| 1%% Department for Transport

PANEL AGREEMENT SCHEDULE 4
ORDER FORM AND TERMS AND CONDITIONS

ORDER FORM

SECTION A

(i) This Order Form dated 31/01/2019 is issued in accordance with the provisions of the
Panel Agreement for the provision of finance and highly complex transactions legal
services.

(i} The Supplier agrees to supply the Ordered Panel Services specified below on and
subject to the terms of this Legal Services Contract.

(iii) For the avoidance of doubt this Legal Services Contract consists of the terms set out
in this Order Form and the Terms and Conditions.

(iv) By signing and returning this Order Form (which may be done by electronic means)
the Supplier agrees to enter this Legal Services Contract with the Customer to provide
the Ordered Panel Services in accordance with this Order Form and the Terms and
Conditions. ‘

{v} The Parties hereby acknowledge and agree that they have read this Order Form and
the Terms and Conditions and by signing below agree to be bound by this Legal
Services Contract.

(vi) In accordance with paragraph 7 of Panel Schedule 5 (Ordering Procedure), the Parties
hereby acknowledge and agree that this Legal Services Contract shall be formed when
the Customer acknowledges (which may be done by electronic means) the receipt of
the signed copy of this Order Form (together with the Terms and Conditions) from the
Supplier within two (2) Working Days from such receipt.

1.1 | Contract Reference PPRO 04/103/044 — Provision of Legal
Services for DT in respect of Cross
Channel Rail Services

1.2 | CUSTOMER Department for Transport
Great Minster House
33 Horseferry Road

RM3787 Finance and Complex — Legal Services Panel

Attachment 8 Panel Agreement Schedule 4 — Legal Services Contract and Order Form
Version 1

© Crown copyright 2017




London

SW1P 4DR
1.3 | SUPPLIER Slaughter and May
One Bunhill Row
London
EC1Y 8YY
1.4 | Commencement Date: Friday 1% February 2019
1.5 | Expiry Date Tuesday 1% October 2019
1.6 | Signed for and on behalf of the
Customer by an authorised
representative:
Name and Title .
.
Signature _
Date 318 January 2019
1.7 ¢ Signed for and on behalf of the

Supplier by an authorised

representative:

Name and Title

Signature

Date

g/ 219




SECTION B

1.

PANEL SERVICES

1.1

Panel Services:

Flease refer to the Statement of
Requirements within Section C of this
document for full details of services to
be provided,

1.2

Management and review of the Services

The supplier will be expected to
continually improve the way in which
the required Services are to be
delivered throughout the contract.

Changes to the way in which the
Services are to be delivered must be
brought to the Customer's attention
and agreed prior to any change being
implemented.

1.3

Place of performance

The services will be carried out
principally at the supplier's premises:

Slaughter and May
One Bunhill Row
London

EC1Y 8YY

However, on occasion attendance at
meetings at the customer's address
may be required:

Department for Transport
Great Minster House

33 Horseferry Road
London

SW1P 4DR

2. CHARGES

Hourly Rates, Daily Rates and
Monthly Rates

Where any Supplier Personnel have
completed eight (8) hours of work on

any given day, the daily rate will apply




irrespective of how many further hours
of work are completed on that day.

| I

2.2

Estimate of Charges

Not used

2.3

2.4

2.5

Fixed Price

Not used

Capped Price

This contract shall not exceed
£800,000.00 excluding VAT.

Other Costs

Disbursements

Disbursements shall onty be payable
where the Customer has authorised that
the Disbursements may be incurred in
advance.




3. MISCELLANEOUS

3.1 | CUSTOMER REPRESENTATIVE

3.2 | SUPPLIER REPRESENTATIVE

|

3.3 | KEY PERSONNEL

The customer has not identified any key
personnel that are required to carry out
specific Ordered Panel Services.

3.4 | NOTICES

The below contact details have been
provided for the purposes of this
contract, for serving notices under the
Legal Services Contract Clause 23
{Notices).

Customer: [N

Address: Great Minster House, 33
Horseferry Road, London, SW1P 4DR.

Email: |

Supplier:
Address: Slaughter and May
One Bunhill Row, London, EC1Y 8YY

Email:

{ |

3.5 | CUSTOMER BILLING ADDRESS

Accounts Payable

DfT Shared Service Arvato,
5 Sandringham Park
Swansea Vale

Swansea

SA7 OEA

3.6 | SUPPLIER BANK DETAILS

To be confirmed between the customer
and supplier.




3.7

CUSTOMER’S PURCHASE ORDER
NUMBER

Monthly timesheets will need to be
supplied for approval by the Department
before an invoice is submitted. This must
set out a detailed elemental breakdown
of work completed and the associated
costs. Once the Department has
approved these timesheets, an invoice
can be raised and submitted. The
Department will undertake its review of
the timesheets within 5 working days of
receipt.

3.8

APPROVED SUB-CONTRACTORS

No sub-contractors have been identified
for this contract.

3.9

BCDR

DfT requires the external legal provider
to provide a sufficient level of resource
throughout the duration of the
engagement in order to consistently
deliver a quality service. In particular,
resourcing for peak periods and holiday
cover should be planned and agreed in
advance with DfT.

3.10

Exit Management:

In  Contract Schedule 2

Management)

(Exit

3.1

Transparency Reports

In Contract Schedule 4 (Transparency
Reports)

3.12

Call Off Guarantee (Clause 10 of the
Legal Service Contract):

Not required

4. VARIATIONS TO THE TERMS AND CONDITIONS

41
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4.2

Conflicts of Interést

Immediately report to the Customer’s
Representative any matters which
involve or could potentially involve an
actual or potential Conflict of Interest
andfor breach of Clause 9.2
(Confidentiality).

4.3 | Confidentiality In Contract Schedule 9.2
(Confidentiality).
4.4 | Intellectual Property Rights In line with the framework terms and

conditions.




4.5 | Working with Others




4.6

Use of documents and advice

4.7

Freedom of Information/Transparency.




4.8 | Protection of Inforimation
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3.2

4.2

2.2.1.8 a reference to a Clauseis a reference to the whole of that
Clause unless stated otherwise; and

2.2.2  in the event of and only to the extent of any conflict between the Order Form,
these Terms and Conditions and the provisions of the Panel Agreement, the
conflict shall be resolved in accordance with the following order of precedence:

2.2.2.1 the Panel Agreement (excluding Panel Schedule 4 (Template Order
Form and Template Terms and Conditions));

2.2.2.2 the Order Form;

2.2.2.3 these Terms and Conditions;
2.2.2.4 any other document referred to in the Legal Services Contract; and
2.2.2.5 Panel Schedule 21 (Tender).

The Ordered Panel Services

This Legal Services Contract shall com
section A, paragraph 1.4 (Commencem
set out at section A, paragraph 1.5 (
Ordered Panel Services, unless extended or
Terms and Conditions. '

nce on the Comme
Date) of the Order

Fm and expire either as
1 the completion of the

:set out in the Order Form (as the
his Legal Services Contract) to
egal Services Contract.

The Supplier shall supply the
same may be amended or upd
the Customer in accordance wi

es of Supplier Personnel working on performing the Ordered
cluding the Key Personnel identified in the Order Form and/or
use 5 (below);

415 which of the Customer’s Personnel can provide instructions and authorise
additional work; and

4.1.6 the general management of the Ordered Panel Services and the provision by
the Supplier thereof.

During the performance of the Ordered Panel Services the Supplier shall conduct
reviews at intervals specified at paragraph 1.2 of section B (the Ordered Panel Services)
of the Order Form (if so specified) but in any event no less than once every three (3)
Months to:
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4.6

4.7

4.8

4.9

4.10

Interest between such person, firm or company and the Customer will thereby
arise or exist in relation to the Ordered Panel Services; or

4.5.2 incur any expenditure which would result in any estimated figure for any
element of the Ordered Panel Services being exceeded without the Customer’s
written agreement; or

45.3 without the prior written consent of the Customer, accept any commission,
discount, allowance, direct or indirect payment, or any other consideration from
any third party in connection with the provision of the Ordered Panel Services;
or

4.5.4 pledge the credit of the Customer in any way,; or

455 engage in any conduct which in the reasonable opinion of the Customer is
prejudicial to the Customer, the Authority o :Crown.

Both Parties shall take all necessary measures re the health and safety of the

Group of Economic
of the Supplier's

Operators, each firm or organisatio
Operators shall be jointly and sever
obligations under the Legal Services C

: : rvices to be
performed under it near co -appropri er under the

4.8.1

er a document bible(s) (including electronic
er so requires) comprising the contractual

ne (1) Month of the later of completion of the relevant
s, or the request to conduct the exercise made by the

and maintain for seven (7} years after the Expiry Date (or as
long a period as may- be agreed between the Parties), full and accurate records and
accounts of the operation of this Legal Services Contract including the Ordered Panel
Services provided under it, any Sub-Contracts and the amounts paid by the Customer.

The Supplier she

The Supplier shall:

410.1 keep the records and accounts referred to in Clause 4.9 in accordance with
Good Industry Practice and Law; and

4.10.2 afford any Auditor access to the records and accounts referred to in Clause 4.9
at the Supplier's premises and/or provide records and accounts (including
copies of the Supplier's published accounts) or copies of the same, as may be
required by any of the Auditors from time to time during the Term and the period
specified in Clause 4.9, in order that the Auditor(s) may carry out an inspection
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4.12 Subject to the Supplier’s rights in respect of Confidential Information, the Supplier shall

on demand provide the Auditor(s) with all reasonable co-operation and assistance in:

4.12.1 all reasonable information requested by the Customer within the scope of the
audit;

4.12.2 reasonable access to sites controlled by the Supplier and to any Supplier
Equipment used in the provision of the Ordered Panel Services; and

4.12.3 access to the Supplier Personnel.

4.13 The Parties agree that they shall bear their own respective costs and expenses incurred

6.1

in respect of compliance with their obligations in respect of records, audit access and
open book data, unless the audit reveals a breach by the Supplier in which case the
Supplier shall reimburse the Customer for the Customer's reasonable costs incurred in
relation to the audit.

Variation and Extension
5.1.1  The Customer may request:
5.1.1.1 a variation to the Orde

5.1.1.2 an extension to the .5 of section A of

the Order Form); and/

5.1.1.3 avariation to any other part.

specified at paragra

rder Form; and/o

5.1.1.4 avariationt her term o | Terms and Conditions,

at any time during’

nal costs that may be incurred (where any
s composed of a fixed price or a capped

e. which the Supplier must respond to the
‘reasonable and the Supplier shall respond to
\ ':thin such timeframe.

and the Customer are unable to agree any change
onnection with any requested variation to the Ordered Panel
omer may agree that the Supplier should continue to perform
er the Legal Services Contract without the variation or may
gal Services Contract in accordance with Clause 11.8

Personnel

Key Perscnnel

Where Key Personnel have been specified in the Order Form this Clause 5 and the
following provisions shall apply:

6.1.1  The Order Form lists the Key Personnel who the Supplier shall appoint to fill
the Key Roles (where identified) at the Commencement Date;

6.1.2 the Supplier shall ensure that the Key Personnel fulfil the Key Roles at all times
during the Term;

21






6.3

6.4

6.5

6.6

6.2.3  where the Customer has other reasonable grounds for doing so.

The Customer will consult with and provide reasons to the Supplier where it is able to
and where it is appropriate for the Customer to do so, provided that the decision of the
Customer shall be final and it shall not be obliged to provide any reasons. The Customer
shall not be liable for the cost of replacing any such Key Personnel.

Supplier Personnel
The Supplier shall:

6.4.1 provide a list of the names of all Supplier Personnel requiring admission to
Customer Premises, specifying the capacity in which they require admission
and giving such other particulars as the Customer may reasonably require;

6.4.2  ensure that all Supplier Personnel:

6.4.2.1 are appropriately qualified, trai nd experienced to provide the

Crdered Panel Services with

6.4.2.2 are vetted in accordan
applicable, the Securil

6.4.2.3

(including, if so require
the Ordered Panel Se
Customer:.and

retain overall control of the
plier Personnel shall not be
r contractors of the Customer;

6.4.3

eason whatsoever;

6.4.7 me familiarisation and other costs associated with any

any Supplier Personnel; and

6.4.8 procure that the Supplier Personnel shall vacate any Customer Premises
immediately upon the Expiry Date.

If the Customer reasonably believes that any of the Supplier Personnel are unsuitable
to undertake work in respect of this Legal Services Contract, it may:

6.5.1 refuse admission to the relevant person(s) to the Customer Premises; and/or

6.5.2  direct the Supplier to end the involvement in the provision of the Ordered Panel
Services of the relevant person(s).

The decision of the Customer as to whether any person is to be refused access to the
Customer Premises shall be final and conclusive.
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6.11 If requested by the Customer within ten (10) Working Days of receipt of the Supplier’s
notice issued pursuant to Clause 5.10, the Supplier shall also provide:

6.11.1 a copy of the proposed Sub-Contract; and
6.11.2 any further information reasonably requested by the Customer.

6.12 The Customer may, within ten (10) Working Days of receipt of the Supplier's notice
issued pursuant to Clause 5.10 (or, if later, receipt of any further information requested
pursuant to Clause 6.11), object to the appointment of the relevant Sub-Contractor if
they consider that:

8.12.1 the appointment of a proposed Sub-Contractor may prejudice the provision of
the Ordered Panel Services or may be contrary to the interests respectively of
the Customer under this Legal Services Contra

d/or has not provided reliable
ustomers; and/or

6.12.2 the proposed Sub-Contractor is unreliabli
goods and or reasonable services to it

6.12.3

6.13

proposed Sub-
receipt of:

(a) the Supplier

(b} any further infor
6.11; and

nter into a new Key Sub-Contract or replace a Key Sub-
or written consent of the Authority and the Customer
se not to be unreasonably withheld or delayed). The
er may reasonably withhold its consent to the appointment
of a Key Sut any of them considers that:

6.16.1 the app fa proposed Key Sub-Contractor may prejudice the provision
of the Ord anel Services or may be contrary to its interests;

6.15.2 the proposed Key Sub-Contractor is unreliable and/or has not provided reliable
goods and/or reasonable services to its other customers; and/or

6.15.3 the proposed Key Sub-Contractor employs unfit persons.

6.16 Except where the Authority and the Customer have given their prior written consent
under Clause 5.14, the Supplier shall ensure that each Key Sub-Contract shall include:

6.16.1 provisions which will enable the Supplier to discharge its oblfigations under this
Legal Services Contract;

6.16.2 aright under CRTPA for the Customer to enforce any provisions under the Key
Sub-Contract which confer a benefit upon the Customer;
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6.18

6.19

6.20

6.21

6.22

6.23

6.24

The Supplier shall pay any undisputed sums which are due from it to a Sub-Contractor
within thirty (30) days from the receipt of a valid invoice.

Any invoices submitted by a Sub-Contractor to the Supplier shall be considered and
verified by the Supplier in a timely fashion. Undue delay in doing so shall not be sufficient
justification for the Supplier failing to regard an invoice as valid and undisputed.

Notwithstanding any provision of Clauses 9.2 (Confidentiality) and 13 (Publicity, Media
and Official Enquiries) if the Supplier notifies the Customer that the Supplier has failed
to pay an undisputed Sub-Contractor’s invoice within thirty (30) days of receipt, or the
Customer otherwise discovers the same, the Customer shall be entitied to publish the
details of the late or non-payment (including on Government websites and in the press).

Termination of Sub-Contracts

The Customer may require the Supplier to terminat
6.21.1 a Sub-Contract where:

(a) the acts or omissions of the
materially contributed to th
any of the termination

in Clause 11 (Tei
; and/or

(b)

diminish the trust that the public
hether or not such act or omission
jations in relation to the Ordered

omission wh
places in the C

software, goi
of the Order

6.22.1 require th plier to replace its existing commercial terms with its Sub-
Contractor ‘with the more favourable commercial terms obtained by the
Customer in respect of the relevant item; or

ces, then the Customer may:

6.22.2 subject to the Clauses allowing termination of Sub-Contracts, enter into a direct
agreement with that Sub-Contractor or third party in respect of the relevant item.

If the Customer exercises the option pursuant to Clause 6.22, then the Charges shall be
reduced by an amount that is agreed in accordance with Clause 4 (Variation and
Extension).

The Customer's right to enter into a direct agreement for the supply of the relevant items
is subject to:
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8.

7.2.5

7.2.6

7.2.7

7.2.8

LIABILITY AND INSU

8.1 Liability
8.1.1

8.1.2

otherwise unless the Supplier has a valid court order requiring an amount equal
to such deduction to be paid by the Customer to the Supplier.

Subject always to the provisions of Clause 18, if the Supplier enters into a Sub-
Contract in respect of the Ordered Panel Services (or any part of them), it shall
ensure that a provision is included in such Sub-Contract which requires
payment to be made of all sums due by the Supplier to the Sub-Confractor
within a specified period not exceeding thirty (30) calendar days from the receipt
of a validly issued invoice, in accordance with the terms of the Sub-Contract.

The Supplier shall not suspend the supply of the Ordered Panel Services
unless:

7.2.6.1 the Supplier is entitled to terminate the.Legal Services Contract under

Clause 11.2.2 on the grounds  Customer’s failure to pay

undisputed sums of money. Interest shall be payable by the Customer

in accordance with the Late P of Commercial Debts (Interest)

ndisputed sums of money
of the Services; and

7.2.6.2

The Supplier shall accept the G
payment for the Ordered Panel St
Customer to be a s
liable to pay any mé

e such card is agreed with the
nent. The Supplier shall be solely
sing the Government Procurement
ge from the Customer.

“ d funds to such bank or

'in respect of any breach of the Legal Services Contract),
aterally deduct that sum from any sum then due, or WhICh

m the Party in receipt of the overpayment.
RANCE

Neither Party excludes or limits its liability for:

8.1.1.1 death or personal injury caused by its negligence, or that of its
employees, agents or Sub-Contractors; or

8.1.1.2 bribery or Fraud by it or its employees or agents; or
8.1.1.3 any other liability than cannot be excluded or limited under Law.

No individual nor any service company of the Supplier employing that individual

shall have any personal liability to the Customer for the Ordered Panel Services

supplied by that individual on behalf of the Supplier and the Customer shall not
29






from any such document or information shall operate to exclude or limit the
obligation of the Supplier to exercise all the obligations of a professional
Supplier employed in a customer/supplier relationship.

8.1.7  Save as otherwise expressly provided, the obligations of the Customer under
the Legal Services Contract are obligations of the Customer in its capacity as
a contracting counterparty and nothing in the Legal Services Contract shall
operate as an obligation upon, or in any other way fetter or constrain the
Customer in any other capacity, nor shall the exercise by the Customer of its
duties and powers in any other capacity lead to any liability under the Legal
Services Contract (howsoever arising) on the part of the Customer to the
Supplier.

8.2 Insurance

r of the policy or policies of
} of the Panel Agreement, the
or policies of insurance or

8.2.1 Notwithstanding any benefit to the Cust
insurance referred to in Clause 31 (In
Supplier shall effect and maintain further pol]

Contract. Such policy or policies
respect of any financial loss to the

Contract or
rvices. Such

822

lier fails to give effect to and maintain the
2.1, the Customer may make alternative

r the amount of cover shall not relieve the
‘under the Legal Services Contract.

rescind or suspend any insurance or cover, or to treat any
r claim as voided in whole or part. The Supplier shall use all

, circumstance or matter which has caused, or is reasonably
de grounds to, the relevant insurer to give notice to cancel,
rescind, suspend or void any insurance, or any cover or claim under any
insurance in whole or in part.

9. INTELLECTUAL PROPERTY RIGHTS

9.1 Unless otherwise provided in the Order Form, Intellectual Property Rights in the output
from the Ordered Panel Services shall vest in the Supplier who shall grant to the
Customer a non-exclusive, free of charge, unlimited, transferable, irrevocable licence
to use, exploit and sub-licence the same.

9.2 Subject to Clause 8.1 and save as expressly granted elsewhere under the Legal
Services Contract, the Customer shall not acquire any right, title or interest in or to the
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10.1.2.4 take reascnable steps to ensure the reliability of all members of the
Supplier's Personnel who have access to the Customer's Personal
Data;

10.1.2.5 obtain Approval in order to transfer all or any of the Customer’s
Personal Data to any Sub-Contractors for the provision of the
Services;

10.1.2.6 ensure that all members of the Supplier's Personnel required to access
the Personal Data are informed of the confidential nature of the
Personal Data and comply with the obligations set out in this
Clause 9.1;

10.1.2.7 ensure that none of the Supplier's
divulge any of the Customer’s Per
directed in writing to do so by th

10.1.2.8 notify the Customer within
receives:

rsonnel publish, disclose or
Data to any third party unless
mer,;

orking Days if the Supplier

(a) arequestfrom a Data Subj e Customer’s Personal

Data relating to that pe

(b) a complaint or request r ligations under the

Data Protection Legisiatioh .

10.1.2.9 provide t
to any com

peration and assistance in relation
relating to the Customer’s Personal

mplaint or request;

e relevant timescales set
nd in accordance with the

ny Customer’s Personal Data it holds in
within the timescales required by the

any information requested by the Customer;

_procure permission for the Customer or the

presentative (subject to reasonable and appropriate
iality undertakings), to inspect and audit, the Supplier's data
1g activities (and/or those of its agents and Sub-Contractors)
ly with all reasonable requests or directions by the Customer
the Customer to verify and/or procure that the Supplier is in
full: compliance with its obligations under the Legal Services Contract;

10.1.2.11 provide a written description of the technical and organisational
methods employed by the Supplier for Processing the Customer’s
Personal Data (within the timescales required by the Customer); and

10.1.2.12 not Process or otherwise transfer any Customer's Personal
Data outside the European Economic Area without the prior written
consent of the Customer which shall have the absolute right grant
(whether conditionally or otherwise) or deny.

10.1.3 The Supplier shall comply at all times with the Data Protection Legislation and
shall not perform its obligations under the Legal Services Contract in such a
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10.2.5 At the written request of the Customer, the Supplier shall procure that those
members of the Supplier's Personnel identified in the Customer's notice sign a
confidentiality undertaking prior to commencing any work in accordance with
the Legal Services Contract.

10.2.6 Nothing in the Legal Services Contract shall prevent the Customer from
disclosing the Supplier's Confidential information (including the Management
Information obtained pursuant to clause 27 of the Panel Agreement):

10.2.6.1 to any Crown body, or any Other Panel Customer on the basis that the
information is confidential and is not to be disclosed to a third party
which is not part of any Crown body or any Other Panel Customer save
as required by Law;

son engaged by the Customer
ted with the Legal Services
the basis that the information

10.2.6.2 to any consultant, contractor or oth
for any purpose relating to or
Contract or the Panel Agree
shall be held by such

10.2.6.3 for the purpose of the
accounts; or

“ction 6(1) of the National Audit Act
<and effectiveness with which the

»f Good Industry Practice.
[, at all times during and after the performance of the Legal

indemnified on demand against all losses, damages, costs or expenses and
other liabilities {including legal fees) incurred by, awarded against or agreed to
be paid by the Customer arising from any breach of the Supplier's obligations
under this Clause 9.2 except and to the extent that such liabilities have resulted
directly from the Customer's instructions.

10.3 Official Secrets Acts 1911 to 1989; section 182 of the Finance Act 1989

10.3.1  The Supplier shall comply with and shall ensure that the Supplier Personnel
comply with, the provisions of:

10.3.1.1 the Official Secrets Acts 1911 to 1989; and
10.3.1.2 section 182 of the Finance Act 1989.
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Customer would have in respect of breach of that provision by the Supplier if that
provision had not been so expressed.

11.5 The Supplier acknowledges and agrees that:

11.5.1 the warranties, representations and undertakings contained in the Legal
Services Contract are material and are designed to induce the Customer into
entering into the Legal Services Contract; and

11.5.2 the Customer has been induced into entering into the Legal Services Contract
and in doing so has relied upon the warranties, representations and
undertakings contained in the Legal Services Contract,

Call Off Guarantee

11.6 Where the Customer has stipulated in the Call
Contract shall be conditional upon receipt of a C
the Call Off Commencement Date or on any othe
Supplier shall deliver to the Customer:

rder Form that this Call Off
Off Guarantee, then, on or prior to
te specified by the Customer, the

11.6.1 an executed Call Off Guarantee

11.6.2 a certified copy extract of th
Guarantor approving the exec

11.7 The Customer may in its so]e discretion
the requirement in Clause .11

12. TERMINATION
12.1 Termination on:dnselvency

12.1.1 es Contract with immediate

onably be expected to have a materially less
tanding or weaker credit rating than the Supplier.

PP
period as may be specified by the Customer, after issue of a written notice
to the Supplier specifying the Material Breach and requesting it to be
remedied:

(M remedied the Material Breach; and

(i) put in place measures to ensure that such
Material Breach does not recur,

in each case to the satisfaction of the Customer; or

(b) the Material Breach is not, in the opinion of the Customer, capable of
remedy; or
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12.7 Termination in Relation to Benchmarking

12.7.1 The Customer may terminate this Legal Services Contract with immediate
effect by giving written notice to the Supplier if the Supplier refuses or fails to
comply with its obligations as set out in paragraphs 1 and 2 of Panel Schedule
12 (Continuous Improvement and Benchmarking).

12.8 Termination in Relation to Variation

12.8.1 The Customer may terminate this Legal Services Contract with immediate
effect by giving written notice to the Supplier for failure of the Parties fo agree
or the Supplier to implement a variation pursuant to Clause 5.1.3.

12.9 Partial Termination

12.9.1 Where the Customer is entitled to termi
pursuant to this Clause 11, the Custom
part of the Legal Services Contract pro
Services Contract not terminated can
purpose of the Legal Services Contr

12.10 Termination in Relation to Call Off

12.10.1 Where this Legal Services Coniract is conditional upon'tt
a Call Off Guarantee pursuant to'Clause 10,ithe Customer:
Legal Services Contract by issuing ation
where:

12.10.1.1 the Céi:
reason whats

he Legal Services Contract
[ be entitled to terminate all or
ways that the parts of the Legal
ffectively to deliver the intended

terminate this
) to the Supplier

pect of the Call Off Guarantor;

becomes invalid or unenforceable for any

Guarantee (as applicable) is not replaced by an
ement acceptable to the Customer; or

fails to provide the documentation required by

13. CONSEQUE * EXPIRY OR TERMINATION

.2, where the Customer terminates the Legal Services Contract
pursuant to Clause 11 (Termination) and then makes other arrangements for the
supply of the Services:

13.1.1 the Customer may recover from the Supplier the cost reasonably incurred in
making those other arrangements and any additional expenditure incurred by
the Customer in securing the Services in accordance with the requirements of
the Legal Services Contract;

13.1.2 the Customer shall take all reasonable steps to mitigate such additional
expenditure; and

13.1.3 no further payments shall be payable by the Customer to the Supplier until the
Customer has established the final cost of making those other arrangements,
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the Legal Services Contract Services in accordance with the Legal Services
Contract;

13.4.3 without terminating the whole of the Legal Services Contract, terminate the
Legal Services Contract in respect of part of the Ordered Panel Services only
and thereafter itself supply or procure a third party to supply such part of the
Ordered Panel Services; andfor

13.4.4 charge the Supplier for, whereupon the Supplier shall on demand pay, any
costs reasonably incurred by the Customer (including any reasonable
administration costs) in respect of the supply of any part of the Services by the
Customer or a third party to the extent that such costs exceed the payment
which would otherwise have been payable to the Supplier for such part of the
Ordered Panel Services and provided that the Customer uses its reasonable
endeavours to mitigate any additional ex ure in obtaining replacement
Ordered Panel Services.

13.5 The Parties shall comply with the exit manag
(Exit Management).

13.6 Save as otherwise expressly provid

13.6.1 termination or expiry of the Le

Contract shall pr
outstanding at the ti

13.6.2
plier under the following
{Liability and Insurance);
> 9 (Protection of Information);
Bribery) Clause 22 (Contracts (Rights of
overnlng Law and Jurisdiction) and, without
rowswn or Contract Schedule of the Legal

procure that its Sub-Contractors shall not, make any
ublicise the Legal Services Contract in any way without

ply with this Clause 13. Any such press announcements or
this Clause 13 shall remain subject to the rights relating to
Confidential Information and Commercially Sensitive Information.

14.2 Subject to the rights in refation to Confidential Information and Commercially Sensitive
Information, the Customer shall be entitled to publicise the Legal Services Contract in
accordance with any legal obligation upon the Customer including any examination of
the Legal Services Contract by the Auditors.

14.3 The Supplier shall not do anything or permit to cause anything to be done, which may
damage the reputation of the Customer or bring the Customer into disrepute.

16. PREVENTION OF FRAUD AND BRIBERY

15.1 The Supplier represents and warrants that neither it, nor to the best of its knowledge
any Supplier Personnel, have at any time prior to the Commencement Date:
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investigation, and allow the Customer to audit any books, records and/or any other
relevant documentation.

15.6 If the Supplier breaches Clause 15.3, the Customer may by notice:

15.6.1 require the Supplier to remove from performance of this Legal Services
Contract any Supplier Personnel whose acts or omissions have caused the
Supplier's breach; or

15.6.2 immediately terminate this Legal Services Contract.

15.7 Any notice served by the Customer under Clause 15.4 shall specify the nature of the
Prohibited Act, the identity of the Party who the Customer believes has committed the
Prohibited Act and the action that the Customer has elected to take (including, where
relevant, the date on which this Legal Services Contract.shall terminate).

16. NON-DISCRIMINATION
16.1 The Supplier shall:

16.1.1 perform its obligations under this
to the provision of the Panel S

race, sex, gender
ual orientation,

reassignment, religi
pregnancy, maternity, a

16.1.2
Wy court or tribunal, or the
y successor organisation);

lans and policies shall be robustly monitored using
information;

16.1.4 managers and those involved in recruitment undertake

16.1.5 where possible, avoid the use of single sex recruitment panels.
17. ASSIGNMENT AND NOVATION

17.1 The Supplier shall not assign, novate, sub-contract or otherwise dispose of or create
any trust in relation to any or all of its rights, obligations or liabilities under this Legal
Services Contract or any part of it without Approval.

17.2 The Customer may assign, novate or otherwise dispose of its rights and obligations
under the Legal Services Contract or any part thereof to:

17.2.1 any other Panel Customer; or
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19. FURTHER ASSURANCES

19.1 Each Party undertakes at the request of the other, and at the cost of the requesting Party
to do all acts and execute all documents which may be necessary to give effect to the
meaning of the L.egal Services Contract.

20, SEVERABILITY

20.1 If any provision of the Legal Services Contract (or part of any provision) is held to be
void or otherwise unenforceable by any court of competent jurisdiction, such provision
(or part) shall to the extent necessary to ensure that the remaining provisions of this
Legal Services Contract are not void or unenforceable be deemed to be deleted and
the validity and/or enforceability of the remaining provisions of this Legal Services
Contract shall not be affected.

.'so fundamental as to prevent
ces Contract or materially alters
ontract, either Party may give

20.2 Inthe event that any deemed deletion under Clause
the accomplishment of the purpose of this Leg
the balance of risks and rewards in this Lega

Contract and, to the
extent that is reasonably practicab, riginal commercial

intention.

21. RELATIONSHIP OF THE PA

21.1 Except as expressly provided o
Legal Services Contract, nor
Services Contract;shall create

ices Contract, nothing in this
rties pursuant to this Legal
or relationship of employer
or authorise either Party to
or or on behalf of any other

22,
221

22.2 wledges and agrees that in entering into the Legal Services
n, and shall have no remedy in respect of, any statement,
undertaking (whether negligently or innocently made) other

n the Legal Services Contract.

Contract it
representati
than as expres

22.3 The Supplier ackn

22.3.1 entered into the Legal Services Contract in reliance on its own due diligence
alone; and

dges and agrees that it has:

22.3.2 received sufficient information required by it in order to determine whether it is
able to provide the Services in accordance with the terms of the Legal Services
Contract.

22.4 Nothingin Clauses 21.1 and 21.2 shall operate to exclude liability for Fraud or fraudulent
misrepresentation.

47






25.2 Dispute Resolution

25.2.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute
between them arising out of or in connection with the Legal Services Contract
within twenty (20) Working Days of either Party notifying the other of the dispute
and such efforts shall involve the escalation of the dispute to the level of
representative of each Party specified in the Order Form.

25.2.2 Nothing in this dispute resolution procedure shall prevent the Parties from
seeking from any court of competent jurisdiction an interim order restraining the
other Party from doing any act or compelling the other Party to do any act.

25.2.3 If the dispute cannot be resolved by the Parties pursuant to Clause 24.2.1, the
Parties shall refer it to mediation pursuant to procedure set out in Clause
24.2.5 unless:

25.2.3.1 the Customer considers that t
by mediation; or
25.2.3.2 the Supplier does not a
25.2.4 The obligations of the Partie
suspended, cease or be dela

the Supplier and the Suppl
requirements of the Legal Servic

ite is not suitable for resolution

er the Legal Servi Contract shall not be

y the reference of a d

25.2.5

ontract Mediator agreed
her Party shall within ten (10}
proposal to appoint a Contract
Working Days of notice to either Party that
1:to act, apply to the CEDR to appoint a

n (10) Working Days of the appointment of
et with him in order to agree a programme
of all relevant information and the structure to be

herwise agreed, all negotiations connected with the dispute
ahy settlement agreement relating to it shall be conducted in
confidence and without prejudice to the rights of the Parties in any
future proceedings;

25.2.5.4if the Parties reach agreement on the resolution of the dispute, the
agreement shall be reduced to writing and shall be binding on the
Parties once it is signed by their duly authorised representatives;

25.2.5.5failing agreement, either of the Parties may invite the Contract
Mediator to provide a non-binding but informative opinion in writing.
Such an opinion shall be provided on a without prejudice basis and
shall not be used in evidence in any proceedings relating to the
Contract without the prior written consent of both Parties; and
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UNCLASSIFIED

CONTRACT SCHEDULE 1: DEFINITIONS

1. In accordance with Clause 1 (Definitions and interpretation) of this Legal
Services Contract including its recitals the following expressions shall have the

following meanings:

"Affiliates"

“Approval”

"Audit”

"Auditor"

“Authority”

"Call Off Guarantee"

"Call Off Guarantor”

“Central Government Body”

means in relation to a body corporate, any other
entity which directly or indirectly Controls, is
Controlled by, or is under direct or indirect common
Control of that body corporate from time to time; and
“Affiliate” shall be construed accordingly;

means the prior written consent of the Customer and
"Approve" |, "Approves’ and "Approved" shall be
construed accordingly;

means an audit carried out pursuant to the
provisions set out in Clause 3;

means:

a) the Customer’s internal and external
auditors;

b) the Customer’s statutory or regulatory
auditors;

c) the Comptroller and Auditor General,
their  staff  and/or any  appointed
representatives of the National Audit Office;

d) HM Treasury or the Cabinet Office;

e) any party formally appointed by the
Customer to carry out audit or similar review
functions; and

f) successors or assigns of any of the
above;

means THE MINISTER FOR THE CABINET OFFICE
("Cabinet Office"} as represented by Crown
Commercial Service, a trading fund of the Cabinet
Office, whose offices are located at 9th Floor, The
Capital, Old Hall Street, Liverpoot L3 9PP;

means a deed of guarantee in favour of the Customer
the form set out in Panel Schedule 13 (Guarantee)
and granted pursuant to Clause10 of this Legal
Services Contract;

means the person acceptable to the Customer to
give a Call Off Guarantee;

means a body listed in one of the following sub-
categories of the Central Government classification

UNCLASSIFIED






"Confidential Information'

“Conflict of Interest”

“Contract Mediator”
“Contract Schedules”

“Customer”

"Customer’s Confidential
Information"” _

"Customer Data"

"Customer Personnel"

"Customer Premises"

OFFICIAL

means the Customer's Confidential Information
and/or the Suppliers Confidential Information, as
the context requires;

shall have the meaning set out in the SRA Handbook,
as amended from time to time;

has the meaning set out in Clause 24.2.5.1;
means schedules to this Legal Services Contract;

means the Party identified at section A of the Order
Form;

means:

a) all Personal Data and any information,
however it is conveyed, that relates to the business,
affairs, developments, trade secrets, Know-How and
IPR of the Customer;

b) all information derived from any of the above;
and
c) any other information clearly designated as

being confidential (whether or not it is marked
"confidential") or which ought reasonably be
considered to be confidential which comes (or has
come) to the Supplier's attention or possession in
connection with this Legal Services Contract;

means:

a) the data, text, drawings, diagrams,
images or sounds ({together with any
database made up of any of these) which are
embodied in any electronic, magnetic, optical
or tangible media, including any Customer’s
Confidential Information, and which:

i) are supplied to the Supplier by or on
behalf of the Customer; or

iy the Supplier is required to generate,
process, store or transmit pursuant to this
Legal Services Contract; or

any Personal Data for which the Customer is the Data
Controller;

means all persons employed or engaged by the
Customer together with the Customers servants,
agents, suppliers and consultants;

means premises owned, controlled or occupied by
the Customer which are made available for use by
the Supplier or its Sub-Contractors for the provision
of the Ordered Panel Services (or any of them);
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“Group of Economic means a group of economic operators acting jointly
Operators” and severally to provide the Panel Services;
“Insolvency Event” means, in respect of the Supplier or Panel Guarantor

or Call Off Guarantor (as applicable):

a) a proposal is made for a voluntary
arrangement within Part | of the Insolvency
Act 1986 or of any other composition scheme
or arrangement with, or assignment for the
benefit of, its creditors; or

b) a shareholders' meeting is convened
for the purpose of considering a resolution
that it be wound up or a resolution for its
winding-up is passed (other than as part of,
and exclusively for the purpose of, a bona
fide reconstruction or amalgamation); or

c) a petition is presented for its winding
up (which is not dismissed within fourteen
(14) Working Days of its service) or an
application is made for the appointment of a
provisional liquidator or a creditors' meeting
is convened pursuant to section 98 of the
Insolvency Act 1986, or

d) a receiver, administrative receiver or
similar officer is appointed over the whole or
any part of its business or assets; or

€) an application order is made either for
the appointment of an administrator or for an
administration order, an administrator is
appointed, or notice of intention to appoint an
administrator is given; or

f) it is or becomes insolvent within the
meaning of section 123 of the Insolvency Act
1986; or

g) being a "small company" within the
meaning of section 382(3) of the Companies
Act 2006, a moratorium comes into force
pursuant to Schedule A1 of the insolvency
Act 19886; or

h) where the Supplier or Panel
Guarantor or Call Off Guarantor is an
individual or partnership, any event
analogous to those listed in limbs (a) to (g)
(inclusive) occurs in relation to that individual
or partnership; or

i) any event analogous to those listed in
limbs (a) to (h) (inclusive) occurs under the
law of any other jurisdiction;,






"Material Breach"

"Order Form”

"Ordered Panel Services"

“OJEU Notice”

"Open Book Data"

“Panel Agreement”

“Panel Customers”

"Panel Guarantor”

llPa rtyll

"Personal Data"

"Processing"

“Prohibited Act”

OFFICIAL

means a breach of the provisions of Clause 2 (The
Ordered Panel Services), Clause 3 (Delivery and
Management of the Ordered Panel Services), Clause
5 (Personnel); Clause 7 (Liability and Insurance);
Clause 8 (Intellectual Property Rights); Clause 9
(Protection of Information); Clause 10 (Warranties,
Representations and Undertakings), Clause 13
(Publicity, Media and Official Enquiries), and or
Clause 14 (Prevention of Fraud and Bribery);

means the order form set out in Part 1 of this Legal
Services Contract;

means the services to be provided by the Supplier to
the Customer as set out in section B (Services) or
section C (as applicable) of the Order Form;

means the notice published in the OJEU with the
reference 2016/S 174-313246;

means complete and accurate financial and non-
financial information which is sufficient to enable the
Authority to verify the Charges already paid or
payable and Charges forecast to be paid during the
Panel Period and term of any Legal Services
Contracts, including details and all assumptions
relating to:

means the panel agreement between the Authority
and the Supplier dated 31/01/2019 and referenced
in the Order Form,

means the Authority, the Customer and any other
bodies listed in the OJEU Notice;

means any person acceptable to the Authority to give
a Panel Guarantee;

means the Supplier or the Customer and "Parties™
shall mean both of them;

shall have the same meaning as set out in the Data
Protection Act 1998 as amended from time to time;

has the meaning given to it in the Data Protection
Legislation but, for the purposes of this Call Off
Contract, it shall include both manual and
automatic processing and "Process" and
"Processed" shall be interpreted accordingly;

means any of the following:

a) to directly or indirectly offer, promise or give
any person working for or engaged by the
Customer and/or the Authority or other Panel
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"Relevant Requirements™ means 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 to section 9 of the Bribery
Act 2010,

"Standards" means:

a) any standards published by BSI
British Standards, the National Standards
Body of the United Kingdom, the International
Organisation for Standardisation or other
reputable or equivalent bodies (and their
successor bodies) that a skilled and
experienced operator in the same type of
industry or business sector as the Supplier
would reasonably and ordinarily be expected
to comply with;

b) any standards detailed in the
specification in Panel Schedule 2 (Panel
Services and Key Performance Indicators);

c) any standards detailed by the
Customer in this Legal Services Contract;

d) any relevant Government codes of
practice and guidance applicable from time to
time;

e) means any standards or quality

assurance principles set out in Principle 5 of
the SRA Handbook as amended from time to
time:

"Sub-Contract" means any contract or agreement (or proposed
contract or agreement), other than this Legal
Services Contract or the Panel Agreement,
pursuant to which a third party:

a) provides the Ordered Panel Services
(or any part of them);

b) provides facilities or services
necessary for the provision of the Ordered
Panel Services (or any part of them); and/or

c) is responsible for the management,
direction or control of the provision of the
Ordered Panel Services (or any part of them);

"Sub-Contractor” means any person other than the Supplier who is a
party to a Sub-Contract and the servants or agents
of that person;

“Supplier” means the person, firm or company identified at
section A of the Order Form;
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1.1

OFFICIAL

CONTRACT SCHEDULE 2: EXIT MANAGEMENT

DEFINITIONS

In this Contract Schedule 2, the following definitions shall apply:

"Exclusive Assets"”

"Exit Information”

"Exit Manager"

“Exit Plan”

"Net Book Value"

"Non-Exclusive Assets”

"Registers"

“Replacement Services”

"Replacement Supplier”

means those Supplier assets used by the
Supplier or a Key Sub-Contractor which are
used exclusively in the provision of the
Ordered Panel Services;

has the meaning given to it in paragraph 4.1
of this Contract Schedule2;

means the person appointed by each Party
pursuant to paragraph 3.4 of this Contract
Schedule 2 for managing the Parties'
respective obligations under this Contract
Schedule 2;

means the exit plan described in paragraph
5 of this Contract Schedule 2 (Exit
Management);

means the net book value of the relevant
Supplier asset(s) calculated in accordance
with the depreciation policy of the Supplier
set out in the letter in the agreed form from
the Supplier to the Customer of even date
with this Legal Services Contfract;

means those Supplier assets (if any) which
are used by the Supplier or a Key Sub-
Contractor in connection with the Ordered
Panel Services but which are also used by
the Supplier or Key Sub-Caontractor for other
purposes;

means the register and configuration
database referred to in paragraphs 3.1.1
and 3.1.2 of this Contract Schedule 2;

means any services which are substantially
similar to any of the Ordered Panel Services
and which the Customer receives in
substitution for any of the Ordered Panel
Services following the Expiry Date, whether
those services are provided by the
Customer internally andf/or by any third

party;

means any third party provider of
Replacement Services appointed by or at
the direction of the Customer from time to
time or where the Customer is providing






3.2

3.3

3.4

OFFICIAL

(i) ownership and status as either Exclusive Assets or Non-
Exclusive Assets;

(i)  Net Book Value;
(iv) condition and physical location; and
(v} use (including technical specifications); and

{b) Sub-Contracts and other relevant agreements (including relevant
software licences, maintenance and support agreements and equipment
rental and lease agreements) required for the performance of the Ordered
Panel Services;

3.1.2 create and maintain a configuration database detailing the technical infrastructure
and operating procedures through which the Supplier provides the Ordered Panel
Services, which shall contain sufficient detail to permit the Customer and/or
Replacement Supplier to understand how the Supplier provides the Ordered Panel
Services and to enable the smooth transition of the Ordered Panel Services with
the minimum of disruption;

3.1.3 agree the format of the Registers with the Customer as part of the process of
agreeing the Exit Plan; and

3.1.4 at all times keep the Registers up to date, in particular in the event that assets,
Sub-Contracts or other relevant agreements are added to or removed from the
Ordered Panel Services.

The Supplier shall:

3.2.1 procure that all Exclusive Assets listed in the Registers are clearly marked to
identify that they are exclusively used for the provision of Ordered Panel Services
under this Legal Services Contract; and

3.2.2 (unless otherwise agreed by the Customer in writing) procure that all licences for
Third Party IPR and all Sub-Contracts shall be assignable and/or capable of
novation at the request of the Customer to the Customer (and/or its nominee)
and/or any Replacement Supplier upon the Supplier ceasing to provide the
Ordered Panel Services (or part of them) without restriction (including any need to
obtain any consent or approval) or payment by the Customer.

Where the Supplier is unable to procure that any Sub-Contract or other agreement
referred to in paragraph 3.2.2 of this Contract Schedule 2 which the Supplier proposes
to enter into after the Commencement Date is assignable and/or capable of novation to
the Customer (and/or its nominee) and/or any Replacement Supplier without restriction
or payment, the Supplier shall promptly notify the Customer of this and the Parties shall
(acting reasonably and without undue delay) discuss the appropriate action to be taken
which, where the Customer so directs, may include the Supplier seeking an alternative
Sub-Contractor or provider of services to which the relevant agreement relates.

Each Party shall appoint a person for the purposes of managing the Parties' respective
obligations under this Contract Schedule 2 and provide written notification of such
appointment to the other Party within three (3) months of the Commencement Date. The
Supplier's Exit Manager shall be responsible for ensuring that the Supplier and its
employees, agents and Sub-Contractors comply with this Contract Schedule 2. The
Supplier shall ensure that its Exit Manager has the requisite authority to arrange and
procure any resources of the Supplier as are reasonably necessary to enable the
Supplier to comply with the requirements set out in this Contract Schedule 2. The Parties’
Exit Managers will liaise with one ancther in relation to all issues relevant to the
termination of this Contract and all matters connected with this Contract Schedule 2 and
each Party's compliance with it.
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5.3
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The Supplier shall, within three (3) months after the Commencement Date, deliver to the
Customer an Exit Plan which:

5.1.1 sets out the Supplier's proposed methodology for achieving an orderly transition
of the Ordered Panel Services from the Supplier to the Customer and/or its
Replacement Supplier on the expiry or termination of this Contract ;

5.1.2 complies with the requirements set out in paragraph 5.3 of this Contract Schedule
2.

5.1.3 is otherwise reasonably satisfactory to the Customer.

The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If
the Parties are unable to agree the contents of the Exit Plan within twenty (20} Working
Days of its submission, then such dispute shall be resolved in accordance with the
Dispute Resolution Procedure.

Unless otherwise specified by the Customer or Approved, the Exit Plan shall set out, as
a minimum:

5.3.1 how the Exit Information is obtained;

5.3.2 the management structure to be employed during both transfer and cessation of
the Ordered Panel Services;

5.3.3 the management structure to be employed during the Termination Assistance
Period;

5.3.4 a detailed description of both the transfer and cessation processes, including a
timetable;

5.3.5 how the Ordered Panel Services will transfer to the Replacement Supplier and/or
the Customer, including details of the processes, documentation, data transfer,
systems migration, security and the segregation of the Customer's technology
components from any technology components operated by the Supplier or its Sub-
Contractors (where applicable);

5.3.6 details of contracts (if any) which will be available for transfer to the Customer
and/or the Replacement Supplier upon the Expiry Date together with any
reasonable costs required to effect such transfer (and the Supplier agrees that all
assets and contracts used by the Supplier in connection with the provision of the
Ordered Panel Services will be available for such transfer);

5.3.7 proposals for the training of key members of the Replacement Supplier's
personnel in connection with the continuation of the provision of the Ordered Panel
Services following the Expiry Date charged at rates agreed between the Parties at
that time; '

5.3.8 proposals for providing the Customer or a Replacement Supplier copies of all
documentation:

{a) used in the provision of the Ordered Panel Services and necessarily
required for the continued use thereof, in which the Intellectual Property
Rights are owned by the Supplier; and

{b) relating to the use and operation of the Ordered Panel Services;

5.3.9 proposals for the assignment or novation of the provision of all services, leases,
maintenance agreements and support agreements utilised by the Supplier in
connection with the performance of the supply of the Ordered Panel Services;

5.3.10 proposals for the identification and return of all Customer Property in the
possession of and/or control of the Supplier or any third party (including any Sub-
Contractor);
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8.1
8.2
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Customer to allow the Ordered Panel Services to continue without interruption
following the termination or expiry of this Contract and to facilitate the orderly
transfer of responsibility for and conduct of the Ordered Panel Services to the
Customer and/or its Replacement Supplier;

7.1.3 use all reasonable endeavours to reallocate resources to provide such assistance
as is referred to in paragraph 7.1.2 of this Contract Schedule 2 without additional
costs to the Customer,

7.1.4 at the Customer's request and on reasonable notice, deliver up-to-date Registers
to the Customer.

Without prejudice to the Supplier's obligations under paragraph 7.1.3 of this Contract
Schedule 2, if it is not possible for the Supplier to reallocate resources to provide such
assistance as is referred to in paragraph 7.1.2 of this Contract Schedule 2 without
additional costs to the Customer, any additional costs incurred by the Supplier in
providing such reasonable assistance which is not already in the scope of the
Termination Assistance or the Exit Plan shall be subject to Clause 4 (Variation and
Extension).

TERMINATION OBLIGATIONS
The Supplier shall comply with all of its obligations contained in the Exit Plan.

Upon termination or expiry (as the case may be) or at the end of the Termination
Assistance Period (or earlier if this does not adversely affect the Supplier's performance
of the Ordered Panel Services and the Termination Assistance and its compliance with
the other provisions of this Contract Schedule 2), the Supplier shall:

8.2.1 cease to use the Customer Data;

8.2.2 provide the Customer and/or the Replacement Supplier with a complete and
uncorrupted version of the Customer Data in electronic form (or such other format
as reasonably required by the Customer);

8.2.3 erase from any computers, storage devices and storage media that are to be
retained by the Supplier after the end of the Termination Assistance Period all
Customer Data and promptly certify to the Customer that it has completed such
deletion;

8.2.4 return to the Customer such of the following as is in the Supplier's possession or
control:

(a) all materials created by the Supplier under this Legal Services Contract
in which the IPRs are owned by the Customer;

(b} any equipment which belongs to the Customer;

(¢} any items that have been on-charged to the Customer, such as
consumables; and

(d) anysums prepaid by the Customer in respect of Ordered Panel Services
not delivered by the Expiry Date;

8.2.5 vacate any Customer Premises;

8.2.6 remove the Supplier Equipment together with any other materials used by the
Supplier to supply the Ordered Panel Services and shall leave the sites in a clean,
safe and tidy condition. The Supplier is solely responsible for making good any
damage fo the sites or any objects contained thereon, other than fair wear and
tear, which is caused by the Supplier and/or any Supplier Personnel,

8.2.7 provide access during normal working hours to the Customer and/or the
Replacement Supplier for up to twelve (12) Months after expiry or termination to:
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9.4

9.5

9.6

9.7

9.8

9.9

10.
10.1
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Contracts the Customer and/or its Replacement Supplier requires to provide the
Ordered Panel Services or the Replacement Services.

With effect from the expiry of the Termination Assistance Period, the Supplier shall sell
the Transferring Assets to the Customer and/or its nominated Replacement Supplier for
a consideration equal to their Net Book Value, except where the cost of the Transferring
Asset has been partially or fully paid for through the Contract Charges at the Expiry
Date, in which case the Customer shall pay the Supplier the Net Book Value of the
Transferring Asset less the amount already paid through the Charges.

Risk in the Transferring Assets shall pass to the Customer or the Replacement Supplier
(as appropriate) at the end of the Termination Assistance Period and title to the
Transferring Assets shall pass to the Customer or the Replacement Supplier (as
appropriate) on payment for the same,

Where the Supplier is notified in accordance with paragraph 9.2.2 of this Contract
Schedule 2 that the Customer and/or the Replacement Supplier requires continued use
of any Exclusive Assets that are not Transferable Assets or any Non-Exclusive Assets,
the Supplier shall as soon as reasonably practicable:

9.5.1 procure a non-exclusive, perpetual, royalty-free licence (or licence on such other
terms that have been agreed by the Customer) for the Customer and/or the
Replacement Supplier to use such assets (with a right of sub-licence or
assignment on the same terms); or failing which

9.5.2 procure a suitable alternative to such assets and the Customer or the
Replacement Supplier shall bear the reasonable proven costs of procuring the
same.

The Supplier shall as soon as reasonably practicable assign or procure the novation to
the Customer and/or the Replacement Supplier of the Transferring Contracts. The
Supplier shall execute such documents and provide such other assistance as the
Customer reasonably requires to effect this novation or assignment.

The Customer shall;

9.7.1 accept assignments from the Supplier or join with the Supplier in procuring a
novation of each Transferring Contract; and

9.7.2 once a Transferring Contract is novated or assigned to the Customer and/or the
Replacement Supplier, carry out, perform and discharge all the obligations and
liabilities created by or arising under that Transferring Contract and exercise its
rights arising under that Transferring Contract, or as applicable, procure that the
Replacement Supplier does the same.

The Supplier shall hold any Transferring Contracts on trust for the Customer until such
time as the transfer of the relevant Transferring Contract to the Customer and/or the
Replacement Supplier has been effected.

The Supplier shall indemnify the Customer (and/or the Replacement Supplier, as
applicable) against each loss, liability and cost arising out of any claims made by a
counterparty fo a Transferring Contract which is assigned or novated to the Customer
(and/or Replacement Supplier) pursuant to paragraph 9.6 of this Contract Schedule 2 in
relation to any matters arising prior to the date of assignment or novation of such
Transferring Contract.

SUPPLIER PERSONNEL

The Customer and Supplier agree and acknowledge that in the event of the Supplier
ceasing to provide the Ordered Panel Services or part of them for any reason, Contract
Schedule 3 (Staff Transfer) shall apply.
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12.1.3 the Supplier shall be responsible for or entitled to (as the case may be)
the rest of the invoice.
12.2 Each Party shall pay {and/or the Customer shall procure that the Replacement Supplier
shall pay) any monies due under paragraph 12.1 of this Contract Schedule 2 as soon as
reasonably practicable.
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are provided by the Customer internally and/or by any third
party;

means any third party provider of Replacement Services
appointed by or at the direction of the Customer from time to
time or where the Customer is providing Replacement
Services for its own account, shall also include the
Customer;

a transfer of employment to which the Employment
Regulations applies;

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

the Principal Civil Service Pension Scheme available to Civil
Servants and employees of bodies under Schedule 1 of the
Superannuation Act 1972 (and eligible employees of other
bodies admitted to participate under a determination under
section 25 of the Public Service Pensions Act 2013), as
governed by rules adopted by Parliament; the Partnership
Pension Account and its (i) Ill health Benefits Scheme and
(i) Death Benefits Scheme; the Civil Service Additional
Voluntary Contribution Scheme; and the Designated
Stakeholder Pension Scheme and “alpha” introduced under
The Public Service (Civil Servants and Others) Pensions
Regulations 2014;

any transfer of the Ordered Panel Services (or any part of
the Ordered Panel Services), for whatever reason, from the
Supplier or any Sub-Contractor to a Replacement Supplier
or a Replacement Sub-Contractor;

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

in relation to all persons identified on the Supplier's
Provisional Supplier 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 applicable provisions of the DPA), but
including in an anonymised format:

(a) their ages, dates of commencement of employment
or engagement, gender and place of work;

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

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

(d) their relevant contractual notice periods and any
other terms relating to termination of employment,
including redundancy procedures, and redundancy
payments;
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PART A

TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT OF SERVICES

RELEVANT TRANSFERS
The Customer and the Supplier agree that:

1.1.1 the commencement of the provision of the Ordered Panel Services or of each
relevant part of the Ordered Panel Services will be a Relevant Transfer in relation
to the Transferring Customer Employees; and

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

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

CUSTOMER INDEMNITIES

Subject to Paragraph 2.2, the Customer shall indemnify the Supplier and any Notified
Sub-Contractor against any Employee Liabilities arising from or as a result of:

2.1.1 any act or omission by the Customer in respect of any Transferring Customer
Employee or any appropriale employee representative (as defined in the
Employment Regulations) of any Transferring Customer Employee occurring
before the Relevant Transfer Date;

2.1.2 the breach or non-cbservance by the Customer before the Relevant Transfer Date
of:

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

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

2.1.3 any claim by any trade union or other body or person representing the Transferring
Customer Employees arising from or connected with any failure by the Customer
to comply with any legal obligation to such trade union, body or person arising
before the Relevant Transfer Date;

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

(a) inrelation to any Transferring Customer Employee, to the extent that the
proceeding, claim or demand by HMRC or other statutory authority
relates to financial obligations arising before the Relevant Transfer Date;
and
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If by the end of the 15 Working Day period specified in Paragraph 2.3.2:
2.5.1 no such offer of employment has been made;

2.5.2 such offer has been made but not accepted; or

2.5.3 the situation has not otherwise been resolved,

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

Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the
provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper
employment procedures set out in applicable Law, the Customer shall indemnify the
Supplier and/or any Notified Sub-Contractor (as appropriate) against all Employee
Liabilities arising out of the termination of employment pursuant to the provisions of
Paragraph 2.5 provided that the Supplier takes, or procures that the Notified Sub-
Contractor takes, all reasonable steps to minimise any such Employee Liabilities.

The indemnity in Paragraph 2.6:
2.7.1 shall not apply to:
(a) any claim for;

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

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

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

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

2.7.2 shall apply only where the notification referred to in Paragraph 2.3.1 is made by
the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Customer
within 6 months of the Commencement Date.

If any such person as is referred to in Paragraph 2.3 is neither re-employed by the
Customer nor dismissed by the Supplier and/or any Naotified Sub-Contractor within the
time scales set out in Paragraph 2.5 such person shall be treated as having transferred
to the Supplier and/or any Notified Sub-Contractor and the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, comply with such obligations as may be
imposed upon it under applicable Law.

SUPPLIER INDEMNITIES AND OBLIGATIONS

Subject to Paragraph 3.2 the Supplier shall indemnify the Customer against any
Employee Liabilities arising from or as a result of:

3.1.1 any act or omission by the Supplier or any Sub-Contractor in respect of any
Transferring Customer Employee or any appropriate employee representative (as
defined in the Employment Regulations) of any Transferring Customer Employee
whether occurring before, on or after the Relevant Transfer Date;

3.1.2 the breach or non-observance by the Supplier or any Sub-Contractor on or after
the Relevant Transfer Date of;
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3.1.9 afailure by the Supplier or any Sub-Contractor to comply with its obligations under
Paragraph 2.8 above.

The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Customer whether
occurring or having its origin before, on or after the Relevant Transfer Date including,
without limitation, any Employee Liabilities arising from the Customer’s failure to comply
with its obligations under the Employment Regulations.

The Supplier shall comply, and shall procure that each Sub-Contractor shall comply,
with all its obligations under the Employment Regulations (including its obligation to
inform and consult in accordance with regulation 13 of the Employment Regulations)
and shall perform and discharge, and shall procure that each Sub-Contractor shall
perform and discharge, all its obligations in respect of the Transferring Customer
Employees, from (and including} the Relevant Transfer Date (including the payment of
all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken
holiday pay, bonuses, commissions, payments of PAYE, national insurance
contributions and pension contributions and any other sums due under the Admission
Agreement 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 payments shall be made between the Customer and the Supplier.

INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to
the Customer in writing such information as is necessary to enable the Customer to carry
out its duties under regulation 13 of the 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 Notified Sub-Contractor to
carry out their respective duties under regulation 13 of the Employment Regulations.

PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

The Parties agree that the Principles of Good Employment Practice issued by the
Cabinet Office in December 2010 apply to the treatment by the Supplier of employees
whose employment begins after the Relevant Transfer Date, and the Supplier
undertakes to treat such employees in accordance with the provisions of the Principles
of Good Employment Practice.

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

5.2.1 the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of
January 2000, revised 2007;

5.2.2 HM Treasury's guidance “Staff Transfers from Central Government; A Fair Deal
for Staff Pensions of 1999;

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

5.2.4 the New Fair Deal.

Any changes embodied in any statement of practice, paper or other guidance that
replaces any of the documentation referred to in Paragraphs 5.1 or 5.2 shall be agreed
in accordance with the Variation Procedure.

PENSIONS
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ANNEX TO PART A: PENSIONS
PARTICIPATION
The Supplier undertakes to enter into the Admission Agreement.
The Supplier and the Customer:

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

1.2.2 agree that the arrangements under paragraph 1.1 of this Annex include the body
responsible for the Schemes notifying the Customer if the Supplier breaches any
obligations it has under the Admission Agreement;

1.2.3 agree, notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify the
Customer in the event that it breaches any obligations it has under the Admission
Agreement and when it intends to remedy such breaches; and

1.2.4 agree that the Customer may terminate this Legal Services Contract in the event
that the Supplier breaches the Admission Agreement:

(a) and that breach is not capable of being remedied; or

(b) where such breach is capable of being remedied, the Supplier fails to
remedy such breach within a reasonable time and in any event within 28
days of a notice from the Customer giving particulars of the breach and
requiring the Supplier to remedy it.

The Supplier shall bear its own costs and all costs that the Customer reasonably incurs
in connection with the negotiation, preparation and execution of documents to facilitate
the Supplier participating in the Schemes including without limitation current civil service
pensions administrator on-boarding costs.

FUTURE SERVICE BENEFITS

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

The Supplier undertakes that should it cease to participate in the Schemes for whatever
reason at a time when it has Eligible Employees, that it will, at no extra cost to the
Customer, provide to any Fair Deal Employee who immediately prior to such cessation
remained an Eligible Employee with access to an occupational pension scheme certified
by the Government Actuary’s Department or any actuary nominated by the Customer in
accordance with relevant guidance produced by the Government Actuary’s Department
as providing benefits which are broadly comparable to those provided by the Schemes
on the date the Eligible Employees ceased to participate in the Schemes.

The Parties acknowledge that the Civil Service Compensation Scheme and the Civil
Service Injury Benefit Scheme (established pursuant to section 1 of the Superannuation
Act 1972) are not covered by the protection of New Fair Deal.

FUNDING

The Supplier undertakes to pay to the Schemes all such amounts as are due under the
Admission Agreement and shall deduct and pay to the Schemes such employee
contributions as are required by the Schemes.
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Where the Supplier has set up a broadly comparable pension scheme in accordance
with the provisions of paragraph 2.2 above of this Annex, the Supplier agrees to:

8.1.1 fully fund any such broadly comparable pension scheme in accordance with the

funding requirements set by that broadly comparable pension scheme's actuary
or by the Government Actuary’s Department;

8.1.2 instruct any such broadly comparable pension scheme’s actuary to, and to provide

all such co-operation and assistance in respect of any such broadly comparable
pension scheme as the Replacement Supplier and/or the Customer may
reasonably require, to enable the Replacement Supplier to participate in the
Schemes in respect of any Fair Deal Employee that remain eligible for New Fair
Deal protection following a Service Transfer,

8.1.3 allow, in respect of any Fair Deal Employee that remains eligible for New Fair Deal

protection, following a Service Transfer, the bulk transfer of past service from any
such broadly comparable pension scheme into the Schemes on a day for day
service basis and to give effect to any transfer of accrued rights required as part
of participation under New Fair Deal, for the avoidance of doubt should the amount
offered by the broadly comparable pension scheme be less than the amount
required by the Schemes to fund day for day service ("the Shortfall"}, the Supplier
agrees to pay the Shortfall to the Schemes; and

8.1.4 indemnify the Customer on demand for any failure to pay the Shortfall as required

under Paragraph 8.1.3 above.

PART B

TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF

ORDERED PANEL SERVICES

RELEVANT TRANSFERS
The Customer and the Supplier agree that;
1.1.1 the commencement of the provision of the Ordered Panel Services or of any

relevant part of the Ordered Panel Services will be a Relevant Transfer in relation
to the Transferring Former Supplier Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the contracts of

employment between each Former Supplier and the Transferring Former Supplier
Employees {(except in relation to any terms disapplied 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
Sub-Contractor and each such Transferring Former Supplier Employee.
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2.1.6 any claim made by or in respect of a Transferring Former Supplier Employee or
any appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Former Supplier Employee relating to any act or
omission of the Former Supplier in relation to its obligations under regulation 13 of
the Employment Regulations, except to the extent that the liability arises from the
failure by the Supplier or any Sub-Contractor to comply with regulation 13(4) of the
Employment Regulations.

The indemnities in Paragraph 2.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Supplier or any Sub-
Contractor whether occurring or having its origin before, on or after the Relevant
Transfer Date including, without limitation, any Employee Liabilities:

2.2.1 arising out of the resignation of any Transferring Former Supplier Employee before
the Relevant Transfer Date on account of substantial detrimental changes to
his/her working conditions proposed by the Supplier or any Sub-Contractor to
occur in the period from (and including) the Relevant Transfer Date; or

2.2.2 arising from the failure by the Supplier and/or any Sub-Contractor to comply with
its abligations under the Employment Regulations.

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

2.3.1 the Supplier shall, 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, where required by the Customer, to the Former Supplier; and

2.3.2 the Former Supplier may offer (or may procure that a third party may offer)
employment to such person within 15 Working Days of the notification by the
Supplier and/or the Notified Sub-Contractor or take such other reasonable steps
as the Former Supplier considers appropriate to deal with the matter provided
always that such steps are in compliance with applicable Law.

If an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has otherwise
been resolved by the Former Supplier and/or the Customer, the Supplier shall, or shall
procure that the Notified Sub-Contractor shall, immediately release the person from
hisfher employment or alleged employment.

If by the end of the 15 Working Day period specified in Paragraph 2.3.2:
2.5.1 no such offer of employment has been made;

2.5.2 such offer has been made but not accepted; or

2.5.3 the situation has not otherwise been resolved,

the Supplier and/or any Netified Sub-Contractor may within 5§ Working Days give
notice to terminate the employment or alleged employment of such person.

Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the
provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper
employment procedures set out in Law, the Customer shall procure that the Former
Supplier indemnifies the Supplier and/or any Notified Sub-Contractor (as appropriate)
against all Employee Liabilities arising out of the termination of employment pursuant to
the provisions of Paragraph 2.5 provided that the Supplier takes, or shall procure that
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conditions of any Transferring Former Supplier Employees to their material
detriment on or after their transfer to the Supplier or a Sub-Contractor (as the case
may be) on the Relevant Transfer Date, or to change the terms and conditions of
employment or working conditions of any person who would have been a
Transferring Former Supplier Employee but for their resignation (or decision to
treat their employment as terminated under regulation 4(9) of the Employment
Regulations) before the Relevant Transfer Date as a result of or for a reason
connected to such proposed changes,

3.1.5 any statement communicated to or action undertaken by the Supplier or a Sub-
Contractor to, or in respect of, any Transferring Former Supplier Employee before
the Relevant Transfer Date regarding the Relevant Transfer which has not been
agreed in advance with the Customer and/or the Former Supplier in writing;

3.1.6 any proceeding, cfaim 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 Former Supplier 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 Former Supplier
Employee, and in respect of whom it is later alleged or determined that
the Employment Regulations applied so as to transfer his/her
employment from the Former Supplier to the Supplier or a Sub-
Contractor, to the extent that the proceeding, claim or demand by the
HMRC or other statutory authority relates to financial obligations arising
on or after the Relevant Transfer Date;

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

3.1.8 any claim made by or in respect of a Transferring Former Supplier Employee or
any appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Former Supplier Employee relating to any act or
omission of the Supplier or any Sub-Contractor in relation to obligations under
regulation 13 of the Employment Regulations, except to the extent that the liability
arises from the Former Supplier's failure to comply with its obligations under
regulation 13 of the Employment Regulations; and

3.1.9 afailure by the Supplier or any Sub-Contractor to comply with its obligations under
Paragraph 2.8 above.

The indemnities in Paragraph 3.1 shall not apply to the extent that the Employee
Liabilities arise or are attributable to an act or omission of the Former Supplier whether
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 failure to
comply with its obligations under the Employment Regulations.

The Supplier shall comply, and shall procure that each Sub-Contractor shall comply,
with all its obligations under the Employment Regulations (including without limitation its
obligation to inform and consult in accordance with regulation 13 of the Employment
Regulations) and shall perform and discharge, and shall procure that each Sub-
Contractor shall perform and discharge, all its obligations in respect of all the
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ANNEX TO PART B: PENSIONS
PARTICIPATION
The Supplier undertakes to enter into the Admission Agreement.
The Supplier and the Customer:

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

1.2.2 agree that the arrangements under paragraph 1.1 of this Annex include the body
responsible for the Schemes notifying the Customer if the Supplier breaches any
obligations it has under the Admission Agreement;

1.2.3 agree, notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify the
Customer in the event that it breaches any obligations it has under the Admission
Agreement and when it intends to remedy such breaches; and

1.2.4 agree that the Customer may terminate this Legal Services Contract for Material
Breach in the event that the Supplier breaches the Admission Agreement:

1.2.5 (a) and that breach is not capable of being remedied; or

1.26 (b) where such breach is capable of being remedied, the
Supplier fails to remedy such breach within a reasonable time
and in any event within 28 days of a notice from the Customer
giving particulars of the breach and requiring the Supplier to
remedy it.

The Supplier shall bear its own costs and all costs that the Customer reascnably incurs
in connection with the negotiation, preparation and execution of documents to facilitate
the Supplier participating in the Schemes including without limitation current civil service
pensions administrator on-boarding costs.

FUTURE SERVICE BENEFITS

If the Supplier is rejoining the Schemes for the first time, the Supplier shall procure that
the Fair Deal Employees shall be either admitted to or offered continued membership of
the relevant section of the Schemes that they became eligible to join on the Relevant
Transfer Date and shall continue to accrue or accrue benefits in accordance with the
provisions governing the relevant section of the Schemes for service from (and
including) the Relevant Transfer Date.

If staff have already been readmitted to the Schemes, the Supplier shall procure that the
Fair Deal Employees, shall be either admitted into, or offered continued membership of,
the relevant section of the Schemes that they currently contribute to, or were eligible to
join immediately prior to the Relevant Transfer Date and the Supplier shall procure that
the Fair Deal Employees continue to accrue benefits in accordance with the provisions
governing the relevant section of the Schemes for service from (and including) the
Relevant Transfer Date.

The Supplier undertakes that should it cease to participate in the Schemes for whatever
reason at a time when it has Eligible Employees, that it will, at no extra cost to the
Customer, provide to any Fair Deal Employee who immediately prior to such cessation
remained an Eligible Employee with access to an occupational pension scheme certified
by the Government Actuary’s Department or any actuary nominated by the Customer in
accordance with relevant guidance produced by the Government Actuary's Department
as providing henefits which are broadly comparable to those provided by the Schemes
on the date the Eligible Employees ceased to participate in the Schemes.
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ensure that no change is made to pension, retirement and death benefits provided
for or in respect of any person who will transfer to the Replacement Supplier or the
Customer, no category of earnings which were not previously pensionable are
made pensionable and the contributions (if any) payable by such employees are
not reduced without (in any case) the prior approval of the Customer (such
approval not to be unreasonably withheld). Save that this sub-paragraph shall not
apply to any change made as a consequence of participation in an Admission
Agreement.

BULK TRANSFER

8.1 Where the Supplier has set up a broadly comparable pension scheme in
accordance with the provisions of paragraph 2.2 above of this Annex, the Supplier
agrees to:

8.1.1 fully fund any such broadly comparable pension scheme in accordance
with the funding requirements set by that broadly comparable pension
scheme’s actuary or by the Government Actuary’s Department;

8.1.2 instruct any such broadly comparable pension scheme's actuary to, and
to provide all such co-operation and assistance in respect of any such
broadly comparable pension scheme as the Replacement Supplier
and/or the Customer may reasonably require, to enable the
Replacement Supplier to participate in the Schemes in respect of any
Fair Deal Employee that remain eligible for New Fair Deal protection
following a Service Transfer;

8.1.3 allow, in respect of any Fair Deal Employee that remains eligible for
New Fair Deal protection, following a Service Transfer, the bulk transfer
of past service from any such broadly comparable pension scheme into
the Schemes on a day for day service basis and to give effect to any
transfer of accrued rights required as part of participation under New
Fair Deal, for the avoidance of doubt should the amount offered by the
broadly comparable pension scheme be less than the amount required
by the Schemes to fund day for day service ("the Shortfall"), the Supplier
agrees to pay the Shortfall to the Schemes; and

8.14 indemnify the Customer on demand for any failure to pay the Shortfali
as required under Paragraph 8.1.3 above.

PART C

NO TRANSFER OF EMPLOYEES AT COMMENCEMENT OF ORDERED PANEL
SERVICES

PROCEDURE IN THE EVENT OF TRANSFER

The Customer and the Supplier agree that the commencement of the provision of the
Ordered Panel Services or of any part of the Ordered Panel Services will not be a
Relevant Transfer in relation to any employees of the Customer and/or any Former
Supplier.

If any employee of the Customer and/or a Former Supplier claims, or it is determined in
relation to any employee of the Customer and/or a Former Supplier, that his/her contract
of employment has been transferred from the Customer and/or the Former Supplier to
the Supplier and/or any Sub-Contractor pursuant to the Employment Regulations or the
Acquired Rights Directive then:
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either of them may incur in respect of any such employees of the Supplier and/or
employees of the Sub-Contractor.

The indemnities in Paragraph 2.1:
2.4.1 shall not apply to:
(a) any claim for:

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

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

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

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

2.4.2 shall apply only where the notification referred to in Paragraph 1.2.1 is made by
the Supplier and/or any Sub-Contractor to the Customer and, if applicable, Former
Supplier within 6 months of the Commencement Date.

PROCUREMENT OBLIGATIONS

Where in this Part C the Customer accepts an obligation to procure that a Former Supplier
does or does not do something, such obligation shall be limited so that it extends only to
the extent that the Customer's contract with the Former Supplier contains a contractual
right in that regard which the Customer may enforce, or otherwise so that it requires only
that the Customer must use reasonable endeavours to procure that the Former Supplier
does or does not act accordingly.
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1.5.4 introduce any new contractual or customary practice concerning the making of any
lump sum payment on the termination of employment of any employees listed on
the Supplier's Provisional Supplier Personnel List;

1.5.5 increase or reduce the total number of employees so engaged, or deploy any other
person to perform the Ordered Panel Services (or the relevant part of the Ordered
Panel Services); or

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

and shall promptly notify, and procure that each Sub-Contractor shall promptly
notify, the Customer or, at the direction of the Customer, any Replacement
Supplier and any Replacement Sub-Contractor of any notice to terminate
employment given by the Supplier or relevant Sub-Contractor or received from any
persons listed on the Supplier's Provisional Supplier Personnel List regardless of
when such notice takes effect.

During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor
shall provide, to the Customer any information the Customer may reasonably reguire
relating to the manner in which Ordered Panel Services are organised, which shall
include;

1.6.1 the numbers of employees engaged in providing the Ordered Panel Services;

1.6.2 the percentage of time spent by each employee engaged in providing the Ordered
Panel Services;

1.6.3 the extent to which each employee qualifies for membership of any of the
Schemes or any broadly comparable scheme set up pursuant to the provisions of
paragraph 2.2 of the Annex (Pensions) to Part A of this Contract Schedule 3 or
paragraph 2.3 of the Annex (Pensions) to Part B of this Contract Schedule 3 (as
appropriate); and

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

The Supplier shall provide, and shall procure that each Sub-Contractor shall provide, all
reasonable cooperation and assistance to the Customer, any Replacement Supplier
and/or any Replacement Sub-Contractor to ensure the smooth transfer of the
Transferring Supplier Employees on the Service Transfer Date including providing
sufficient information in advance of the Service Transfer Date to ensure that all
necessary payroll arrangements can be made to enable the Transferring Supplier
Employees to be paid as appropriate. Without prejudice to the generality of the
foregoing, within five (5) Working Days following the Service Transfer Date, the Supplier
shall provide, and shall procure that each Sub-Contractor shall provide, to the Customer
or, at the direction of the Customer, to any Replacement Supplier and/or any
Replacement Sub-Contractor (as appropriate), in respect of each person on the
Supplier's Final Supplier Personnel List who is a Transferring Supplier Employee:

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

1.7.2 details of cumulative pay for tax and pension purposes;
1.7.3 details of cumulative tax paid;

1.7.4 tax code;

1.7.5 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.
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2.3.4 any proceeding, claim or demand by HMRC or other statutory authority in respect
of any financial obligation including, but not limited to, PAYE and primary and
secondary national insurance contributions:

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

(b) in relation to any employee who is not identified in the Supplier's Final
Supplier Personnel List, and in respect of whom it is later alleged or
determined that the Employment Regulations applied so as to transfer
hisfher employment from the Supplier to the Customer andfor
Replacement Supplier and/or any Replacement Sub-Contractor, to the
extent that the proceeding, claim or demand by HMRC or other statutory
authority relates to financial obligations arising on or before the Service
Transfer Date;

2.3.5 a failure of the Supplier or any Sub-Contractor to discharge or procure the
discharge of all wages, salaries and all other benefits and all PAYE tax deductions
and national insurance contributions relating to the Transferring Supplier
Employees in respect of the period up to {and including) the Service Transfer
. Date),

2.3.6 any claim made by or in respect of any person employed or formerly employed by
the Supplier or any Sub-Contractor other than a Transferring Supplier Employee
identified in the Supplier's Final Supplier Personnel List for whom it is alleged the
Customer and/or the Replacement 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 Directive; and

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

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

2.4.1 arising out of the resignation of any Transferring Supplier Employee before the
Service Transfer Date on account of substantial detrimental changes to his/her
working conditions proposed by the Replacement Supplier andfor any
Replacement Sub-Contractor to occur in the period on or after the Service Transfer
Date; or

2.4.2 arising from the Replacement Supplier's failure, and/or Replacement Sub-
Contractor's failure, to comply with its obligations under the Employment
Regulations.

If any person who is not identified in the Supplier's Final Supplier Personnel List claims,
or it is determined in relation to any person who is not identified in the Supplier's Final
Supplier Personnel List that his/her contract of employment has been transferred from
the Supplier or any Sub-Contractor to the Replacement Supplier and/or Replacement






QFFICIAL

2.10 If any such person as is described in Paragraph 2.5 is neither re-employed by the
Supplier or any Sub-Contractor nor dismissed by the Replacement Supplier and/or
Replacement Sub-Centractor within the time scales set out in Paragraphs 2.5 to 2.7,
such person shall be treated as a Transferring Supplier Employee,

2.11 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply,
with all its obligations under the Employment Regulations and shall perform and
discharge, and shall procure that each Sub-Contractor shall perform and discharge, all
its obligations in respect of any person identified in the Supplier's Final Supplier
Personnel List before and on the Service Transfer Date (including the payment of all
remuneration, benefits, entittements and outgoings, all wages, accrued but untaken

holiday pay,

bonuses, commissions, payments of PAYE, national insurance

contributions and pension contributions and such sums due as a result of any Fair Deal
Employees' participation in the Schemes and any requirement to set up a broadly
comparable pension scheme which in any case are attributable in whole or in part in
respect of the period up to (and including) the Service Transfer Date) and any necessary
apportionments in respect of any periodic payments shall be made between:
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the Supplier and/or any Sub-Contractor; and
the Replacement Supplier and/or the Replacement Sub-Contractor.

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

2.13 Subject to Paragraph 2.14, where a Relevant Transfer occurs the Customer shall
procure that the Replacement Supplier indemnifies the Supplier on its own behalf and
on behalf of any Replacement Sub-Contractor and its sub-contractors against any
Employee Liabilities arising from or as a result of:
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any act or omission of the Replacement Supplier and/or Replacement

Sub-Contractor in respect of any Transferring Supplier Employee identified in the
Supplier's Final Supplier Personnel List or any appropriate employee
representative (as defined in the Employment Regulations) of any such
Transferring Supplier Employee;

2.13.2

the breach or non-observance by the Replacement Supplier and/or

Replacement Sub-Contractor on or after the Service Transfer Date of:

2.13.3

(a)

(b)

any collective agreement applicable to the Transferring Supplier
Employees identified in the Supplier's Final Supplier Personnel List;
and/or

any custom or practice in respect of any Transferring Supplier Employees
identified in the Supplier's Final Supplier Personnel List which the
Replacement Supplier and/or Replacement Sub-Contractor s
contractually bound to honour;

any claim by any trade union or other body or person representing any

Transferring Supplier Employees identified in the Supplier's Final Supplier
Personnel List arising from or connected with any failure by the Replacement
Supplier and/or Replacement Sub-Contractor to comply with any legal obligation
to such trade union, body or person arising on or after the Service Transfer Date;







OFFICIAL

ANNEX TO SCHEDULE 3: LIST OF NOTIFIED SUB-CONTRACTORS

There have been no sub-contractors identified for this requirement.
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ANNEX 1: LIST OF TRANSPARENCY REPORTS

TITLE CONTENT FORMAT FREQUENCY

Award Letter Redacted Word or PDF One off publishing

Schedule 4 — Order Form& | @ward on contracts finder
documents

Terms &
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