring Customer
Employee and in respect of whom It Ie later alleged or determined that
ihe Employment Regulations applied so as to trensfer histher
empioyment from the Customer to the Supplier and/or any Motified
Sub-Confractor as appropriate, to the extent that the procaeding, claim
or demand by the HMRC or other statutory authority relates to financlal
obligations ariging before the Relevant Transfer Date.

4.1.5 - - afallure of tha Customer to discharge, or procure the discharge of, all wages,
salarles and all other benefits and all PAYE tax deductions and national
Insurance confributions relating to the Transferring Customer Employses
arising before the Relevant Transfer Date;

4.1.6 any claim made by or in respect of any pereon employed cr formerly smpioyed
by the Customer other than a Transferring Customer Employee for whom It Is
alleged the Suppller and/or any Notified Sub-Contractor as appropriate may
B'g liable by virtue of the Employment Regulations and/or the Acquired Rights

rective;and . -

417 any clalm made by or in respect of a Transferring Customer Employes or any -
appropriate employee representative (as defined In the Employment
Reguiations) of any Traneferring Customer Employee relating to any act or
omission of the Customer In relation to ite obligations under reguletion 13 of
the Employment Regulations, except to the extsnt that the ablilty arises from
the failure by the Supplier or any Sub-Contractor to comply with regulation
13(4) of the Employment Regulations.

The Iindemnitiea In Paragraph 4.1 shall not apply to the extent that the Employee
Liabiiities arise or are attributable to an act or omiselon of the Suppller or any Sub-
Contractor (whether or not a Notified Sub-Contractor) whether cceurting or having its
origin before, on or after the Relevani Transfer Date Including any Employes Liabilities:

421 arising out of the resignation of any Transferring Customer Employes bafore
the Relevant Transfer Dale on account of substantial detrimental changes to
his/her working conditions proposed by the Supplier and/or any Sub-
Contractor to occur In the perlod from (and Inciuding) the Relevant Transfer
Date; or

422  arising from the fallure by the Suppiler or any Sub-Contracior to comply with
ite obigations under the Employment Regulations. '

If any ‘parson who Is not Identified by the Customer as a Transferring Customer
Employea clalms, or I Is determined In relation to any parson who I not identified by the
Customer as a Trarisferring Customer Employee, that hisher conlract of employmant
has been transferred from the Customer to the Supplier and/or any Nofified Sub-
Contractor pursuant 1o tha Employment Regulations or the Acquired Rights Directive
then:

43.1 the Supplier shal,' or shall procure that the Notified Sub-Contractor shall,
within 5 Working Days of becoming aware of that fact, give notice in writing to
the Customer; and '

432 the Customer may offer (or may procure that a third party may offar)
employment to such person within 15 Working Days of recsipt of the
notification by the Supplier andfor any Notified Sub-Coritractor, or take such



44

4.5

4.6

4.7

48

other reasonable steps as the Customer considers appropriete to deal with
the matter provided always that such staps are in compllance with Law. .

if an offer refered ‘o In Paragraph 4.3.2 Is accapled, or if the situation has.otherwise
been resolved by the Customer, the Suppller shall, or shall procure that the Notified Sub-
Contractor shall, Imrnadlataly ralease the person from his/her employment or alieged
employment. '

If by the end of the 16 Working Day period specified in Paragraph 4.3.2:
45.1 no such offer of amployh'nent has bean made;

45.2 guch offer has besn made but not accaptad; or

453  the sltuation has not otherwise bean resolved,

454  the Supplier and/or any Notified Syb-Coniractor may within 5 Working Days
S give notice to terminate the employment or alleged emplcyment of euch
person. :

Subjecl to the Supplier and‘or any Notified Sub-Conftractor acting in accordance with the
provigions of Paragraphs 4.3 to 4.5 and in accordance with all applicable proper
employmerit procedures set out In applicabls Law, the Customer shall indemnify the
Suppller and/or any Notified Sub-Contractor. (ae appropriate) against all Employea

‘Labifties arising out of the fermination’ pursuant to the provisions of Paragraph 4.5

provided that the Supplisr takes, or procures that the Notified Sub-Contractor takes, all
reasonable stepa to minimisa any such Employee Liabilities.

The indemnity In Paragraph 4.8:
471 shall not apply to:
a) ‘any clalm for:

« _discrimination, Including on the grounds of sex, race, diaabllity,
age, gender reassignment, mamiage or .civil partnership,
pregnancy and matemRy or sexual urnantahnn. religion or
balief; or

s equal pay or compensation for Jess favorable treatmeni of
part-time workers or ficed-term employees,

¢ In any case In ralation to any alleged act or omission of the
Supplier andior any Sub-Coniractor; or

« any claim that the termination of employment was unfair
because the Suppller and/or Naotified Sub-Contractor neglacted
to follow a fair dismissal precedure; and

b) shall apply only where the netification referred (o in Paragraph 4.3.1 is
made by the Supplier andfor any Notified Sub-Contractor (as
appropriale) to the Customer within 6 monthe of the Contract
Commencement Date.

if any such person as s refemed to’ In Paragraph 4.3 I8 nelther re-amployed by the
Cusfomer nor dismissed by the Suppller and/or any Notified Sub-Contractor within the
time scalas set aut in Paragraph 4.5 such psrson shall be treated as having ransferred
fo the Suppller and/or any Notlfied Sub-Contractor and the Supplier ehal, or shall
procure that the Notified Sub-Contracter shall, comply with such obligations as may be
Imposed upon It under applicable Law.



8.  SUPPLIER INDEMNITIES AND OBLIGATIONS

5.1 . Subject to Paragraph 3.2 the Suppller shall indemnify the Customer ageinst any
Employes Liabillles in respect of any Transfering Customer Employee (or, where
applicable any employee representative as defined in the Employment Regulations)
arising from cr as a rasuit of:

5.1.1

51.2

6.1.3

5.1.4

5.1.5

.5-1-8

any act or omission by the Supplier or any Sub-Coniractor whether. occurring
before, on or after the Relevant Transfer Date; '

the breach or non-observance by the Suppller or any Sub-Contractor on or
afer the Relevant Transfer Date of:

8) any collective agresment applicable to the Transfeming Customer
Employees; and/or

b) any custom or practice in respect of any Transfarring Customer
Employess which the Supplier or any Sub-Contractor Is contractually
bound to honour; :

any claim by any trade union or other body or person representing any
Transferting Customet Employees arising from or connected with any failure
by the Supplier ar any Sub-Contractor to comply with any legal obligation to
such trade unlan, body or person arising on or aftar the Relevant Transfer
Date; '

any proposal by the Supplier or a Sub-contractor made before the Relevant
Tranefer Date to make changes to the terms and condltions of employment or
working condltions of any Transferring Customer Employees to their material

“detriment on or after their transfer to the Supplier or the relevant Sub-

Conlraclor (as the case may be) on the Relevant Transfer Date, or to change
the terms and conditions of employment or working conditions of any parson
who would have besn a Transferring Customer Employea but for. their
reaignation (or decisicn fo treat thalr employment as terminated under
regulation 4(8) of the Employment Regulations) before the Relavant Transfer
Date as a result of or for & reason connected to such proposed changes;

any statement communicated to or action undertaken by the Supplier or any
Sub-Contractor to, or In respect of, any Transferring Customer Employee

‘before the Relevant Transfer Date regarding the Relevant Transfer which has

not been agreed in advance with the Customer in writing;

any proceeding, claim or demand by HMRC or other statutory. authority in
respect of any financlal obligation Including, but not limited to, PAYE and
primary and sscandary national insurance conlributions: = -

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

b) in relation to any employee who Is not a Transferring Customer
Employea, and in reapect of whom It is laler alleged or defarmined that
the Employmant Regulations applied so ms to transfer hisher
employment from the Customer to the Suppller ora Sub-Contractor, to
the extent thet the proceeding, claim or demand by HMRC or other
statutory authority relates to financlal abligations arising on or after the
Relevant Transfer Date;




5.2

5.2

51.7 a fallure of the Suppller 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 Transfeming
Customer Employees. In respect of the period from (and Including) the
Relevant Transfer Date; and

5.1.8 any claim made by orin respaet of a Transferring Customer Employes or any
appropriale employae representativea (as defined in the Emploayment
Regulations) of any Transferring Customer Employee relating to any act or
omisslon of the Supplier or any Sub-Condractor In relation to their obligations
under regulation 13 of the Employment Regulations, except to the extent thet
the liability arises from the Customer 's failure to comply with its obligations
under regulation 13 of the Employment Regulations.

The indemnitias in Paragraph 5.1 shall not apply to the extent that the Empioyee
Liabiiities arlee or are atiributable to an act or omisslon of the Customer whether
occurring or having its origin before, on or after the Relevant Transfer Date including,
without limitation, any Employee Liabliities arising from the Customer’s faflure to comply
with Its obligations under the Employment Regulations.

The Supplier shall comply, and shall procura that each Sub-Coniractor shall comply, with -
all ita obligations under the Employmant Reguiationa (Including its obligation to Inform
and consull in accordance with regulation 13 of the Employment Reguletions) and shall
perform and discharge, and shall procure that each Sub-Contractor shall perform and
discharge, all ks obligations in respect of the Transferring Customer Employees, from
(and including) the Relevant Transfer Date (including the payment of all remuharation,
benefits, entitlements and oufyoings, all wages, accrued but untaken hollday pay,
bonusas, commissions, payments of PAYE, national Insurance contributione and
penelon contributions which In any case are attributable In whole or in part to the period
from and Including the Relevant Transfer Date) and any necessary apportionments in
respect of any periodic paymenls shall be made between the Customer and the Supplier.

6. INFORMATION

The Supphier shall, and shall procure that each Sub-Contractor shall, promptly provida to the

Customer In writing such information as ks nacessary to enable the Customer to carry out its

duties under regulation 13 ofthe Employment Regulations. The Customer shall promptly

provide to the Supplier and each Notified Sub-Contractor in writing such information as is

necessary to enable the Supplier and each Notifled Sub-Contractor to camry out their respective -
duties under reguiation 13 of the Employment Regulations.

7. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

7.1

7.2

The Parties agrea that the Principles of Good Employmant Practice issued by the
Cabinst Office in December 2010 apply to tha treaiment by the Supplier of employeas
whose employment  bagine after the Relevant Transfer Date, and the Suppller
undertakes 1o reat such employees In accordance with the provisions of the Princlples
of Good Employment Practice. -

The Suppller shall, and shall procure that each Sub-Contraclor shall, comply with any
requirement notified to It by the Customer relating to pensions in respect of any
Transferring Customer Employee as set down in:

721 - the Cabinet OFice Statement of Praclice on Staff Transfers In the Public
Sector of January 2000, revised 2007;

7.22  HM Treasury's guldance “Staff Transfers from Central Government: A Falr
Deal for Staif Penslons of 1098;





