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This Agreement is made on the 							2021
Parties
[bookmark: _9e605233-1bc3-40bd-929f-d70517595c5f]WEST SUSSEX COUNTY COUNCIL of County Hall, Chichester, West Sussex PO19 1RQ (the "Client"),
[bookmark: _9ae571e0-0729-4342-8f9a-4c27c5f2ca5e][insert contractor name] (company registration number INSERT) whose registered office is situated at [insert address] (the "Contractor")
Background
[bookmark: _4c3f2949-98b4-475a-9dd7-94be30db0adc]The Client wishes for certain services, namely in relation to underwater inspections as more particularly described in this contract, to be executed.
[bookmark: _d151a461-8ffa-4c8b-b9e7-50ba5ea6bee3]The Client wishes to appoint the Contractor and the Contractor has agreed to be appointed in accordance with the terms and conditions set out below to Provide the Service.
Now it is agreed that:
[bookmark: _77b8fb60-df6f-45ea-811c-5db029eb6823]Interpretation
In this Agreement (including the recitals) words and expressions shall have the meanings as are respectively assigned to them in the conditions of contract referred to below. Clause headings are for information purposes only and do not affect the interpretation of this contract.
[bookmark: _ac1d78dd-d4dd-4854-adba-6b2ba14c4f7d]The contract
This Agreement, together with the following documents, constitute the ‘contract’ and are in the following order of priority:
[bookmark: _c162b065-7ad3-495a-a8c8-6e68a9980053]this Agreement;
[bookmark: _214f18f5-15d1-4aa2-a115-fd62c3ad2b4c]the conditions of contract as referred to in clause 3 below, including the annexures thereto;
[bookmark: _6597faf0-941a-41c9-ba92-b69e0d96e8e2]the Contract Data Part One set out in Schedule 2, Part A to this Agreement;
[bookmark: _a46b62ef-7bae-49d7-8d80-4b005787c646]the Contract Data Part Two set out in Schedule 2, Part B to this Agreement, including any appendices thereto; and
[bookmark: _41433895-d278-452a-a115-b04501dca817]the Scope.
Tender Amendments (clarification log)
The Contractors tender. 
[bookmark: _c51a6229-da63-4911-8b37-8e0f6bd730b8]NEC conditions
The conditions of contract are based on the NEC4 Term Service Contract June 2017 main Option A, dispute resolution Option W2 and Secondary Option clauses X1, X2, X8, X11, X17, X23 and Y(UK) 2 clauses together with the amendments set out in the ‘January 2019 Amendments’ published by the NEC and the modifications, additions and amendments set out in Schedule 1 to this Agreement (the ‘Z clauses’).
[bookmark: _c9276a63-2555-481b-9590-a0aaa90324da]Appointment
The Client appoints the Contractor to Provide the Service in accordance with this contract and the Contractor accepts such appointment.
[bookmark: _c1a2dd7e-18e2-44c0-b80a-f6e205181cd8]Payment
The Client pays the Contractor in consideration of his Providing the Service and remedying the Defects the amount due in accordance with this contract.
In witness whereof each of the Parties have executed this Agreement as a Deed the day and year first before written.
	Signed and delivered as a Deed by the Client 
by affixing hereto the common seal of West
Sussex County Council

In the presence of

____________________
Authorised Signatory

	)
	



Affix Seal

	Signed and delivered as a Deed by [INSERT NAME OF CONTRCTOR] acting by two directors or a director and the Company Secretary
	)
	
_____________________________
Director

	
	)
	
_____________________________
Company Secretary/Director


[bookmark: _61e8df99-8ac1-43ad-91ca-7f695f781467]
Z Clauses

	CLIENT’S SCHEDULE OF CONTRACT AMENDMENTS
[bookmark: _Hlk48288213]NEC4 TERM SERVICE CONTRACT (June 2017 with amendments January 2019)
“Z CLAUSES”


NB:  	These amendments comprise the following:

PART 1 - Amendments to existing core clauses 1-9 and options (W, X and Y clauses)
PART 2 - Additional clauses (Z clauses)   


PART 1 - AMENDMENTS TO EXISTING CORE CLAUSES 1-9 AND OPTIONS (W, X AND Y CLAUSES)

Core Clause 1 - General	
Clause 11 – Identified and defined terms
11.2(2A)	Client Data

Insert the following as a new sub-clause 11.2(2A)

a) the data, case management information, text, drawings, diagrams, documents, records, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media and which are:
i. supplied or communicated to the Contractor by or on behalf of the Client; 
ii. inputted into the Client's IT systems or the Contractor's IT system by the Client or the Client’s representatives; or
iii. which the Contractor is required to access, generate, process, store or transmit pursuant to this contract, whether on the Client's IT systems or the Contractor's IT system; or
b) any Personal Data for which the Client is the Data Controller;

11.2(3)	Contract Date 
Amend the definition of Contract Date to: The Contract Date is the date stated at the top of this Agreement.
Insert the following as a new sub-clause 11.2(3A)
11.2(3A) 	Contractor Personnel
The Contractor's employees and agents and all other persons employed or engaged on or in connection with the service or any part of it.
11.2(4)  	Corrupt Act
Amend the definition of Corrupt Act by adding a third bullet point:
· an offence under the Bribery Act 2010 or Section 117(2) of the Local Government Act 1972
· under legislation creating offences concerning fraudulent acts
· at common law concerning fraudulent acts relating to this contract or any other contract with the Client
· defrauding, attempting to defraud or conspiring to defraud the Client.
Insert the following as a new sub-clause 11.2(4A):
11.2(4A)	Data Protection Legislation 
means the Privacy and Electronic Communications (EC Directive) Regulations 2003, the Investigatory Powers Act 2016, the Investigatory Powers (Interception of Businesses etc for Monitoring and Record-keeping Purposes) Regulations 2018, the Data Protection Act 2018 and the GDPR and any legislation implemented in connection with the GDPR and any replacement legislation coming into effect from time to time and all applicable laws and regulations relating to the processing of personal data and privacy, including as where applicable  the guidance and codes of practice issued by the Information Commissioner;Insert the following as a new sub-clause 11.2(4B):
11.2(4B)	Data Room

Is the data room the Contractor was given access to by the Client during the tender process following submission of the invitation to tender.

Insert the following as a new sub-clause 11.2(8A):
11.2(8A) 	 Funder 
Is a party (acting for itself and where it leads for a syndicate of persons, as agent and trustee for them) who agrees to provide or is providing finance for the carrying out of the service or on the security of the completed service.
Insert the following as a new sub-clause 11.2(8B):
11.2(8B) 	Laws 

Means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of the European Union (Withdrawal) Act 2018,  regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body. 

11.2(9)	Others
Amend the ending of the definition by adding 'Others includes Tenants, Purchasers and Funders.' 
Insert the following as a new sub-clause 11.2(9A):
11.2(9A)    Pandemic
A Pandemic Event means:
i) any pandemic (including, but not limited to, the COVID-19 coronavirus outbreak and/or any mutation thereof and any other outbreak of an infectious human disease),
ii) any measures, recommendations, regulations and legislation issued by the government and/or public authorities in relation to any pandemic from time to time, and/or
iii) any consequences of any pandemic which are outside the reasonable control of the Contractor, which affects the service including without limitation the Contractor being unable to reasonably access the Service Areas, delay in or non-delivery of any materials required for the service or the Contractor being unable to reasonably adequately resource the service.
Insert the following as a new sub-clause 11.2(11A):
11.2(11A)	Pre-Contract Mobilisation Period 

Means the two (2) week period commencing on [INSERT DATE] 

Insert the following as a new sub-clause 11.2(13A):
11.2(13A)    Purchaser 
Is any purchaser of the whole or any part of the Affected Property whether by way of freehold or long leasehold interest.
Insert the following as a new sub-clause 11.2(22):
11.2(22)      Tenant 
Is any tenant of the whole or any part of the Affected Property or any tenant taking a new lease following the insolvency and termination of the lease of any first tenant.
Insert the following as a new sub-clause 11.2(30):
11.2(30)	Termination Assistance Period
Means the six (6) month period prior to the Termination Date.


Insert the following as a new sub-clause 11.2(31):
11.2(31)	Termination Date

Means the end of the Service Period or an earlier date for termination in accordance with the provisions of the contract. 

Insert the following as a new sub-clause 11.2(32): 

11.2(32)	Working Days

Means Monday to Friday inclusive of each week, excluding Christmas Day, Good Friday and Bank Holidays in England.

Clause 12 – Interpretation and the law 
Delete clause 12.2 and insert the following: 

This contract and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) is governed by and construed in accordance with the law of England. Subject to the provisions of Secondary Option W2 (unless not a Construction Contract in which case Secondary Option W1 will apply) the Parties agree that the courts of England shall have exclusive jurisdiction to hear and settle any action, suit, proceeding or dispute in connection with this contract (including non-contractual disputes or claims) and irrevocably submit to the jurisdiction of those courts. 

Delete existing clause 12.4 and add the following wording:
12.4	Except where expressly provided in this contract, this contract constitutes the entire agreement between the Parties in connection with its subject matter and supersedes all prior representations, communications, negotiations and understandings concerning the subject matter of this contract.
Insert a new clause 12.5 as follows:

The contract comprises: 

a. the core conditions of contract contained in the NEC4 TSC Contract June 2017 (including NEC4  amendments); 
b. the Contract Data; 
c. the Scope;
d. the amendments to existing core clauses and option clauses part 1 
e. the optional and Z clauses of contract;
f. the Contractor’s tender response.

Clause 17 Requirements for instructions 
Insert an additional clause 17.3 as follows:
17.3	In the event that an ambiguity or inconsistency exists between the documents 	comprising this contract, and to assist the Service Manager in giving its 	instruction to resolve the ambiguity or inconsistency, the ambiguity or inconsistency shall be resolved according to the following descending order of priority:
(a) the additional clauses of contract as set out in Option Z (“the Z clauses”);
(b) the amendments to existing core clauses of contract (excluding the Z Clauses);
(c) the core clauses of contract
(d) the Contract Data Part One and (excluding the clauses of contract) all the documents referred to in such part;
(e) the Contract Data Part Two and all documents referred to in such part;
(f) any other Contract Document not listed at (a) to (d).

Core Clause 2	The Contractor’s Main Responsibilities
Clause 20 – Providing the Service
Insert an additional clause 20.3 as follows: 

20.3	The Contractor shall perform all design services with the degree of skill, care and diligence reasonably to be expected from a skilled, qualified and competent professional person holding himself out as being experienced in performing those services in relation to Tasks of a similar size, scope and nature to the Tasks and shall unless and so far as the Client otherwise directs, select materials and goods for the service in accordance with all relevant Laws, statutory requirements, regulations and permissions, current British or European Union Standards, any other approved criteria, relevant codes of practice or other recognised best practice. 

Clause 25 – Other responsibilities
Insert a new clause 25.5 as follows:
25.5	The Contractor will act in accordance with any statutes, proclamations, bylaws, directives, regulations, rules, orders, notices, rules of court or delegated or subordinated legislation and any planning or building permission or regulation or other official consents, request or requirement made by anybody of competent jurisdiction in respect of which the Client or Contractor has a legal obligation to comply, each as is in force from time to time and as amended from time to time, including (but not limited to) the Joint Fire Code (2009) and the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations (as revised October 2013).
Delete clause 26 and add the below as a new clause 26:
Clause 26 - Assignment 		
26.1	The Contractor will not assign his interest in or any rights arising under this 		contract without the consent of the Client. 
26.2	The Client may assign, charge or transfer his interest in this contract or any 	rights arising under it at any time without the consent of the Contractor.	 	The Client must notify the Contractor of any such assignment, charge or transfer.
26.3 	The Contractor will not (and ensures that its employees and Subcontractors do 	not) use any confidential or proprietary information provided to or acquired by it 	for any purpose other than to provide the service.

Core Clause 5	Payment
Clause 51.1 – Payment
Delete existing clause 51.1 and insert: 

51.1	The Service Manager certifies a payment within 7 days of each assessment date. The certificate from the Service Manager specifies the amount (if any) of the payment to be made or proposed to be made and the basis upon which that amount was calculated. Immediately following the issue of a certificate the Contractor sends a valid VAT invoice to the Service Manager confirming the amount due within the certificate. For the purposes of the Housing Grants, Construction and Regeneration Act 1996 (as amended) the due date for payment in respect of a certificate is the date the Client receives the Contractor’s invoice, the Contractor’s invoice shall be the payment notice and the final date for payment pursuant to the certificate, is 30 days from the Client’s receipt of the Contractor’s valid and undisputed invoice. The invoice must contain the relevant project purchase order number, the project name and address, the project number and the West Sussex County Council Service Manager’s name and must be sent via email to ctg.invoicing@westsussex.gov.uk. The first payment is the amount due. Other payments are the change in the amount due since the last payment certificate. Payments are in the currency of this contract unless otherwise states in this contract. 

In the event the Service Manager fails to certify the payment application within the specified timescales, then the Contractor’s payment application under clause 50.3 would become the payment notice. 

Clause 51.2 - Payment
Delete existing clause 51.2 and insert: 

51.2  The Client or, if applicable, the Contractor makes each payment due under this contract by the final date for payment and interest is paid on the late payment, this interest being calculated at the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998. Interest is assessed from the final date of payment until the date when the late payment is made and is included in the first assessment after the late payment is made. 

51.6	Insert a new clause 51.6:
	The final date for payment of a Subcontractor’s invoice is 30 days from receipt of a valid and undisputed invoice and the Contractor shall ensure that the subcontract includes similar clauses to 51.1 and 51.2 above. 

Clause 53 - Final Assessment: 

Add a new clause 53.5:

All references to payment within one week of the paying Party receiving an invoice shall be changed to payment within 30 days of the paying Party receiving an invoice. 

Core Clause 8	Liabilities and Insurance
Clause 83 - Insurance cover
In clause 83.3 add a row to the Insurance Table to cover Professional Indemnity Insurance as follows:
	Professional Indemnity insurance (where applicable)	
	£2,000,000 for each and every claim

	Product Liability (where applicable)	
	£2,000,000

	Motor insurance cover for all vehicles used in providing the service.
	The amount required by the applicable Law in force at the time.



Insert a new clause 83.4 as follows:
83.4		Each Party notifies the other Party as soon as reasonably practicable after his receipt of any formal written claim and
		(a)	does not settle or compromise any claim without the prior agreement of the other Party (such agreement not to be unreasonably withheld or delayed) and
(b)		takes reasonable steps to mitigate any loss or damage in respect of which each Party is entitled to be indemnified by the other Party.
Core Clause 9	Termination
Clause 90 – Termination
Insert a new row (shown here below the existing headings) in the Termination Table at clause 90.2 as follows:
	Terminating Party
	Reason
	Procedure
	Amount Due

	Client
	R23, R24, R25, 
	P4
	A1 and A2



Clause 91 – Reasons for Termination
Clause 91.7      Corrupt Act
Insert the following new clauses:
91.7.1 Any notice of termination under this clause 91.7 specifies the nature of the act, the identity of the party who the Client believes has committed the act and the date on which the contract will terminate.
91.7.2	Any clause limiting the Contractor’s liability does not apply to any of the provisions of this clause 91.7.      
91.7.3		The Contractor warrants and undertakes that he has not committed and does not commit (and that each person associated with the Contractor has not committed and does not commit) any Corrupt Act.
91.7.4	The Contractor procures that provisions equivalent to the preceding clauses of this clause 91.7 are included within each subcontract under which a Subcontractor is appointed.
Clause 91.8 Reasons for Termination
Insert a new clause 91.8 as follows:
91.8	The Client may terminate if:
(a) 	The effect of a compensation event is to substantially modify the contract within the meaning of Regulation 73 of the Public Contracts Regulations 2015 	and 	the Client is required to initiate a new procurement procedure (R23);
(b) 	The Contractor, including any person employed by the Contractor in an administrative, management or supervisory role and including any person who has powers of representation, decision-making or control within the Contractor, becomes the subject of a conviction for one of the reasons set out in Regulation 57(1) of the Public Contracts Regulations 2015 (R24);

(c) 		The contract is declared ineffective by a review body in accordance 	with Regulation 98(2) of the Public Contracts Regulations 2015 (R25);
		and for the avoidance of doubt, the Contractor is not entitled to any compensation on any such termination as covered by this clause 91.8.
Insert a new clause 91.9 and 91.10 as follows:
91.9 	The Contractor is not a party to a cartel involving or including any commercial or other arrangement between individuals and/or corporations which is intended or organised so as to share or control marketing arrangements or prices (whether or not that arrangement is a concealed or hidden commercial venture) and in the event of the Contractor being a party to such a cartel the Client is entitled to terminate the contract and recover from the Contractor the amount of any losses, damages, charges or costs which it may directly or indirectly sustain by reason of such termination. 

91.10 The Contractor, its employees or anyone acting on the Contractor’s behalf does not solicit any gratuity, tip or any other form of money taking or reward, collection, or charge for any part of the service other than bona fide charges approved by the Client. 

92 - Procedures on termination 

Add the following sub clauses: 

92.3   Where the contract is terminated as a result of the receivership, administration or liquidation of the Contractor, the Client shall be entitled to engage an alternative contractor. 

92.4   In the event of termination of the contract, the Client is entitled to repossess its materials; clothing, equipment, vehicles or goods loaned or hired to the Contractor and exercise a lien over any materials, clothing, equipment, vehicles or goods belonging to the Contractor for any sum due to the Client from the Contractor. 

92.5   The Client shall at the termination of the contract have the right to re-purchase any machinery/equipment previously sold to the Contractor at a price mutually agreed not exceeding the price originally paid by the Contractor to the Client. 


Option W2 

Insert a new clause W2.1 (5) as follows: 

Each party gives serious consideration to the use of mediation if any dispute cannot be resolved by reference to the meeting described at conditions W2.1 (1) to (3). 


X1 Price Adjustment for Inflation (for use with Option A and C only)

The proportions used to calculate the Price Adjustment Factor are:
	Proportion
	 
	linked to the index for

	1.00
	 
	The Consumer Price Index (CPIH) all items (MM23)

	 
	 
	 

	0.00
	 
	

	 
	 
	 

	0.00
	
	Non-adjustable: 0%

	 
	 
	 

	1.00
	 
	 

	 
	 
	 

	The base date for indices is
	 
	1st March 2025

	 
The inflation adjustment dates are
 
	 
	 
1st April 2026
1st April 2027
1st April 2028
1st April 2029
1st April 2030
1st April 2031
Optional extension 1st April 2032

	These indices are
	 
	The Consumer Price Index (CPIH) as published by the Office for National Statistics.



X8	 Undertakings to the Client or Others 
Insert new clause X8.6:
X8.6	Each undertaking is executed and delivered to the Client within 14 days of a request to do so by the Client (acting reasonably). 

X13	Performance Bond- not used. 
Delete Option X13 and replace with:
X13.1	The Contractor gives the Client a performance bond, provided by a bank or insurer which the Service Manager has accepted, and in the format of performance bond as provided by the Client to the Contractor as part of the Scope.  The amount of the performance bond will be 10% of the tendered total of the Prices. A reason for not accepting the bank or insurer is that its commercial position is not strong enough to carry the bond.  If the bond was not given by the Contract Date, it is given to the Client within four weeks of the Contract Date.
X13.2 If the Contractor does not procure the execution and delivery of a performance bond no later than 4 weeks of the Contract Date then, notwithstanding any other term of this contract, the Client may deduct £33,050.30 (being 10% of the gross tendered price) from the tendered total of the Prices or the sums that would otherwise be due to the Contractor under this contract, until the Contractor procures such execution and delivery.
Option Y(UK)2
In clause Y2.3 replace “seven days” in the second line with “one day”. 
Z Clauses- additional clauses
Z2	Pandemic Event
Insert the following:
Z2.1 	Throughout the duration of a Pandemic Event, the Parties discuss the risk of potential delays and work to mitigate any likely effects. Any such delays are logged on the Early Warning Register and early warning meetings are held to discuss any issues foreseen. The programme is kept up to date accordingly.
Z2.2	The Contractor has robust policies and procedures in place to adequately and effectively deal with a Pandemic Event. The Contractor complies with the Health Protection (Coronavirus, Restrictions) Regulations 2020 as updated or supplemented by Government directions, guidance and advice and the Contractor procures that it shall keep its employees informed about the risks of a Pandemic Event and shall take steps to ensure that there is good hygiene in the workplace (based on the facts and science of the Pandemic Event) and that working practices do not pose undue risks to its employees. 
Z2.3	Add new clause 60.1 (22):
"A Pandemic Event."
Z2.4	In the termination table in clause 90.2, insert:
R17A i) after R21 in the row regarding termination by the Client and ii) after R17 in the row regarding termination by the Contractor.
Z2.5	Add a new clause 91.5A:
"Either Party may terminate if the service has been suspended for at least ninety (90) days due to a Pandemic Event (R17A)." 
Z3	Mobilisation
[bookmark: _9kR3WTr2CC4AIOE0qppl6uAyz]Z3.1	The Contractor, as part of his tender, submits a detailed Mobilisation Plan. The Mobilisation Plan is set out at Annex 2 of this contract.
Z3.2	During the Pre-Contract Mobilisation Period the Contractor implements the Mobilisation Plan and keeps the Client up to date at all times in respect of the Mobilisation Plan.
Z4      Crime and Disorder Act 1998
Insert the following:
Z4.1 	The Contractor complies on the Client’s behalf with the 	provisions of Section 17 of the Crime & Disorder Act 1998 and indemnifies the Client against all actions, costs, expenses, proceedings and demands which may be brought against the Client for breach of statutory duty under the Act which arises upon acts or omissions by the Contractor, its servants, employees and agents under this contract.
Z5	Prevent Clause

Insert the following:

Z5.1	The Contractor procures that adequate provisions are made for it and its 	associates and Subcontractors to this contract  to support the 	Client in its 	statutory duty as a specified authority under Section 26 of the Counter-	Terrorism and Security Act 2015 (as amended by the Counter-Terrorism and 	Security Act 2015 (Risk of Being Drawn into Terrorism (Guidance) Regulations 	2015 (SI 2015/1697)) to have due regard to the need to prevent people from 	being drawn into terrorism (the “Prevent Duty”).

Z5.2	The adequate provisions procured by the Contractor in order to support the Client as set out in clause Z5.1 are considered by the Client and Contractor.

Z6	Anti-Slavery

Insert the following:

Z6.1 	In performing his obligations under this contract, the Contractor complies with the requirements set out in the Modern Slavery Act 2015, where the provisions of that Act apply to this contract. 

Z7	Execution of the Contract

Z7.1	All contracts where the tendered total of the Prices is £500,000 or more are executed as a Deed by the Client and the Contractor.

Z8	Disclosure and Barring Service Checks
Insert the following:
Z8.1	The Contractor ensures that all individuals employed or engaged in connection 	with the service are of suitable character and are appropriately qualified, trained 	and experienced in the area of services which they are to perform.
Z8.2	The Contractor will not employ, engage or use the services of any person who:
Z8.2.1	is barred from, or whose previous conduct or records indicate that he or she would not be suitable to carry out any Regulated Activity or who may otherwise present a risk to children or Vulnerable Adults or any other person, in the provision of any part of the service involving a Regulated Activity or access to or unsupervised contact with children or Vulnerable Adults without the Client’s prior and express written consent; or 
Z8.2.2 discloses that he or she has a Relevant Conviction, or who is found by 	the Contractor to have any Relevant Convictions (whether as a result of a police check or through the Disclosure and Barring Service procedures or otherwise), in the provision of any part of the service involving access to or processing of financial data, or access to or processing of sensitive personal data without the Client's prior and express written consent.
Z8.2.3 For the purposes of this clause Z8, the following definitions apply:
		Z8.2.3.1 	Regulated Activity means in relation to children as defined in				Part 1 of Schedule 4, and in relation to vulnerable adults, as 				defined in Part 2 of Schedule 4, of the Safeguarding 					Vulnerable Groups Act 2006;
		Z8.2.3.2 	Vulnerable Adults means any adult to whom an activity					which is a Regulated Activity relating to vulnerable adults by 				virtue of any paragraph of paragraph 7(1) of Schedule 4 of 				the Safeguarding Vulnerable Groups Act 2006 is provided;
		Z8.2.3.3 	Relevant Conviction means a conviction that is relevant to 				the nature of the services to be provided.
Z8.3    The Contractor ensures:
Z8.3.1		that the Contractor’s key people who, in providing the service, will 			be engaged in the provision of a Regulated Activity are subject to a 			valid enhanced disclosure check undertaken through the Disclosure			and Barring Service including a check against the adults' barred list			or the children's barred list, as appropriate; and 

Z8.3.2		that all Contractor Personnel are under the supervision of the 				Contractor’s key people whilst providing the service outside the 				Service Areas; and

Z8.3.3		that the Contractor monitors the level, frequency and validity of the 			checks required under this clause Z8.3 for the Contractor’s key				people.

Z8.4   The Contractor warrants that at all times for the purposes of this contract it has no reason to 	believe that any person who is or will be employed or engaged by the Contractor in the provision of the service:

Z8.4.1		has a Relevant Conviction; or 

Z8.4.2	Is barred from carrying out Regulated Activity, in	accordance with the provisions of the Safeguarding 	Vulnerable Groups Act 2006 and any regulations made thereunder, as amended from time to time.

Z8.5 	The Contractor immediately notifies the Client of any information that it 	reasonably requests to enable it to be satisfied that the obligations of this clause 	Z8 have been met.

Z8.6  	The Contractor refers information about any person carrying out the service to the Disclosure and Barring Service where it removes permission for such person to carry out the service (or would have, if such person had not otherwise ceased to carry out the service) because, in its opinion, such person has harmed or poses a risk of harm to children or Vulnerable Adults.

Z9	Suppliers Advantage Initiative	
Z9.1	The Client has established the Supplier Advantage Initiative and  for the duration of this contract or until the Supplier Advantage Initiative is terminated on the Client’s written notice to the Contractor or in any other way comes to an end then the Contractor acknowledges and agrees that in consideration of the Client paying a certified payment or final payment under or in connection with this contract prior to the final date for payment under the terms of this contract, the Client is entitled to deduct and retain from the certified payment or final payment, for its own benefit, such percentage of that certified payment or final payment that is calculated in accordance with the SAI Calculation of Rebate Table below (the “SAI Rebate”).  
Z9.2	If the Client elects to make payment in accordance with clause Z9.1, it: 
.1	issues a notice in accordance with clause Y2.3 (a Pay Less Notice) stating the sum due to the Contractor as at the date of issue of the Pay Less Notice (which is calculated as the amount set out in the certified payment or final payment (as applicable) reduced in accordance with the SAI Rebate; and
.2	makes payment by way of BACS of the amount of the Pay Less Notice on the date of the Pay Less Notice, 
provided always that the latest date by which the Client may make payment to the Contractor by way of BACs payment under this clause Z9 is 1 day before the Final Date for Payment.
Z9.3 	For the avoidance of doubt, nothing in this clause Z9:
.1	affects the date by which payment of a certified payment or final payment is required to be made by the Client; or
.2	requires the Client to make early payment to the Contractor in respect of any certified payment or final payment.
Z9.4	For the avoidance of doubt, the SAI Rebate is applied only in accordance with this clause Z9 after the valuation or assessment of amounts otherwise due in accordance with this contract. The valuation or assessment of amounts otherwise due to the Contractor under and in accordance with this contract excludes any deductions made as a result of the application of the SAI Rebate. The Prices are not adjusted by reason of the application of the SAI Rebate. 
Z9.5	In the event of any inconsistency between this clause Z9 and the remaining provisions of this contract, this clause prevails. 
Z9.6	This clause is without prejudice to any other right or remedy of the Client (including the right to issue a notice under clause Y2.3) under or in connection with this contract. 
Z9.7	In the event the Contractor, acting reasonably, considers that the Client has incorrectly applied a SAI Rebate it raises a query in respect of that SAI Rebate with the Client’s accounts payable team (whose details are provided to the Contractor by the Client, as updated from time to time) within seven (7) days of the relevant SAI Rebate being applied.
Z9.8	If the Contractor does not raise a genuine query under clause Z9.7 within seven (7) days of the relevant SAI Rebate being applied, the Client is deemed to have applied the SAI Rebate correctly in that instance and is entitled to retain that SAI Rebate.
Z9.9	The Parties refer any query raised in accordance with clause Z9.7 to clause W2 (Resolving and Avoiding Disputes) of this contract.
Z9.10	The Parties agree to implement an e-invoicing process within 1 month of the date of this contract.  The Contractor sends electronic copies of their invoices;
.1	in machine generated PDF format (i.e. produced directly from the Contractor’s billing application or PC program.
.2	to the designated Client invoice receiving email address: ctg.invoicing@westsussex.gov.uk. 
Z9.11	The Client may make reasonable proposals to implement an online portal to administer the early payment programme and the Contractor agrees to implement such proposals in good faith and not to refuse the Client’s reasonable request to amend its invoicing requirements under this contract to reflect such proposals. 
Z9.12	In the event that the Client implements an online portal the Client grants (insofar as it has the power to do so) to the Contractor a revocable, royalty free, non-exclusive, worldwide licence to use the online portal for the sole purpose of meeting its obligations under and realising its benefits arising from this contract.
Z9.13	The Contractor does not transfer the licence granted under clause Z9.12, without the prior written consent of the Client.
Z9.14	The licence granted at clause Z9.12 continues for the duration of the contract or until the Client decides for any reason to terminate the licence (by notifying the Contractor in writing), whichever occurs first.
Z9.15	Notwithstanding anything to the contrary in the contract, any and all intellectual property rights in the online portal remain vested in the Client and/or any other third party or Parties that supplied the online portal (or any part of it) to the Client.        


 Z9	Suppliers Advantage Initiative	
Z9.1	The Client has established the Supplier Advantage Initiative and  for the duration of this contract or until the Supplier Advantage Initiative is terminated on the Client’s written notice to the Contractor or in any other way comes to an end then the Contractor acknowledges and agrees that in consideration of the Client paying a certified payment or final payment under or in connection with this contract prior to the final date for payment under the terms of this contract, the Client is entitled to deduct and retain from the certified payment or final payment, for its own benefit, such percentage of that certified payment or final payment that is calculated in accordance with the SAI Calculation of Rebate Table below (the “SAI Rebate”).  

	Number of days elapsed between the Calculation Trigger Date and the Invoice Payment Date
	% of the amount owed that may be deducted and retained by the Council as the Rebate from the Invoiced Debt

	
	Rebate Percentage

	
	0.50%
	1%
	1.25%
	1.50%
	2.0% 

	0
	0.75%
	1.50%
	1.88%
	2.25%
	3.00%

	1	
	0.73%
	1.45%
	1.81%
	2.18%
	2.90%

	2	
	0.70%
	1.40%
	1.75%
	2.10%
	2.80%

	3	
	0.68%
	1.35%
	1.69%
	2.03%
	2.70%

	4	
	0.65%
	1.30%
	1.63%
	1.95%
	2.60%

	5	
	0.63%
	1.25%
	1.56%
	1.88%
	2.50%

	6	
	0.60%
	1.20%
	1.50%
	1.80%
	2.40%

	7	
	0.58%
	1.15%
	1.44%
	1.73%
	2.30%

	8	
	0.55%
	1.10%
	1.38%
	1.65%
	2.20%

	9	
	0.53%
	1.05%
	1.31%
	1.58%
	2.10%

	10	(Target Date)
	0.50%
	1.00%
	1.25%
	1.50%
	2.00%

	11	
	0.48%
	0.95%
	1.19%
	1.43%
	1.90%

	12	
	0.45%
	0.90%
	1.13%
	1.35%
	1.80%

	13	
	0.43%
	0.85%
	1.06%
	1.28%
	1.70%

	14	
	0.40%
	0.80%
	1.00%
	1.20%
	1.60%

	15	
	0.38%
	0.75%
	0.94%
	1.13%
	1.50%

	16	
	0.35%
	0.70%
	0.88%
	1.05%
	1.40%

	17	
	0.33%
	0.65%
	0.81%
	0.98%
	1.30%

	18	
	0.30%
	0.60%
	0.75%
	0.90%
	1.20%

	19	
	0.28%
	0.55%
	0.69%
	0.83%
	1.10%

	20	
	0.25%
	0.50%
	0.63%
	0.75%
	1.00%

	21	
	0.23%
	0.45%
	0.56%
	0.68%
	0.90%

	22	
	0.20%
	0.40%
	0.50%
	0.60%
	0.80%

	23	
	0.18%
	0.35%
	0.44%
	0.53%
	0.70%

	24	
	0.15%
	0.30%
	0.38%
	0.45%
	0.60%

	25	
	0.13%
	0.25%
	0.31%
	0.38%
	0.50%

	26
	0.10%
	0.20%
	0.25%
	0.30%
	0.40%

	27
	0.08%
	0.15%
	0.19%
	0.23%
	0.30%

	28
	0.05%
	0.10%
	0.13%
	0.15%
	0.20%

	29
	0.03%
	0.05%
	0.06%
	0.08%
	0.10%

	30
	0.00%
	0.00%
	0.00%
	0.00%
	0.00%




Calculation of SAI Rebate:
Gross Tender Price - % Early Payment Rebate = Lowest Tender Price
Z10	 Freedom of Information/ Disclosure of Information
Insert the following:
Z10.1 A Disclosure Request is a request for information relating to this contract 	received by the Client pursuant to the Freedom of Information Act 2000, the 	Environmental Information Regulations 2004, both as amended, or otherwise.
Z10.2 	The Contractor acknowledges that the Client may receive Disclosure Requests and that the Client may be obliged (subject to the application of any relevant exemption and, where applicable, the public interest test) to disclose information (including commercially sensitive information) pursuant to a Disclosure Request. Where practicable, the Client consults with the Contractor before doing so in accordance with the relevant Code of Practice. The Contractor uses its best endeavours to respond to any such consultation promptly and within any deadline set by the Service Manager and acknowledges that it is for the Client to determine whether or not such information should be disclosed.

Z10.3	When requested to do so by the Service Manager, the Contractor promptly 	provides information in its possession relating to this contract and assists and co-	operates with the Service Manager to enable the 	Client to respond to a 	Disclosure Request within the time limit set out in the relevant legislation. 
Z10.4	The Contractor promptly passes any Disclosure Request which it receives to the 	Service Manager. The Contractor does not respond directly to a 	Disclosure 	Request unless instructed to do so by the Service Manager. 	
Z10.5	The Contractor acknowledges that the Client is subject to transparency 	obligations which require the Client to publish certain contract information and 	materials. The Contractor gives its consent for the Client to publish this 	contract and its schedules in its entirety, including agreed changes to the 	contract (except such matters as the Client is by law able to exclude as being 	confidential, commercially sensitive, or otherwise not in the public interest to 	disclose), to the general public in whatever form the Client decides. The 	Contractor gives such assistance and cooperates with the Client to enable 	such publication, including, assisting the Client at no additional costs to the 	Client in the redaction of such contract documents prior to publication to 	eliminate material considered confidential, commercially sensitive, or otherwise 	not in the public interest to disclose.

Z11	Data Protection 
Z11.1	The Contractor and the Client duly observe all their obligations under the Data Protection Legislation, which arise in connection with the performance of this contract and the Contractor procures that the Contractor Personnel shall duly observe all their obligations under the Data Protection Legislation, which arise in connection with the performance of this contract. 

Z11.2	The Contractor performs its obligations under this contract to ensure that it does not cause the Client to breach any of its applicable obligations under the Data Protection Legislation. 

Z11.3	The Contractor is liable for and indemnifies (and keeps indemnified) the Client against each and every action, proceeding, liability, cost, claim, loss, expense (including reasonable legal fees and disbursements on a solicitor and client basis) and demands incurred by the Client which arise directly from a breach by the Contractor of its obligations under the Data Protection Legislation, including those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Legislation by the Contractor or the Contractor Personnel. 

Z11.4	This clause Z11 applies during the continuance of this contract and indefinitely after its expiry or termination. 

Data Processor Obligations 

Z11.5	For the purposes of this contract the Client is the Data Controller (as defined in the Data Protection Act 2018) and the Contractor is the Data Processor (as defined in the Data Protection Act 2018). A description of the Personal Data (as referred to in the Data Protection Act 2018) processed by the Contractor and the processing activities undertaken by the Contractor is set out in a Data Processing Activities at Annex 1 of this Agreement. 

Z11.6	In respect of Personal Data that the Contractor processes on behalf of the Client in connection with this contract, the Contractor: 

Z11.6.1 	processes the Personal Data for the purposes of fulfilling its obligations under this contract and complies with the Client’s written instructions as set out in this contract and as may be specified in writing by the Client. 

Z11.6.2 	notifies the Client immediately if the Client’s instructions relating to the processing of Personal Data are unlawful. 

Z11.6.3 	does not transfer to or access any Personal Data from a country outside of the United Kingdom without the prior written consent of the Client. 

Z11.6.4 	complies with the Client’s instructions in relation to transfers of Personal Data to a country outside of the United Kingdom unless the Contractor is required to transfer Personal Data outside the United Kingdom, in which case the Contractor informs the Client in writing of the relevant legal requirement before any transfer occurs unless any relevant Laws prohibit such notification on important grounds of public interest; 

Z11.6.5 	takes reasonable steps to ensure the reliability of any Contractor Personnel who have access to the Personal Data and ensures that all Contractor Personnel used by the Contractor to process Personal Data are subject to legally binding obligations of confidentiality in relation to the Personal Data; 

Z11.6.6	ensures that none of the Contractor Personnel publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Client. 

Z11.6.7 	does not engage any Subcontractor to carry out any processing of Personal Data without the prior written consent of the Client provided that (despite any such consent) the Contractor remains liable for compliance with all the requirements of this contract including in relation to the processing of Personal Data; 

Z11.6.8 	ensures that obligations equivalent to the obligations set out in these data protection clauses are included in all contracts between the Contractor and Subcontractors who will be processing Personal Data. 

Z11.6.9 	takes appropriate technical and organisational measures against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data taking into account the harm that might result from such unauthorised or unlawful processing, loss, destruction or damage and the nature of the Personal Data to be protected including all measures that may be required to ensure compliance with the Data Protection Legislation; 

Z11.6.10	upon request provides a written description of the technical and organisational measures employed by the Contractor pursuant to clause Z11.6.9 (within the timescales required by the Client) and if the Client does not consider that such measures are adequate to enable compliance with the Data Protection Legislation, implements such additional measures as may be specified by the Client (acting reasonably) to ensure compliance; 

Z11.6.11 	taking into account the nature of the Data Processing Activities undertaken by the Client, provides, at no cost to the Client, all possible assistance and co-operation including putting in place appropriate technical and organisational measures to enable the Client to fulfil its obligations to respond to requests from individuals exercising their rights under the Data Protection Legislation, including: 

Z11.6.11.1 	notifying the Client within two (2) Working Days, of receiving any request from a Data Subject, as defined in the Data Protection Legislation, exercising their rights under the Data Protection Legislation; and

Z11.6.11.2 	complying with the Client’s instructions in relation to complying with the Data Subject’s rights under the Data Protection Legislation, which may include providing notices to Data Subjects in a format specified by the Client, rectifying inaccurate Personal Data, ceasing or restricting processing of Personal Data, providing access to Personal Data, permanently deleting or securely destroying Personal Data and providing copies of Personal Data in a format specified by the Client; 

Z11.6.12 	maintains a record of the Contractor’s processing activities in accordance with the requirements of the Data Protection Legislation; 

Z11.6.13     assists the Client, at no cost to the Client, in ensuring compliance with the obligations set out in Articles 32 to 36 (inclusive) of the General Data Protection Regulation (or any equivalent legislation in the UK or any subsequent legislation) taking into account the nature of the data processing undertaken by the Contractor and the information available to the Contractor, including: 

Z11.6.13.1 	providing information and assistance upon request to enable the Client to notify Data Security Breaches as defined in the Data Protection Act 2018 to the Information Commissioner and/or to affected individuals and/or to any other regulators to whom the Client is required to notify any Data Security Breaches; and 

Z11.6.13.2 	providing input into and carrying out Data Protection Impact Assessments, as defined in the Data Protection Act 2018, in relation to the Contractor’s Data Processing Activities. 

Z11.6.14 	ensures that it has in place appropriate technical and organisational measures to ensure that processing of Personal Data carried out by the Contractor in connection with this contract meets the requirements of the Data Protection Legislation and ensures protection of the rights of individuals under the Data Protection Legislation; 

Z11.6.15 	notifies the Client immediately and in any event within twenty-four (24) hours in writing if: 

Z11.6.15.1 	the Contractor or any Subcontractor engaged by or on behalf of the Contractor suffers a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data; or 

Z11.6.15.2 	the Contractor or any Subcontractor engaged by or on behalf of the Contractor receives any Data Security Breach notification, complaint, notice or communication which relates directly or indirectly to the processing of the Personal Data or to the Client’s or the Contractor’s compliance with the Data Protection Legislation, and in each case the Contractor provides full co-operation, information and assistance to the Client in relation to any such Data Security Breach, complaint, notice or communication at no cost to the Client; 

Z11.6.16 	upon termination of this contract, at the discretion of and at no cost to the Client, deletes securely or returns all Personal Data to the Client and deletes all existing copies of the Personal Data unless the Contractor is required to retain copies of the Personal Data under applicable Laws in which case the Contractor notifies the Client in writing of the applicable Laws which require the Personal Data to be retained. In the event the Personal Data is deleted or destroyed by the Contractor, the Contractor provides the Client with a certificate of destruction evidencing that the Personal Data has been destroyed or deleted. 

Z11.6.17 	makes available to the Client at no cost to the Client all information necessary to demonstrate compliance with the obligations set out in these Data Protection clauses and, upon request, allows the Client, the Information Commissioner’s Office and its representatives access to the Contractor’s premises, records and Contractor Personnel for the purposes of assessing the Contractor’s compliance with its obligations under the Data Protection clauses; and 

Z11.6.18 	Where the Parties are required to transfer any data and/or Personal Data, the Parties complete a Data Sharing Agreement in a form to be agreed between the Parties. 

Z12 	Health and Safety 

Z12.1 	The Contractor complies at all times with the Health and Safety at Work Act 1974, the regulations made under the Act including the Management of Health and Safety at Work Regulations 1999 and all other legal health, safety and welfare requirements applicable to the service. 

Z12.2 	The Contractor’s health and safety policy together with specific risk assessments (or method statements incorporating risk assessment or safe working procedures as the case may be) (the Contract Safe Working Arrangements) are submitted to the Client and the Contractor complies with the Contract Safe Working Arrangements at all times when carrying out the contract. The Contractor is to ensure that the Contractor's site safety plan is sufficiently developed and in place prior to service commencement on all Tasks for which the Contractor is responsible. 

Z12.3	Whilst on premises controlled by the Client, the Affected Property and the Service Areas the Contractor ensures that his employees, sub-Contractor's and agents comply with the lawful requirements of the Client, including the Client’s requirement to monitor the Contract Safe Working Arrangements periodically. The Contractor ensures that his employees, Subcontractors and agents observe any local arrangements for fire, health, safety, welfare, hygiene and security. 

Z12.4 	The Contractor ensures that a suitably competent person (safety trained, experienced and qualified) is responsible for health and safety matters as required by law for the duration of the contract. The Contractor is required to undertake Health and Safety monitoring under the contract and to take remedial action as required. 

Z12.5 	The Contractor  reports all serious accidents and incidents (including those reportable to the Enforcing Authority under the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 1995) involving his employees, Subcontractors, agents, or members of the public as a result of carrying out the contract, to the Client without undue delay. The Contractor ensures that all necessary details of the accident are passed to the Client. 

Z12.6 	The Client is empowered to suspend the provision of the service if the Contractor fails to comply with any legal requirements stated in this clause Z12, or fails to comply with the Contract Safe Working Arrangements referred to in this clause Z12, the Client's safety policy and corporate codes of practice, most notably that concerning the control of contractors. The Contractor complies with the Client’s Environment & Development Group Health & Safety Information Systems as regards property works. 

Z12.7 	The Contractor does not resume provision of the service until the Client is satisfied that the non-compliance has been rectified. In respect of any such period of suspension, the provisions for default set out in this contract apply. 

Z13 	The Construction (Design & Management) Regulations 2015 (“CDM Regulations 2015”)
Z13.1	Where the Contractor is “principal contractor” under the CDM Regulations 	2015 in respect of the service, he performs all the functions and duties and 	exercises the powers of the principal contractor as defined in the CDM 	Regulations 2015.
Z13.2	The Contractor, where responsible 	under section 4 of the Health and 	Safety at 	Work Act 1974 keeps the Service Areas, the Service Areas access and the Service Areas exit safe and without risk to the health of persons using it.
Z13.3	The Contractor at all times co-operates, so far as is reasonably 	practicable, with all parties having health and safety responsibilities on or 	adjacent to the Service Areas in order to discharge his responsibilities.
Z13.4	Where the Contractor is "principal designer" under the CDM Regulations 2015 in 	respect of the service, he performs all the functions and obligations required to be performed by the principal designer under the CDM Regulations 2015.	
Z14	TUPE and Pensions

Z14.1	The following definitions apply in this clause Z14:

	Acquired Rights Directive
	means Directive 77/187/EEC as amended and updated.

	Contractor's Final Staff List
	the list of all the Contractor's, and any Subcontractor’s, personnel engaged in, or wholly or mainly assigned to, the provision of the service or any part of the service at the Service Transfer Date;

	Contractor's Provisional Staff List
	the list prepared and updated by the Contractor of all the Contractor's, and any Subcontractor’s, personnel engaged in, or wholly or mainly assigned to, the provision of the service or any part of the service at the date of the preparation of the list;

	Employment Liabilities
	all claims, including claims for redundancy payments, unlawful deduction of wages, unfair, wrongful or constructive dismissal compensation, compensation for sex, race or disability discrimination, claims for equal pay, compensation for less favourable treatment of part-time workers, and any claims (whether in tort, contract or statute or otherwise), demands, actions, proceedings and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses reasonably incurred in connection with a claim or investigation (including any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation), and any legal costs and expenses;

	Employee Liability Information
	the information that a transferor is obliged to notify to a transferee under regulation 11(2) of TUPE and this contract, including:
(a) the identity and age of the employee; and
(b) the employee's written statement of employment particulars (as required under section 1 of the Employment Rights Act 1996); and
(c) information about any disciplinary action taken against the employee and any grievances raised by the employee, where the Employment Act 2002 (Dispute Resolution) Regulations 2004 (SI 2004/752) and/or a Code of Practice issued under Part IV of the Trade Union and Labour Relations (Consolidation) Act 1992 relating exclusively or primarily to the resolution of disputes applied, within the previous two (2) years; and
(d) information about any court or tribunal case, claim or action either brought by the employee against the transferor within the previous two (2) years or where the transferor has reasonable grounds to believe that such action may be brought against the transferee arising out of the employee's employment with the transferor; and 
(e) information about any collective agreement that will have effect after the Relevant Transfer in relation to the employee under regulation 5(a) of TUPE;

	Final Staff List
	means the list of all the Contractor’s and Subcontractor's personnel engaged in, or wholly or mainly assigned to, the provision of the service or any part of the service at the Service Transfer Date;

	Provisional Staff List
	means the list prepared and updated by the Contractor of all the Contractor's and Subcontractor's personnel engaged in, or wholly or mainly assigned to, the provision of the service or any part of the service at the date of the preparation of the list, and in the format requested by the Client;

	Relevant Employees
	those employees whose contracts of employment transfer with effect from the Service Transfer Date to the Client or a Replacement Contractor by virtue of the application of the TUPE;

	Relevant Transfer
	a relevant transfer for the purposes of the TUPE;

	Replacement Contractor
	any third-party supplier of a Replacement Service appointed by the Client from time to time;

	Replacement Service
	means any services that are fundamentally the same as any of the service and which the Client receives in substitution for any of the service following the termination or expiry of this contract, whether those services are provided by the Client internally or by any Replacement Contractor;

	Relevant Transfer Date
	the date on which the service (or any part of the service), transfer from the Contractor to the Client or any Replacement Contractor;

	Service Transfer Date
	means the date on which the service (or any part of the service), transfer from the Contractor or Subcontractor to the Client or any Replacement Contractor;

	Staffing Information
	in relation to all persons detailed on the Contractor's Provisional Staff List, in an anonymised format, such information as the Client may reasonably request including the Employee Liability Information and details of whether the Contractor personnel are employees, workers, self-employed, contractors or consultants, agency workers or otherwise, and the amount of time spent on the provision of the service;

	Subsequent Transfer 
	means, following the commencement of this contract, circumstances whereby the identity of the provider of the service (or any part of the service) changes (whether as a result of termination of this contract, or part or otherwise) resulting in a transfer of the service in whole or in part from the Contractor to the Client or Replacement Contractor;

	TUPE
	Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended by the Collective Redundancies and Transfer of Undertakings (Protection of Employment) (Amendment) Regulations 2014);



Z14.2		Employment Exit Provisions
Insert the following:
Z14.2.1		The Client and the Contractor agree that at the commencement of the provision of the service or of any part of the service there will not be a Relevant Transfer in relation to any employees of the Client and/or the Contractor. This contract envisages that subsequent to its commencement, the identity of the provider of the service (or any part of the service) may change (whether as a result of termination of this contract, or part or otherwise) resulting in a transfer of the service in whole or in part (“Subsequent Transfer”). If a Subsequent Transfer is a Relevant Transfer then the Client or Replacement Contractor inherits liabilities in respect of the Relevant Employees. 
Z14.2.2	The Contractor, (and the Contractor procures that any Subcontractor) on receiving notice of termination of this contract or otherwise, on request from the Client and at such times as required by the TUPE, provides in respect of any person engaged or employed by the Contractor or any Subcontractor in the provision of the service, the Contractor's Provisional Staff List and the Staffing Information together with any additional information required by the Client, including information as to the application of the TUPE to the employees. The Contractor notifies the Client of any material changes to this information as and when they occur.
Z14.2.3	At least twenty eight (28) days prior to the Service Transfer Date, the Contractor (and the Contractor procures that any Subcontractor) prepares and provides to the Client and/or, at the direction of the Client, to the Replacement Contractor, the Contractor's Final Staff List, which is completed and accurate in all material respects. The Contractor's Final Staff List identifies which of the Contractor personnel named are Relevant Employees.
Z14.2.4	The Client is permitted to use and disclose the Contractor's Provisional Staff List, the Contractor's Final Staff List and the Staffing Information for informing any bidder or other prospective Replacement Contractor for any services that are substantially the same type of services as (or any part of) the service.
Z14.2.5	The Contractor warrants that the Contractor's Provisional Staff List, the Contractor's Final Staff List and the Staffing Information is true and accurate in all material respects when given and that no persons are employed or engaged in the provision of the service other than those included on the Contractor's Final Staff List.
Z14.2.6	The Contractor (and the Contractor procures that any Subcontractor) ensures at all times that it has the right to provide these records under Data Protection Legislation.
Z14.2.7	In the six (6) months prior to termination of this contract, the Contractor (and the Contractor procures that any Subcontractor) does not materially increase or decrease the total number of staff listed on the Contractor's Provisional Staff List, their remuneration, or make any other change in the terms and conditions of those employees without the Client's prior written consent.
Z14.2.8	The Contractor indemnifies and keeps indemnified in full the Client and at the Client's request each and every Replacement Contractor against Employee Liabilities relating to:
Z14.2.8.1	any person who is or has been employed or engaged by the Contractor or any Subcontractor in connection with the provision of any of the service; or
Z14.2.8.2	any trade union or staff association or employee representative (where such claim arises as a result of any act, fault or omission of the Contractor and/or any Subcontractor),
arising from or connected with any failure by the Contractor and/or any Subcontractor to comply with any legal or contractual obligation, whether under regulation 13 or 14 of TUPE or any award of compensation under regulation 15 of TUPE, under the Acquired Rights Directive, or otherwise and, whether any such claim arises or has its origin on or before the Service Transfer Date.
Z14.2.9	The Parties co-operate to ensure that any requirement to inform and consult with the employees and or employee representatives in relation to any Relevant Transfer as a consequence of a Subsequent Transfer will be fulfilled.
Z14.2.10	Within seven (7) Working Days following the Service Transfer Date, the Contractor provides to the Client or any Replacement Contractor, in respect of each person on the Contractor's Final Staff List who is a Relevant Employee:
Z14.2.10.1 the most recent month's copy pay slip data.
Z14.2.10.2 details of cumulative pay for tax and pension purposes;
Z14.2.10.3 details of cumulative tax paid;
Z14.2.10.4 tax code;
Z14.2.10.5 details of any voluntary deductions from pay; and
Z14.2.10.6 bank/building society account details for payroll purposes.

Z14.2.11	The Parties agree that the Contracts (Rights of Third Parties) Act 1999 applies to clauses Z14.2.2 to Z14.2.10 inclusive, to the extent necessary to ensure that any Replacement Contractor has the right to enforce the obligations owed, and indemnities given to the Replacement Contractor by the Contractor or the Client in its own right under section 1(1) of the Contracts (Rights of Third Parties) Act 1999.
Z14.2.12	Despite clause Z14.2.11, it is expressly agreed that the Parties may by agreement rescind or vary any terms of this contract without the consent of any other person who has the right to enforce its terms or the term in question notwithstanding that such rescission or variation may extinguish or alter that person's entitlement under that right.
Z14.2.13	Where there will be a Relevant Transfer, the Contractor ensures or procures that any relevant Subcontractor ensures that all employees who are transferring from the Client or who transferred from the Client under a previous outsourcing of the service (the Transferring Employees) are offered within one month of the Service Transfer Date: 

(i) continued membership or eligibility for membership of the Local Government Pension Scheme (LGPS) through the Contractor becoming an admitted body to the scheme and making the required contributions; or 

(ii) 	access to an alternative pension scheme which has been certified by the Government Actuary’s Department as being broadly comparable to the LGPS. 

Z14.2.14  Clause Z14.2.13 shall be directly enforceable against the Contractor by the Transferring Employees. 

Z15	Intellectual Property Rights and Confidentiality

Z15.1 	The Client retains ownership of the Intellectual Property Rights (being rights including copyright, patents, patent rights, registered and unregistered design rights, trademarks, service marks and all other intellectual property rights wherever enforceable) in all documents produced by the Client in connection with or arising out of the contract. The Contractor may obtain or make at his own expense any further copies of such documentation required solely for use by him in performing the contract. 

Z15.2 	The Intellectual Property Rights in any and all documents, drawings, designs, data or other material in any format created by the Contractor in the course or and for the purpose of performing the service shall belong to the Client and the Contractor agrees that he shall execute or cause to be executed (by his staff as necessary) all deeds, documents and acts required to vest such Intellectual Property Rights in the Client. 

Z15.3   	The Contractor shall not during the Service Period or any time thereafter make use for his own purposes of, or disclose to any person (except as may be required by law) any information contained in any material provided to him by the Client pursuant to the contract or prepared by the Contractor pursuant to the contract, all of which information shall be deemed to be confidential. 

Z15.4   	The Contractor and the Contractor Personnel shall regard as confidential and shall not disclose to any person other than a person authorised by the Client any information acquired by the Contractor or the Contractor Personnel whilst employed on the Client’s premises or otherwise in connection with this contract. 

Z15.5 			The Contractor shall not advertise the contractual relationship with the Client or use the Client’s name or logo in any printed material without the Client’s express written permission. 

Z15.6 	The Contractor shall not in connection with the performance of the service use, manufacture, supply or deliver any process, article, matter or thing, the use manufacture supply or delivery of which would be an infringement of any Intellectual Property Rights of any third party. 

Z16 	Operational Requirements of Contractors 

Z16.1   	The Contractor complies with requests for non-recurring services to be completed in emergencies, such services to be carried out at the time required by and on the authority of the Client. The Contractor may be able to comply with requests by varying the standard of service to cover the emergency by agreement with the Client. 

Z16.2 	Where: 

(a) an emergency or disaster involving destruction of or danger to life or property occurs, or is imminent; or 

(b) there is reasonable ground for apprehending such an emergency or disaster and the Client is of opinion that it is likely to affect the whole or part of their area or all of some of its inhabitants (Civil Protection in Peacetime Act 1986); or 

(c) 	in the event of hostile attack by a foreign power or a threat of such an attack and the Client has a duty to carry out plans made by the Client for the purposes of civil defence within the meaning of the Civil Contingencies Act 1984 then the Contractor, immediately on receipt of an instruction from the Client, makes all resources to carry out the contract (staff, plant, equipment, materials and premises) available to the Client to assist in dealing with the emergency and services in pursuit of this sub-clause is referred to as “emergency services”. 

Z16.3 	All emergency services to be carried out must be authorised by the Client. 

Z16.4   	For the period during which the Contractor is engaged in carrying out emergency services the whole or part of the service required to be carried out under the contract may be suspended on authority of the Client. 

Z16.5      	From time to time members of the Contractor Personnel may be required to be involved in emergency training exercises and other training for this role organised by the Client, a District in the County or Central Government. 

Z16.6    	In view of the provisions in the Client’s emergency plans, for all Client premises to be used for the assistance of the public in the event of a major accident or natural disaster, the Contractor makes immediately available all Client accommodation and equipment and shall use his best endeavours to comply with all direction and instructions given by the Client and to make available all material and employees to assist in dealing with any such accident or disaster. 

Z17	Environment 

Z17.1	The Contractor ensures that during the performance of the contract he uses working methods, equipment, materials and consumables which minimises environmental damage and in particular the Contractor shall ensure that he complies with the Client’s Environmental Policy provided by the Client as part of the tender pack, specifically in the Data Room. 

Z18 	Equal Opportunities 

Z18.1	The Contractor operates an equal opportunities policy and warrants that this policy shall comply with all relevant Laws. A copy of the Contractor’s policy is made available on request by the Client. 

Z18.2 	If any Court or tribunal or the Equality and Human Rights Commission should make any finding of unlawful discrimination against the Contractor the Contractor takes all necessary steps to prevent reoccurrence of such unlawful discrimination. 

Z18.3 	The Client may require the Contractor to provide full details of the steps taken to prevent such reoccurrence of unlawful discrimination. 
 

Z18.4 	The Contractor’s equal opportunities policy is set out in any instructions circulated to those members of the Contractor Personnel concerned with recruitment training and promotion in relevant documentation available to the Contractor Personnel and others and in its recruitment advertisements and other relevant literature and the Contractor may be required to provide the Client with copies of such instructions, documents, advertisements and other literature. 

Z19		Not used



Z20	Business Continuity 

Z20.1 	The Contractor has in place adequate and appropriate measures to ensure, where reasonably practicable, that is it able to continue to Provide the Services within a predetermined time in the event of service disruption or a state of emergency which partially or completely interrupts the Contractor’s business critical functions and which would otherwise impact the Contractor’s ability to Provide the Services, and: 

Z20.1.1  		the Contractor may be required by the Client to provide satisfactory evidence demonstrating compliance with the key principals of the British Standard for Business Continuity (BS25999) or its equivalent; however, certification of the Contractor to this standard, though desirable, is not mandatory. 

Z20.1.2  the Client may from time to time require the Contractor to demonstrate to the reasonable satisfaction of the Client the viability and effectiveness of the Contractor’s business continuity arrangements by providing details of its exercising and maintenance programmes. 

Z20.2  	From time to time, the Client may require members of Contractor Personnel to attend and be involved in business continuity exercises and/or Emergency training exercises, and such other relevant training organised by the Client. 

Z21	Human Rights Act 1998 

Z21.1 	The Contractor does not do or permit or cause to be done any act or thing or omission in connection with this contract which would either cause or give proper grounds for action to be brought against the Client under Section 7 of the Human Rights Act 1998 or any amendment or re-enactment of that Act or give grounds for a person to rely upon such act or thing or omission on the part of the Contractor in his defence in any proceedings brought against a third party by the Client. 


Z22	Sufficiency of Information 

Z22.1  	The Contractor is deemed to have been satisfied before submitting a tender as to the accuracy and sufficiency of the rates and prices stated in this document which shall (except insofar as it is otherwise provided in the contract) cover all the Contractor’s obligations under the contract and the Contractor shall be deemed to have obtained all necessary information as to risks, contingencies and any other circumstances which might reasonably influence or affect this contract. The Contractor has no entitlement to a compensation event as a result of the occurrence of any such risks, contingencies or circumstances that might affect or influence the Contractor's ability to provide the service.

Z23	Working In Occupied Premises 

Z23.1 	The Contractor allows where applicable for working within properties in occupation and for maintaining works throughout the contract. The Contractor keeps users advised when they are to be affected by the service and gives at least seven days’ notice in writing to the tenants of his intention to commence services. The Contractor ensures that the service is carried out in such a way as to minimise disturbance of the users by noise, dust, etc. The Contractor provides adequate protection, in the form of dust sheets, screens, etc. 

Z24	Exit Strategy 

Z24.1	The Contractor produces an Exit Management Plan as per the Scope within its tender response.


Z25 	Obligations to Assist during the Contract and On Re-Tendering Of Service 

Z25.1	During the Service Period the Contractor, on reasonable notice, provides to the Client and/or to its potential Replacement Contractor, the following material and information in order to facilitate the preparation by the Client of any invitation to tender and/or to facilitate any potential Replacement Contractor undertaking due diligence: 

a) details of the service including any information, reports and data for  inclusion in the Client’s requests for information and requests for proposals; 

b) details of, and information relating to, the assets, including their condition, physical location, technical specifications, and any other information in the asset database; 

c) an inventory of the Client Data in the Contractor’s possession or control; 

d) a copy of the asset database, updated by the Contractor up to the date of delivery of such asset database; and 

e) all information relating to Contractor Personnel required to be provided by the Contractor under this contract. 

Z25.2   	In addition, Contractor: 
a) answers questions raised by any potential Replacement Contractor; and 

b) provides reasonable access to Contractor Personnel to enable any potential Replacement Contractor to perform reasonable due diligence in respect of the relevant service provided that it does not materially disrupt service performance. 

Z25.3	The tender/bid assistance to be performed pursuant to this clause Z25 will: 
a) be at least to the level that would be required for reasonably skilled and experienced third party service providers to: 

i. prepare an informed, non-qualified offer for the relevant replacement service; 

ii. not be disadvantaged compared to the Contractor (if the Contractor is invited to participate) in respect of access to information; and 

iii. in any event, be no less than the co-operation and assistance provided by the Client to the Contractor prior to the starting date. 

Z26	 Exit Management Plan 

Z26.1 	The Contractor produces, maintains and updates an Exit Management Plan in accordance with the contract and Scope. The Exit Management Plan contains, as a minimum: 

a) the management structure to be employed during both transfer and cessation of the service; and 

b) 	a detailed description of both the transfer and cessation processes, including a timetable. 

Z26.2 	In addition, the Exit Management Plan: 
a) 	gives effect to any approach to the transfer of the service specified by the Client in accordance with this contract; 

b) 	documents how the service will transfer to the Replacement Contractor and/or the Client, including details of the processes, documentation, data transfer, systems migration, security and the segregation of the Client Data and technology components from any data or technology components hosted or operated by the Contractor or its Subcontractors (where applicable); 

c) documents the Contractor’s back-up arrangements for the Client Data and the applications hosting in or running on the Contractor’s environments; 

d) describes how the Contractor’s obligations in respect of the Transferring Employees will be achieved; 

e) describes how the transfer of relevant assets will be achieved; 

f) specifies the scope of the Termination Services (set out at clause Z27) that may be required for the benefit of the Client (including the services set out in clause Z27 below as are applicable) and the Termination Assistance Fees (defined in clause X27.3) (if any) that would be payable for the provision of such Termination Services, and details how such services would be provided (if required), during the Termination Assistance Period; 

g) addresses each of the issues set out in this contract to facilitate the transition of the service from the Contractor to the Replacement Contractor and/or the Client with the aim of ensuring that there is no disruption to or degradation of the service during the Termination Assistance Period; 

h) provides a timetable and identifies critical issues for providing the Termination Services (including key milestones to track the progress of the transfer of the service which are the subject of the termination to the Replacement Contractor); and 

i) specifies acceptance criteria and testing procedures to confirm whether the transfer of the service has been successfully completed. 

Z27 	Termination Services 

Z27.1	During the Termination Assistance Period or such shorter period as the Client may require, the Contractor continues to provide the service and at the request of the Client pursuant to clause Z27.5, provides the Termination Services. 

Z27.2	The Termination Services to be provided by the Contractor includes the following services as the Client may specify: 

a)  	notifying its Subcontractors of the procedures to be followed during the Termination Assistance Period and providing management to ensure these procedures are followed; 

b) 	providing assistance and expertise as necessary to examine all operational and business processes (including all supporting documentation) in place and documenting such processes and procedures so that they are appropriate for use by the Client and/or Replacement Contractor with effect from the Termination Date; 

c)  delivering to the Client systems support profiles, monitoring or system logs, problem tracking/resolution documentation and status reports all relating to the term of this contract; 

d)  ensuring that leasing arrangements in respect of certain relevant assets are assigned or novated (at the Client’s option) to the Client or a Replacement Contractor, as required by the Client; 

e)  	providing details of work volumes and staffing requirements over the twelve (12) month period immediately prior to the commencement of the Termination Services; 

f)   	with respect to work in progress as at the end of the Termination Assistance Period, documenting the current status and stabilising for continuity during transition; 

g)  	providing the Client with any problem logs which have not previously been provided to the Client; 

h) 	providing assistance and expertise as necessary to examine all governance and reports in place for the provision of the service; 

i)  agreeing with the Client a handover plan for all security (logical and physical) matters and a security management control procedures manual. the Contractor co-operates fully in the execution of the agreed plan, providing skills and expertise of a suitable standard; 

j)   	answering all reasonable questions from the Client and/or its Replacement Contractor regarding the service; 

k)  	agreeing with the Client and/or the Replacement Contractor a plan for the migration of the Client Data to the Client and/or the Replacement Contractor. The Contractor fully co-operates in the execution of the agreed plan, providing skills and expertise of a reasonably acceptable standard; and 

l)   providing access to the Client and/or the Replacement Contractor during the Termination Assistance Period and for a period not exceeding three (3) months afterwards for the purpose of the smooth transfer of the service to the Client and/or the Replacement Contractor: 

i. to information and documentation relating to the service that is in the possession or control of the Contractor or its Subcontractors (and the Contractor agrees and procures that its Subcontractors do not destroy or dispose of that information within this period) including the right to take copies of that material; 

ii. following reasonable notice and during the Contractor’s normal business hours, to members of the Contractor Personnel who have been involved in the provision or management of the service and who are still employed or engaged by the Contractor or its Subcontractors; and 

iii.   such other Termination Services as may be specified by the Client. 

Z27.3 The Contractor’s charges for providing the Termination Services (“Termination Assistance Fees”), unless otherwise requested by the Client, are calculated on a fixed price basis and set out in the Exit Management Plan, based on the day rates and charging methodology, except that where this contract has been terminated by the Client, the day rates used for calculation shall be 75% of those based on day rates and associated charging methodology. Where payable, the Termination Assistance Fees are paid to the Contractor in tranches upon and subject to the Contractor achieving certain milestones, as agreed between the Parties and documented in the Exit Management Plan. 

Z27.4 During the Termination Assistance Period, the Service and the Termination Services are provided at no detriment to the service levels. 

Z27.5 The Client is entitled to require the provision of Termination Services by notifying the Contractor in writing (“Termination Assistance Notice”) at least thirty (30) days prior to the date of termination or expiry of this contract or as soon as reasonably practicable following the service by either Party of any notice to terminate. 

The Termination Assistance Notice specifies the: 

a) date from which Termination Services are required; 
b) nature of the Termination Services required; and 
c) period during which it is anticipated that Termination Services will be required. 

Z27.6 The Client, in respect of any or all of the Termination Services, has the option to extend the period of assistance beyond the period specified in the Termination Assistance Notice provided that such extension shall not extend for more than three (3) months after the date the Contractor ceases to provide the Service or, if applicable, beyond the end of the Termination Assistance 	Period and provided that it notifies the Contractor to such effect no later than twenty (20) 	Working Days’ prior to the date on which the provision of Termination Services is otherwise due to expire. The Client has the right to terminate its requirement for Termination Services by serving not less than ten (10) Working Days’ written notice upon the Contractor to such effect. 

Z27.7 The Contractor complies with all of its obligations contained in the Exit Management Plan and upon termination or expiry of this contract, provides to the Client an up-to-date procedures manual. 

Z28	Approach to transfer of the service 

Z28.1 The Client is entitled to determine (and change), in each case following prior consultation with the Contractor, the approach to be taken to the transfer of the relevant service, and such approach shall be set out in the Exit Management Plan, including: 

Z28.1.1	The Client may, to the extent relevant, acquire relevant assets used by the Contractor to perform the service in accordance with this contract; 

Z28.1.2 	The Client may require that leasing arrangements in respect of certain relevant assets are assigned or novated (at the Client's option) to the Client or a Replacement Contractor; and 

Z28.1.3 	The Client may require interim changes to be made to the relevant services to enable the transfer of those services to the Replacement Contractor. 

Z29	Change Freeze 

Z29.1 The Contractor, unless otherwise approved by the Client, ensures that no material changes are made (i) in the case of expiry of this contract, during the three (3) month period preceding the 	due date for expiry, and (ii) in all other cases of termination of this contract, during the period between service of a notice of termination and the Termination Date to the relevant service or to the manner in which the service is provided (including any changes to the technical 	environment), other than changes necessary for the continued performance of the service. 

Z30	Expiry of the Termination Assistance Period 

Z30.1 	At the end of the Termination Assistance Period (or earlier if requested by the Client): 

a)  	The Contractor transfers all the Client Data to the Client in such form as the Client may require; 

b) 	The Contractor erases the Client Data from any computers, storage devices, storage media and cloud-based storage that are to be retained by the Contractor after the end of the Termination Assistance Period; 

c)  The Contractor returns to the Client the following as is in the Contractor’s possession or control: 

i. all copies of the Client software and any other software licensed by the Client to the Contractor under this contract; 

ii. all materials created by the Contractor under this Contract, the Intellectual Property Rights in which are owned by the Client; 

iii. any equipment which belongs to the Client; and 

iv. any items that have been on-charged to the Client, such as consumables; and 

v. the Contractor vacates any Affected Property and Service Areas. 

Z30.2		Except where this contract provides otherwise, all licences, leases and authorisations granted by the Client to the Contractor in relation to the service are terminated with effect from the end of the Termination Assistance Period. 

Z31	 	KNOWLEDGE TRANSFER 

Z31.1	 	During the Termination Assistance Period, the Contractor: 

a) transfers all training material and provides appropriate training to the Client and/or Replacement Contractor’s staff responsible for internal training in connection with the provision of the service. 

b) provides for transfer to the Client and/or the Replacement Contractor of all knowledge reasonably required for the provision of the service which may, as appropriate, include information, records and documents. 

c) provides the Client and/or Replacement Contractor with access to such members of the Contractor Personnel as have been involved in the design, development, provision or management of the service and who are still employed or engaged by the Contractor or its Subcontractors and permit Replacement Contractor personnel for reasonable periods during the Termination Assistance Period to work alongside the Contractor Personnel who are not transferring to the Replacement Contractor on a collaborative basis, to shadow their role and enable knowledge transfer; 

d) facilitates the transfer of knowledge from the Contractor to the Client and/or its Replacement Contractor, including providing a detailed explanation of the procedures, standards and operations used to provide the service, the change management process and other standards and procedures to the operations personnel of the Client and/or the Replacement Contractor; and 

e) answers questions in respect of information provided pursuant to any of the terms of this contract or the Exit Management Plan. 

f) The information which the Contractor provides to the Client and/or its Replacement Contractor pursuant to paragraph Z31.1 above includes: 

copies of up-to-date procedures and operations manuals. 

product information. 

agreements with third party suppliers of goods and services which are to be transferred to the Client. 

key support contact details for third party suppliers and personnel under contracts which are to be assigned or novated to the Client pursuant to this contract. 

information regarding any unresolved faults in progress at the commencement of the Termination Assistance Period as well as those expected to be in progress at the end of the Termination Assistance Period. 

details of physical and logical security processes and tools which will be available to the Client; and 

any relevant interface information. 

Z31.2	During the Termination Assistance Period the Contractor  grants any agent or personnel (including employees, consultants and suppliers) of the Replacement Contractor, the Contractor and/or the Client access, during business hours and upon reasonable prior written notice, to any Affected Property or Service Areas for the purpose of effecting a prompt knowledge transfer provided that any such agent or personnel (including employees, consultants and suppliers) having access to any service delivery locations under this paragraph shall sign a confidentiality undertaking in favour of the Contractor substantially in the form attached in the Scope. 
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Contract Data Part One
The Contract Data Part One (Data provided by the Client) shall be read as follows:
CONTRACT DATA 
	PART ONE – DATA PROVIDED BY THE CLIENT


	1. GENERAL
	The conditions of contract are the core clauses and the clauses for the following main Option, the Option for resolving and avoiding disputes and secondary Options of the NEC4 Term Service Contract June 2017


	
	Main Option 
	Option A

	
	Secondary Options
	X1, X2, X8, X11, X17 and X23

	
	The Service is:
	Provision of Underwater Inspections and Services for the Maintenance of Highway Structures Assets.
Document 2 - Clients Requirements Underwater Inspections

	
	The Client is:
	West Sussex County Council
Address for communications:  Highways Planned Delivery, Structures and Drainage Team, County Hall, Chichester, West Sussex, PO19 1RQ
Address for electronic communications: structures@westsussex.gov.uk; Elio.rapa@westsussex.gov.uk


	
	The Service Manager is:
	Elio Rapa

	
	The Affected Property is:
	Details can be found in Document No Document 2 - Clients Requirements Underwater Inspections

	
	The Scope is in:
	Details can be found in Document 2 - Clients Requirements Underwater Inspections

	
	The shared services which may be carried out outside the Service Areas are:
	N/A

	
	The language of the contract is:
	English 

	
	The law of the contract is the law of:
	England and Wales, subject to the exclusive jurisdiction of the Courts in England and Wales. 

	
	The period for reply is:
	Two weeks 

	
	The following matters will be included in the Early Warning Register:
	Risks will be site specific and will include: 
Resources to meet programme demands. 
Health and Safety requirements
Environmental constraints  


	
	Early Warning meetings are to be held at intervals no longer than:

	One (1) month

	2. THE CONTRACTOR’S MAIN RESPONSIBILITIES 


	If Option C or E is used
	The Contractor prepares forecasts of the total Defined Cost for the whole of the service at intervals no longer than:

	N/A

	3. TIME


	
	The Starting Date is:
	1st May 2025

	
	The Service Period is:
	Six (6) years   with the option to extend for one (1) year. 

	
	The Contractor submits revised plans at intervals no longer than: 
	At intervals no longer than one (1) month. 

	
	The period within which the Contractor is to submit a Task Order programme for acceptance is:

	Two (2) weeks

	If no plan is identified in part two of the Contract Data
	The period after the Contract Date within which the Contractor is to submit a first plan for acceptance is:



	(2) Two weeks 

	
	
	

	4. QUALITY MANAGEMENT 


	
	The period after the Contract Date within which the Contractor is to submit a quality policy statement and quality plan is:
	(2) two weeks of the Starting Date





	5. PAYMENT


	
	The Currency of the contract is the: 

	£ Sterling 


	
	The assessment interval is:

	A calendar month

	
	The interest rate is:
	the interest rate is, unless the provisions of the Late Payment of Commercial Debts (Interest) Act 1998 otherwise require 3% per annum above the Bank of England base rate in force from time to time. 

	
	Payment terms:
	30 days on receipt of a valid and undisputed invoice. 

	6. COMPENSATION EVENTS


	If Option A is used
	The value engineering percentage is 50%, unless another percentage is stated here, in which case it is: 

	

	If there are additional compensation events

	These are additional compensation events:
	

	7. 
LIABILITIES AND INSURANCE


	
	The minimum amount of cover for insurance against loss of or damage to property (except Plant and Materials and Equipment) and liability for bodily injury to or death of a person (not an employee of the Contractor) arising from or in connection with the Contractor Providing the Service for one event is:

	Public liability £10 million 
Employer’s liability £5 million 
Product liability £2 million 
Professional indemnity £2 million

	If the Client is to provide Plant and Materials
	The insurance against loss of or damage to Plant and Materials and Equipment is to include cover for Plant and Materials provided by the Client for an amount of: 

	N/A

	If the Client is to provide any of the insurances stated in the Insurance Table

	N/A
	N/A

	If additional insurances are to be provided
	N/A

	N/A

	
	The Contractor Provides these additional Insurances: 

	The Contractor shall hold and maintain the following levels of insurance for each single incident:
 
Public Liability Insurance: £10,000,000 (ten million pounds) 
 
Employers liability insurance £5,000,000 (Five million pounds) 
 
Product Liability Insurance £2,000,000 (two million pounds)
 
Professional Indemnity Insurance £2,000,000 (two million pounds) 
The Contractor’s total liability to the Client for all matters arising under or in connection with this contract, other than the excluded matters is limited to £10,000,000 that as set out in Option X18, as amended.


	8. RESOLVING AND AVOIDING DISPUTES


	
	The tribunal is:
	Arbitration 

	If the tribunal is arbitration 
	The arbitration procedure is:


	The arbitration procedure is the latest version of the ICE procedure in force when the arbitrator is appointed
The place where arbitration is to be held is London
The person or organisation who will choose an arbitrator if the Parties cannot agree a choice or if the arbitration procedure does not state who selects an arbitrator is the
Royal Institute of Chartered Surveyors


	
	The Senior Representatives of the Client are: 
	Matt Davey, Assistant Director Highways, Transport and Planning
Guy Bell, Head of Highway Planned Delivery

	
	The Adjudicator is:

	Appointed by the Adjudicator nominating body

	
	The Adjudicator nominating body is:

	The Royal Institute of Chartered Surveyors

	9. X CLAUSES 


	LIST HERE THE X CLAUSES TO BE USED ALONG WITH THE COMMENTARY THAT CAN BE TAKEN FROM THE CONTRACT

	X1: PRICE ADJUSTMENT FOR INFLATION (USED ONLY WITH OPTIONS A AND C)
	Applies. 

	
	X2: CHANGES IN THE LAW

	APPLIES. The law of the project is the law of England and Wales subject to the jurisdiction of the courts in England and Wales

	
	X3: MULTIPLE CURRENCIES (USED ONLY WITH OPTION A)

	N/A

	
	X4: ULTIMATE HOLDING COMPANY GUARANTEE

	N/A

	
	X8: UNDERTAKINGS TO THE CLIENT OR OTHERS

	APPLIES. Please see collateral warranty proforma provided in the tender pack in Document No 9. 

	
	X10: INFORMATION MODELLING 

	N/A

	
	X11: TERMINATION BY THE CLIENT (NOT USED WITH OPTION X19)
	APPLIES

	
	X12: MULTIPARTY COLLABORATION (NOT USED WITH OPTION X20)
	N/A

	
	X13: PERFORMANCE BOND (NOT USED WITH OPTION X20)

	N/A

	
	X17: LOW SERVICE DAMAGES

	Applies, as set out in Appendix 2. 

	
	X18: LIMITATION OF LIABILITY 

	Replace Option X18 with the following:-
 
X18.5	The Contractor’s liability to the Client for the Client’s indirect or consequential loss is limited to £5,000,000.00 (five million pounds) for any one event. 
 
X18.6	For any one event, the liability of the Contractor to the Client for loss of or damage to the Client’s property is limited to £10,000,000 (ten million pounds).
 
X18.7		The Contractor’s liability to the Client for Defects due to its design of an item of Equipment is limited to £5,000,000.00 (five million pounds).
 
X18.8		The Contractor’s total liability to the Client for all matters arising under or in connection with the contract, other than the excluded matters below, is limited to £10,000,000, and otherwise to the extent allowed under the law of the contract.
The excluded matters are amounts payable by the Contractor as stated in the contract for
 
· loss of or damage to the Client’s property;
· low performance damages if Option X17 applies;

X18.9	The Contractor is not liable to the 	Client for a matter unless it is notified 	to the Contractor before the end of the 	liability date.



	
	X19: TERMINATION BY EITHER PARTY (NOT USED WITH OPTION X11)

	N/A

	
	X20: KEY PERFORMANCE INDICATORS (NOT USED WITH OPTION X12)
	N/A 

	
	X21: WHOLE LIFE COST
	N/A

	
	X23: EXTENDING THE SERVICE PERIOD 

	APPLIES.  The Initial Period is for (6) six years with the option to extend for a period of up to one (1) year in accordance with Optional Clause X23.


	
	X24: THE ACCOUNTING PERIODS
	N/A


	
	X29 Climate Change 
	N/A

	10. Y CLAUSES 


	Y CLAUSES TO BE USED ALONG WITH THE COMMENTARY THAT CAN BE TAKEN FROM THE CONTRACT

	Y(UK) 1: PROJECT BANK ACCOUNT
	N/A

	
	Y(UK) 2: THE HOUSING GRANTS, CONSTRUCTION AND REGENERATION ACT 1996

	Applies. 

	
	Y(UK) 3: THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

	N/A

	11. Z CLAUSES


	
	The additional conditions of contract are set out in the Form of Agreement 
	Applies. 
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Contract Data Part Two
The Contract Data Part Two (Data provided by the Contractor) shall be read as follows:
CONTRACT DATA 
	PART TWO  – DATA PROVIDED BY THE CONTRACTOR


	1. GENERAL
	Completion of the Data in full, according to the Options chosen, is essential to create a complete contract.


	
	The Contractor is:

	

	
	The fee percentage is:


	

	
	The Service Areas are:
	

	
	The Key Persons are:
	

	
	The following matters will be included in the Early Warning Register:

	

	

	If the Contractor is to provide Scope for its plan
	The Scope provided by the Contractor for its plan is in:



	

	

	If a plan is to be identified in the Contract Data
	The plan identified in the Contract Data is:
	

	

	If Option A, C or E is used
	The price list is: 


	

	If Option A or C is used
	The tendered total of the Prices is:
	

	2. RESOLVING OR AVOIDING DISPUTES 


	
	The Senior Representatives of the Client are:
	

	3. 
X10 INFORMATION MODELLING 


	
	Enter details from contract if used or mark N/A

	

	

	If Option Y(UK)1 is used
	The project bank is:

	

	
	Named suppliers are: 

	

	4. DATA FOR THE SCHEDULE OF COST COMPONENTS (USED ONLY WITH OPTIONS C OR E)


	
	Enter details from contract if used or mark N/A

	

	5. DATA FOR THE SHORT SCHEDULE OF COST COMPONENTS (USED ONLY WITH OPTION A)


	
	Enter details from contract if used or mark N/A

	












APPENDIX 1
Specification of Requirements




























Appendix 2
Low Service Damages

Low Service Damages- Applies 
 
	 
	X17 Service Level Table
	 
	 

	 
	 
	Measure
	Amount per week. 

	1.1
	Inspection reports for each Site to be provided to the Service Manager within the agreed timescales.  
	number of Inspection reports not provided in agreed timescales according to agreed programme
	£200 per week (per late report)

	1.2
	Compliance with reporting requirements, with reports provided within agreed timescales and at key dates
	number of reports not provided within agreed timescales according to agreed programme
	£50 per week (per late report)







Appendix 3
Data Processing Activities
	Categories of Data
	Please tick all relevant boxes and add more detail if required:
	

	
	Personal Data
	 

	
	Name 
	✓

	
	identification number
	✓

	
	location data
	✓

	
	online identifier (email/IP address)
	✓

	
	Other (please insert details):
	

	
	
	

	
	
	

	
	Special Categories of Personal Data
	

	
	race
	☐

	
	ethnic origin
	☐

	
	political opinions
	☐

	
	religion
	☐

	
	trade union membership
	☐

	
	genetics
	☐

	
	biometrics (where used for ID purposes)
	☐

	
	health
	☐

	
	sex life
	☐

	
	sexual orientation
	☐

	
	Criminal Offence Data
	

	
	allegations
	☐

	
	proceedings 
	☐

	
	convictions 
	☐

	
	
	

	Categories of Data Subjects
	Please tick all relevant boxes:
	

	
	Company service users/customers
	✓

	
	Company service user/customer next of kin
	☐

	
	Company employees
	✓

	
	Company employees next of kin
	☐

	
	
Other (please insert details):
	

	
	 

	
	 

	
	
	

	Processing Operations
	Please tick all relevant boxes:
	

	
	Using data provided by the Company
	✓

	
	
Collecting new data from Data Subjects
	✓

	
	
Transforming data by adding new data collected from service users/customers to data provided by the Company
	✓

	
	Sharing data with anyone other than the Company
	☐

	
	Erasure or destruction of personal data
	✓

	
	
Other (please insert details):
	

	
	 

	
	 






	Location of Processing Operations
	Please tick one box only:
	

	
	UK
	✓

	
	EEA[footnoteRef:2] (European Economic Area) [2:  Details of countries in the EEA are available at the following website: www.gov.uk/eu-eea 
] 

	☐

	
	Outside EEA (European Economic Area)
	☐

	
	
If outside the EEA please provide details:
	

	
	
	

	
	
	

	
	
	

	
	

	

	Identity of sub-contractors
	
N/A




Insert details of all permitted sub-contractors, including full legal name, registered address and location where processing of Personal Data will occur and a description of the processing operations undertaken by each sub-contractor.

	
	


	

	Purposes
	For the purpose of performing the Contract. 






If you're using the data for a reason other than the purpose of delivering the contract, please amend this section accordingly and provide details here.

	
	


	

	Duration
	Until the expiry or termination date of the Contract.




If the length of time for which data processing activities will be carried out will go beyond the expiry date of the Contract, please amend this section accordingly and detail how long these activities will go on for.





Appendix 4
Mobilisation Plan



APPENDIX 5 – PRICING SCHEDULE



APPENDIX 6 – CLARIFICATION LOG




APPENDIX 7 – METHOD STATEMENT RESPONSES 
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DOCUMENT 02 – CLIENTS REQUIREMENTS

West Sussex County Council



[bookmark: _Hlk174701681]Provision of Underwater Inspections and Services

for the Maintenance of Highway Structures Assets



1. BACKGROUND AND SCOPE

1.1 Under the provisions of the Highways Act 1981, the County Council (the Client) has a statutory obligation to ensure the highway is maintained so that it is “Fit for purpose” and “Safe for use”.

1.2 The Specification referred to in the Tender shall be this Clients Requirements supplemented by the ‘Specification for Highway Works’.  For detail, please see Appendix 2.

1.3 The Client is responsible for the management of 113 structures that require underwater inspection as part of the Client’s maintenance inspection programme. Please see Appendix 1. 

1.4 The key liabilities associated with these sites relates to the requirement to inspect all elements within touching distance at a period no greater than six years.

1.5 Location Plans and list of Structures with Eastings and Northings split by year of inspection is located in Appendix 3.



2. BRIEF DESCRIPTION OF THE SERVICES

2.1 The Contractor will be responsible for carrying out the Client‘ underwater inspections and, when instructed, undertake repairs of the structures as detailed within Appendix 1, in accordance with the requirements of CS450.

2.2 The Contractor is to provide the service for 5 years commencing 1 September 2024 and expiring 31 August 2029.

2.3 The Contractor may also be responsible for carrying out repairs identified from the inspections and this work will be instructed by the Client issuing a task order with the scope clearly defined.

2.4 The Contractor will be responsible for undertaking post-flood underwater inspections as instructed by the Client issuing a task order with the scope clearly defined.

2.5 The Contractor will be required to provide photographic records of the inspection and issue these to the client, with copies of the images in JPEG format. The Contractor will also be required to provide recordings any videos taken during the inspection. All photographic and video records shall comply with the requirements of CS450.



2.6 The Contractor will be required to provide all temporary pedestrian and vehicular traffic management to undertake the works.



2.7 Other underwater services will be required, as instructed by the Client, including but not limited to: Flap valve inspection and maintenance, (ii) reservoir vegetation clearance, and (iii) confined space inspections.





3. SERVICE PROVISION



3.1 The Contractor is required for the Contract Period to provide the Services at the structures listed in Appendix 1. 





3.2 Where no other specification is laid down in the Contract and where an appropriate Standard Specification or Standard Code of Practice, as issued by the British Standards Institution or EEC equivalent, is current at the date of the provision of the relevant Services and is appropriate to all or any part(s) of the Services to be carried out or provided, then as a minimum, such Services shall be carried out in accordance with that Standard Specification or Standard Code of Practice.



3.3 The Contractor is expected to provide the Services in accordance with, and having regard to, all relevant current Laws, including but not limited to:



· Health and Safety at Work etc. Act 1974

· Diving at Work Regulations 1997

· The Environmental Protection Act 1990

· The Confined Spaces Regulations 1997

· Construction (Design and Management) Regulations 2015 - CDM

· The Dangerous Substances and Explosive Atmosphere Regulations 2002 (DSEAR)



3.4 The Contractor shall have comprehensive Approved Method Statements detailing its operational proposals for providing the Services.  







4. DETAILED SERVICE REQUIREMENTS



4.1 For frequencies and other details of the structures to be inspected see Appendix 1.

4.2 Subject to paragraph 4.4, by no later than ten (10) Working Days before the start of each Month, the Contractor shall provide the Client with a detailed Programme of Services detailing:

4.2.1 The services to be carried out by the Contractor in the next Month, which shall be in line with the requirements of Appendix 1.

4.2.2 Any proposed maintenance services/works identified following the inspection, which the Contractor believes needs to be carried out during the following Month.

(“Contractors Plan”). The Client will consider the proposed plan and confirm to the Contractor within Two (2) Weeks of receipt whether it is acceptable to the Client. The parties will work collaboratively to agree any changes to the Programme of Services required by the Client. The Client will monitor the Contractor’s implementation against the Programme of Services during the regular Contract monitoring and review meetings and by reviewing all of the Service Record Sheets and invoices produced by the Contractor, which should accord with the relevant agreed Programme of Services.

4.3 For the avoidance of doubt, no element of the Services shall be carried out by the Contractor, unless such Services have been agreed by the Client.

4.4 Following the Commencement Date, the Contractor shall be permitted a mobilisation period during which it shall develop, agree and adopt pro-forma documents for the Programme of Services and attend formal site inductions with the Client (“the Mobilisation Period”). The Mobilisation Period shall be completed no later than three (3) Months following the Commencement Date, however the Mobilisation Period may be much shorter than this. As soon as the pro-forma documents are agreed by the parties they shall be formally adopted by the Contractor, and as soon as the Contractor has attended a site induction, the relevant site inspection shall be formalised by the Contractor. During the Mobilisation Period the Contractor shall carry out the Services in accordance with this document and Appendix 1 but, for the avoidance of doubt, the Contractor shall not be required to produce the Programme of Services, until such a time as they have been formally adopted by the Client and the Contractor.   



4.5 The following information provides details of the minimum tasks required for each element of the Services, which the Contractor shall carry out. 



4.6 Underwater Inspections of Highway Structures



4.6.1 The structures to be inspected (see associated Note 1 and 2 below) are identified in Appendix 1 along with the required inspection year. The Contractor will be responsible for delivering the following aspects: -  



1. Identifying scour and shoaling.

2. Determine if undermining of structural foundations has occurred.

3. Recording underwater structural conditions and defects, such as joints, cracks, fractures, damage, spalling, erosion, etc. This will also include above water structural conditions and defects where the element is above the area being inspected underwater. For example - For a multiple arch bridge this would include the soffit area above the waterline of the area being inspected. (Add drawing to highlight)	Comment by Gary Rustell: @Rob Prior @Mike Theobald please provide drawing	Comment by Gary Rustell: @Rob Prior @Mike Theobald Have you a drawing please?

[image: A diagram of a bridge

Description automatically generated]



4. Contacting landowners / Environment Agency to seek permission to access land necessary for undertaking the works.

5. Taking principal measurements, to enable structural assessment of the structure, and crack width measurements. 

6. Taking digital photos of all defects elevations etc. as required and supplied to WSCC Site Engineer within one day of inspection. 



	Note 1. CS 450 (Section 5 - Records of maintenance Inspections), provides a clear list of the information that needs to be collected for the inspection.

	

	Note 2. The guidance given in Appendix L of the Management of Highway Structures (A Code of Practice [ACoP]), shall be considered where relevant to each inspection.

4.6.2 At the time of each inspection, the Contractor shall give a detailed verbal report of any defects, indicating scale and position, to the WSCC Site Engineer who will be in attendance to record the information. For the avoidance of doubt, Inspection records shall be checked and uploaded onto the Client’s asset information management system by the WSCC Site Engineer.

4.6.3 For each structure the Contractor shall measure, in addition to defects, crack size (using crack width scale where possible), location and chainage, the dimensions of the structure span at each end of the structure, the overall width and, if applicable, the arch rise at mid span and quarter points.  Records will be provided to the WSCC Site Engineer in attendance. 

4.6.4 If required by the WSCC Site Engineer, a written report with sketches, shall be sent to the Client within two (2) weeks of the site visit. In situations involving emergency works, the submission of reports and sketches will be sent within 24 hours or as agreed with the WSCC Site Engineer.

4.6.5 Where the inspection is by manhole access (Contractor to provide own keys and be responsible for removing covers and provide a safe means of escape tripod and harness), the Contractor shall supply, erect, man and maintain warning barriers, to guard against third party accidental entry into opened manholes. 

Note, any works within or by access via manhole chambers, shall comply with the Confined Spaces Regulations 1997

4.6.6 All diving works shall be in accordance with current revisions of the Diving Operations at Work Regulations (1997) and the Confined Spaces Regulations (1997) and associated Approved Code of Practices (ACOP).  

4.6.7 A generic Diving Project Plan shall be drafted for a typical structure/bridge prior to carrying out the inspections and be available on site for reference by the WSCC Site Engineer in attendance.  This shall include a clear description of relevant Operational and Emergency Procedures. A site-specific Diving Project Plan will be required where the site conditions and environment are different to the generic Diving Project Plan, and submitted as an electronic copy to the Client, at least one (1) week prior to the inspection, for reference.

Note, Diving Project Plans shall be in accordance with Diving at Work Regulations 1997.

4.6.8 For structures sited over tidal water the inspection shall only be carried out during low tide and the Lead Diver shall assess the conditions at each location to determine a suitable time and date (when tides are low) for safe duration of inspection. 

 

4.7 Maintenance Works Method Statement and Consents 

4.7.1 Permissions from the Client and relevant bodies shall be obtained before any works are undertaken. Where the maintenance works affects a main River, the Contractor shall be required to prepare risk assessments and method statements and seek approval for the works from the Client and Environment Agency. Similarly, for works in other water courses the Contractor shall obtain Client and Ordinary Watercourses Consent. No works shall be started until such approval/consents have been obtained. 

4.7.2 Copies of the structure records can be found in the Data Room.

4.7.3 HSE Leptospirosis cards shall be carried by all divers and be available for inspection on site. 

4.7.4 For structures requiring boat inspections the Contractor shall provide the boat and all safety equipment etc. needed for the inspection.  For structures sited over tidal water the inspection shall only be carried out during high tide and the Lead Diver shall assess the conditions at each location to determine a suitable time and date (when tides are suitable) for safe duration of inspection. The Contractor shall be responsible for obtaining all permits as required from the relevant bodies. (e.g., the Harbour Master etc.)  



4.8 Programme



4.8.1 The programme requirement is detailed within Appendix 1.

4.8.2 The inspections are to be carried out continuously, so far as possible, Monday to Friday inclusive.  As indicated in 4.6.3, a WSCC Site Engineer will be in attendance for the inspections.

4.8.3 To ensure that inspections are adequate and thorough, only the structures allocated to particular days in the Contractor’s schedule shall be inspected in any one day.  If for any reason a structure cannot be inspected, it may be added to the next day’s inspection with the agreement of the Client.  If this is not possible (e.g., tidal water) then any un-inspected structures shall be undertaken at the end of the inspection cycle with the agreement of the Client.  The Contractor shall allow for at least two additional days inspections in each year of inspections in their tender for this.



5. Progress Meetings and Liaison 

5.1 Progress meetings shall be held monthly between the Client and the Contractor. This cost of these meetings shall be included in the tender sum.

5.2 Details of completed inspections and / or works, shall be emailed to the Client by the Contractor, at least two working days in advance of the above meetings.

5.3 All meetings as requested by the Client shall take place at the West Sussex County Council offices at County Hall, Chichester, West Sussex, PO19 1RG unless specifically agreed otherwise with the Client). 





6. Technical and/or Professional Ability – Professional Qualifications 

6.1 All staff involved in providing services shall be experienced and competent to work as a diver and have relevant qualification compliant with the Diving at Work Regulations 1997 List of Approved Diving Qualifications.



6.2 In providing the Services a Lead Diver shall be appointed who is able demonstrate an understanding and knowledge of basic structural engineering defects for highway structures. This can be met by at least one member of the dive team holding HSE Part I and an HND / HNC or degree in Civil or Structural Engineering.



6.3 A CV for all divers shall be provided by the Contractor and accepted by the client before the services are undertaken.





7. Reports  

7.1 Where the defect is extensive, i.e., deep invert scour/cracking in substructure supports etc., and is of concern to the WSCC Site Engineer, a detailed report may be requested by the Client. The report shall be a maximum of 4 A4 sides describing the severity and extent of the defect e.g., invert scour. The report shall include an A3 drawing showing the details of the defect and relevant photographs.  The report shall also include a recommended repair for the defect together with a budget cost and works duration. 



8. Health & Safety 

8.1 Tenderers are requested to submit a brief outline proposal demonstrating that Health and Safety has been adequately considered within your Tender with regard to:  

· Working in and around water of varying depths and flows with regard to inspecting bridge structures especially with low headroom. 

· Working in and around water of varying depths and flows with regard to inspecting bridge structures requiring full diving equipment. 

· Working in and around water of varying depths and flows with regard to inspecting bridge structures defined as being confined space structures. 

· Example Pro Forma Risk Assessment and works method statement for scour protection of a two span arch bridge over a main river for carrying out maintenance invert repair works.



9. Key Performance Indicators (KPIs)



9. The Contractor’s performance pursuant to the Contract will be measured against the KPIs detailed below. The purpose of the KPIs is to ensure the Contractor meets the following criteria as a minimum in performing the Contract in accordance with the requirements of the Contract and as detailed in this Specification.
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		Indicator No.	Comment by Elio Rapa: General comment. What Conditions of Contract is being used as most of the Underperformance consequences relate to the "Contract". 	Comment by Mike Theobald: Query with Neil H	Comment by Gary Rustell: KPI to be reviewed as well and to include strengthen performance model	Comment by Rob Prior: NEC4 Professional Service Contract? 	Comment by Gary Rustell [2]: yes NEC and please indicate the KPIs required please 

		Performance Indicator

		Monitoring Method

		Target

		Under-Performance Consequence and/ or Deduction



		1.

		Invoicing

The Contractor will submit accurate invoices in a timely manner.



		The Contractor will provide the Client with an electronic invoice monthly for works completed since previous invoice, with summary information to include sites visited, description of works completed and recommendations. 

		No more than 1 occasions of incorrect or late invoice submitted in any rolling 12 calendar month period.

		If the Contractor has submitted 2 incorrect and/or late invoices in any rolling 12 calendar month period, Contractor to review and, as necessary, revise its internal invoicing procedures and provide written explanation of the changes to the Clients designated ‘Contract Manager’ prior to the next scheduled Contract monitoring and review meeting.

At 3 instances of failure in any rolling 12 calendar month period, The Client will issue formal reminder of practice to Contractor.

At 4 instances of such failure, the Client may treat the failure as a Default in accordance with the Contract.





		2.

		Health and Safety

The Contractor to comply in full at all times with the agreed H&S practices 

		Pass rate of spot checks to be conducted on ad-hoc basis by the Client’s Representatives



RIDDOR incidents



Joint Annual Review

		100%









0



100%

		Where spot checks by the Client’s Representatives highlight inappropriate practice or a RIDDOR incident occurs, Contractor to review and revise its systems and practices as appropriate and provide written details of actions (or non-action) taken as a result to the Client’s Contract Manager as soon as practicable and, in any case, within 2 weeks of the notification by the Client of the inappropriate practice unless the Client’s notification has specified a different time deadline for the Contractor’s response.



Where, in the Client's reasonable opinion, a practice is or continues to be inappropriate and/or a review and revision proposed by the Contractor is insufficient to remedy the inappropriate practice, the Client may require the Contractor to discuss and agree with the Client’s H&S Team an acceptable practice and the Contractor shall implement that practice. If the Contractor fails to agree and/or implement an acceptable practice the Client may invoke the Contract provisions relating to Health and Safety and/or treat the failure as a Default in accordance with the Contract.



		3.

		Communication

1. The Contractor will provide to the Client a detailed monthly programme of site inspections for approval in accordance with the Contractors Plan



1. The Contractor will notify the Project Manager of all and any complaints raised by a member of the public or other third party

		

10 working days prior to the first site visit of the monthly inspection plan and monthly thereafter the Contractor will provide to the Client the monthly inspection plan

 



A written notification passed to the Project Manager setting out the complainants contact details and the substance or nature of the complaint

		

Monthly

















Within 24-hours of such complaint being made

		

At 2 instances of failure to carry out i), The Client will issue formal reminder of practice to Contractor.

At 3 instances of such failure, the Client may treat the failure as a Default in accordance with the Contract.











At 3 instances of failure to carry out ii) in any rolling 12 calendar month period, The Client will issue formal reminder of practice to Contractor.

At 6 instances of such failure, the Client may treat the failure as a Default in accordance with the Contract.







		4.

		Complaints

For the Client not to receive any substantive complaints from the general public regarding the Contractor’s work practices and behaviour

		

Reports received (whether written or otherwise) from members of the general public. Any reports received by the Client to be shared with the Contractor for investigation and remedial action where appropriate

		

No more than 2 substantiated and substantive complaints in any one year (beginning 01 Apr and ending 31 Mar)

		

On receipt of any substantive complaint the Client's Contract Managers will together review the circumstances of each complaint and the Contractor will be required to implement changes to its practice (where necessary) to the reasonable satisfaction of the Client’s Contract Manager.



At 3 complaints in any one year, and for each subsequent complaint in that year (or within 1 month of the start of the subsequent year), the Contractor’s Contract Manager will, in addition to the above process, formally detail (within 5 Working Days of complaint notification to the Client’s Contract Manager) all complaints, their circumstances and remedial actions undertaken, and also present this at the next quarterly meeting, where the issues can be discussed and remedial action agreed to the reasonable satisfaction of the Client’s Contract Manager.



Where more than one complaint arises in any one year (or within 1 month of the start of the subsequent year) in circumstances the Client’s Contract Manager deems similar to another complaint, the Client may treat the failure as a Default in accordance with the Contract and a Default Notice and/or Remediation Notice may be served at the discretion of the Client’s Contract Manager in accordance with the provisions of the Contract.





		5.

		Standards

Timely delivery by the Contractor of all works in the programme.









Compliant delivery by the Contractor of all works to the specification.

		

The Contractor will provide to the Client all site visit Record Sheets 









The Client may request up to two unannounced audits annually by a qualified 3rd party, of any site within 1-month of a service visit by the Contractor

		

Supplied within 14 days









100%















		

At 3 instances of failure to deliver the site visit Record Sheets, Contractor to review and revise internal procedures as necessary. The review, proposed actions/changes and time frame for such actions/changes to be advised in writing to the Client’s Contract Manager within 5 Working Days of notification.



At 1 instance of audit failure to deliver the Works to specification, Contractor to review and revise internal procedures, as necessary, including (but not limited to) increased supervision and re-training of staff. The review, proposed actions/changes and time frame for such actions/changes to be advised in writing to the Client’s Contract Manager within 5 Working Days of notification of the fourteenth failed/inadequate Works.

At 2 instances of audit failure within any rolling 12 calendar month period, The Client will issue formal reminder of practice to Contractor.

At 3 instances of such failure, the Client may treat the failure as a Default in accordance with the Contract.



		6.

		Maintenance Inspection Programme

Timely delivery of the inspections and works 



		Monitored against the agreed programme

		100%

		At the instance of failing to complete 10% of the annual programme (based on the past 12 month rolling programme) Contractor to review, revise and provide action plan to recover missed inspections within two weeks of the monthly progress meeting where instance first determined.



At the instance of failing to complete 25% of the annual programme (based on the past 12 month rolling programme) Client will issue formal reminder of practice to Contractor. Contractor to review, revise and provide action plan to recover missed inspections within two weeks of the monthly progress meeting where instance first determined.



At the instance of failing to complete 50% of the annual programme (based on the past 12 month rolling programme) Client may treat the failure as a Default in accordance with the contract. If the Client does not treat the instance as a Default in accordance with the contract, Contractor to review, revise and provide action plan to recover missed inspections within one week of the monthly progress meeting where instance first determined.
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