237, Wherethis Cantract is conditional upon them Supplier procuring a Guarantee pursuant
to Clause 3 (Contract Guarantee), the Customer may terminate this Contract by issuing
a naotice of termination Motice to the Suppliershere:

21
23.7.2.
23333
23T

2375

2376

the Guarantorwithdraws the Guarantee for any reason;
the Guarantar iz in hreach or anticipatory bre ach of Guarantee;
an Insolvency Event occurs in respect of the Guarantar;, ar

the Guarantee becomes invalid or unenforceable for any reason
whatsoever,

and in each case the Guarantee (as applicable] is not replaced by an
alternative guarantee agreement acce ptable to the Customer; ar

the Supplier fails to provide the documentation required by Clause 3.1 by
the date so specified by the Customer.

Supplier Rights to Tenminate

238, The Supplier may terminate a Project by written notice to the Customer if;

238, the Customer hasnot paid any undisputed amounts falling due underthat Project, and

23.10. the undisputed sum due remains outstanding for forty (40) Working Days after the
Customer has received awritten notice of non-payment fromthe Supplier specifying:

a)

b

[

)
)
d)

the Customer's failure topay,
the carrect overdue and undisputed sum;
the reasons why the undisputed sum is due; and

the requirement on the Customer to remedy the failure to pay

This nght of termination does not apply where the failure to pay is due to the Customer
exercising itz rights under this Contract {including the rightto set off under Clause 29).
Thiz Contract shall then terminate on the date specified in the Termination MNotice
{which shall not be less than twenty (20) Working Days from the date of the issue of
the Termination Matice), save that such right of termination shall nat apply where the
failure to pay iz due to the Customer exercising its rights under this Contract including
Clause A0 (Fetention and Setoff).

2311, The Supplier shall not suspend the supply of the Goods andfor Services for failure of
the Customer to pay undisputed sums of money (whether inwhole or inpart).
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30.

31.

RETENTION AND SET QFF

A0.1.If the Supplier owes the Customer any money, the Customer may retain or set off this
money against any amount owed to the Supplier under this Contract or any other
agreement between the Supplier and the Customer. In arder to exercise this right,
the Customer will, within th i rty ( 30} days of receipt of the relevant invoice, notify
the Supplier of its reasons for retaining or setting off the relevant Contract Charges.
d0.2. The Supplier will make any payments due to the Customer without any deduction.
Ueductions, whether by way of setoff, counterclaim, discount, abatement or
otherwise, are not permitted unless the Supplier has obtained a sealed court order
requiring an amount equal to such deduction to be paid by the Customer.

INCOME TAXAND NATIONAL INSURANCE CONTRIBUTIONS

it

a1.2.

Where the Supplier ar any Supplier personnel are liable to be taxed in the UK ar to
pay national insurance contributions in respect of consideration received under this
Zontract, the Supplierwall:

alda,

gl

comply with the Income Tax (Earmings and Pensions) Act 2003 and all
other statutes andregulations relating to income tax, and the Social Secunty
Cantributions and Benefits Act 1992 and all other statutes and regulations
relating to national insurance contributions, and

indemnify the Customer against any income tax, national insurance and
social security contributions and any other liability, deduction, contribution,
assessment or claim arising from or made in connection waith the provision
of the Project by the Supplier ar any SupplierPersonnel.

If ary of the Supplier Personnel is a VWorker as defined in Contract Schedule 1
{Definitions] who receres consideration relating to the Project, then, in addition to
itz ohligations under Clause 31.1, the Supplier must ensure that its contract with the
Wiorker contains the following requirements:

ke B

3122,

that the Customer may, at any time during the Term, request that the
Wiarker provides information to demonstrate how the Warker complie s with
the requirements of Clause 31.1, or why those requirements do not apply
to it. In such case, the Customer may specify the infarmation which the
Wiorker must provide and the period within which that information must be
provided

that the Worker's contract may be temminated atthe Customer's request if:

a) the ‘Worker fails to provide the information requested by the
Customer within the time specified by the Customer under Clause
41.2.1 andfor

f) the \Warker provides infarmation which the Customer cansiders is
inadequate to demonstrate how the VWorker complies with Clause
A1.2.1, aor confirms that the \Worker 1s not complying with those
requirements

a4












36, Additional Clauses

36.1. Wherethe Customer has so specified in the Letter of Appointment, the Supplier
shall comply with the provisions of set out in Schedule 6 (Additional Clauses).
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As Supplier Authorised Approver for and on behalf of

PricewaterhouseCoopers LLP Date...2?

January 2021

Signed by-..
by (printname): |-

As Customer Authorised Approver for and on behalf of The
Department for Business, Energy and Industrial

Stratedy: Date OHOZ202. s s

Signed b s e R S P
by printnzmel i






“Fair Deal Employees”

“Former Supplier”

“Mew Fair Deal”

“Motified Sub-Contractor”

“Replacem ent Sub-
Contractor”

"Relevant Transfer”

“Relevant Transfer Date”

“Schemes”

“Sarvice Transfer”

“Searvice Transfer Date"

“Staffing Information”

those Transfeming Customer EBEmployees who are on the
Relevant Transfer Date entitled to the protection of New Fair
Deal and any Transferring Fammer Supplier Employees whio
ariginally transferred pursuant to a Relevant Transfer under
the Employment Regulations {or the predecessor legislation
to the Employment Fegulations), from employment with a
public sector employer and who were once eligible to
participate in the Schemes and who at the Relevant Transfer
Date bhecome entitled to the protection of Mew Fair Deal;

any Supplier supplying services to the Customer betore  the
Felevant Transfer Date that are the same as ar substantially
similar to the Project (or any part of the Project] and shall
include any sub-contractor of such Supplier {(or any sub-
contractor of any such sub-contractor);

the revized Fair Deal position set out inthe HM - Treasury
guidance: "Fair Deal for staff pensions. staff fransfer from
central government” issued in October 20135,

a Sub-Contractar identified in the Annex to this Contract
Schedule 3 to whom Transfernng Customer Ermployees
andior Transferring Former Supplier Employees will transfer
on a Felevant Transfer Date;

a sub-contractor of the Replacement Supplier toowhom
Transferring Supplier Employees will transfer on a Service
Transfer Date {or any sub-contractor of any such sub-
contractor);

a transfer of employment to which the Employment
Fegulations applies;

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

Felevant Transfertakes place;

the Principal Cikil Sersice Pension Scheme  available to
employees of the civil service and employees of bodies under
the Superannuation Act 1972, as governed by rules adopted
by Parliament, the Partnership Pension Account and its (i) 1l
health Benefits Scheme and (i) Death Benefits Scheme; the
Civil Service Additional Voluntary Contribution Scheme; and
the 2015 MNew Scheme [with effect from a date to be notified
to the Supplier by the Minister for the Cahinet Office);

any transfer of the Project (or any part of the Project), far
whatever reason, from the Supplier or any Sub-Contractor to
a Heplacement Supplier or a Replacement Sub-Contractor,

the date of a Service Transfer,

in relation to all persons identified on the Supplier's
Frovisional Supplier Personnel List or Suppliers Final
Supplier Personnel List, as the case may be, such infarmation
asthe Customer may reasonably request (subject to all
























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

724 the New Fair Deal.

7.3 Any changes embodied in any statement of practice, paper or other guidance that replaces
any of the documentation refemred to in Paragraphs 7.1 or 7.2 shall be agreed in
accordance with the Variation Procedure.

B. PENSIONS

The Supplier shall, and shall procure that each of its Sub-Contractors shall, comply with the
pensions provisions in the following Annex to PART A (PENSIONS).



.57.
ANNEX TO PART A: PENSIONS

8. PARTICIPATION

9.1
g2

9.3

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

921 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;

Gy i agree that the Customer is entitted to make arrangements with the body

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

2 (iR notwithstanding Paragraph 9.2.2 of this Annex, the Supplier shall notify the
Customer in the event that it breaches the Admission Agreement; and

924 agree that the Customer may terminate this Contract for material default in the
event that the Supplier breaches the Admission Agreement.

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.

10. FUTURE SERVICEBENEFITS

10.1

10.2

10.3

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 at
the relevant date.

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.

11. FUNDING

11.1

1.2

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 arerequired by the Schemes.

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

12. PROVISION OFINFORMATION

The Supplier and the Customer respectively undertake to each other:



12.1 to provide all information which the other Party may reasonably request concerning
matters referred to in this Annex and set out in the Admission Agreement, and to supply
the information as expeditiously as possible; and

12.2 nottoissue any announcements to the Fair Deal Employees prior to the Relevant Transfer
Date concerning the matters stated in this Annex without the consent in writing of the
other Party (not to be unreasonably withheld or delayed).

13. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer on
demand from and against all and any Losses whatsoever arising out of or in connection with any
liability towards the Fair Deal Employees arising in respect of service on or after the Relevant
Transfer Date which relate to the payment of benefits under an occupational pension scheme
(within the meaning provided for in section 1 of the Pension Schemes Act 1993) or the Schemes.

14. EMPLOYER OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008 and the Transfer of
Employment (Pension Protection) Regulations 2005.

15. SUBSEQUENT TRANSFERS
The Supplier shall:

15.1 not adversely affect pension rights accrued by any Fair Deal Employee in the period
ending on the date of the relevant future transfer;

15.2 provide all such co-operation and assistance as the Schemes and the Replacement
Supplier andfor the Customer may reasonably require to enable the Replacement
Supplier to participate in the Schemes in respect of any Eligible Employee and to give

effect to any transfer of accrued rights required as part of participation under New Fair
Deal; and

153 for the period either:

15.3.1 after notice (for whatever reason) is given, in accordance with the other
provisions of this Contract, to terminate the Agreement or any part of the
Project; or

1532  after the date which is two (2) years prior to the date of expiry of this Contract,

ensure that no change is made to pension, 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 eamings 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 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.



.59.
PARTB
TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF SERVICES
16. RELEVANT TRANSFERS
16.1 The Customer and the Supplier agree that:

16.1.1 the commencement of the provision of the Project or of any relevant part of
the Project will be a Relevant Transfer in relation to the Transfernng Former
Supplier Employees; and

16.1.2 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 onginally made between the
Supplier andfor Notified Sub-Contractor and each such Transferring Former
Supplier Employee.

16.2 Subject to Paragraph 6, the Customer shall procure that each Former Supplier shall
comply with all its obligations under the Employment Regulations and shall perform and
discharge all its obligations in respect of all the Transferring Former Supplier Employees
in respect of the perod up to (but not including) the Relevant Transfer Date (including
the payment of all remuneration, benefits, entitements and outgoings, all wages,
accrued but untaken haoliday pay, bonuses, commissions, payments of PAYE national
insurance contributions and pension contributions which in any case are attributable in
whole or in part in respect of the period up to (but not including) the Relevant Transfer
Date) and the Supplier shall make, and the Customer shall procure that each Former
Supplier makes, any necessary apportionments in respect of any periodic payments.

17. FORMER SUPPLIER INDEMINITIES

171 Subject to Paragraphs 17.2 and 21, the Customer shall procure that each Former
Supplier shall indemnify the Supplier and any Notified Sub-Contractor against any
Employee Liabilities in respect of any Transferring Former Supplier Employee (or, where
applicable any employee representative as defined in the Employment Regulations)
ansing from or as a resultof:

17.1.1  any act or omission by the Former Supplier anising before the Relevant Transfer
Date;

17.1.2 the breach or non-observance by the Former Supplier arising beforethe
Relevant Transfer Date of:

a) any collective agreement applicable to the Transfemring Former Supplier
Employees: and/or

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

17.1.3 any proceeding, claim or demand by HMRC or other statutory authorty 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 ansing before the Relevant
Transfer Date; and
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employment to such person within fifteen (15) Warking Days of the
notification by the Supplier andfor the Matified Sub-Contractor or take such
other reazonable steps asthe Fonmer Supplier considers appropriate to deal
with the matter provided always that such steps are in compliance with
applicable Lawy.








