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FORM OF AGREEMENT

THIS AGREEMENT is made the 	day of 	 20	

Between Isle of Anglesey County Council/Cyngor Sir Ynys Mon	

of (or whose registered office is at) County Offices, Llangefni, LL77 7TW	

	
(hereinafter called the 'Employer') of the one part 

and	

of (or whose registered office is at) 	 

	
(hereinafter called the 'Contractor') of the other part

WHEREAS the Employer wishes to have carried out the following 	

	

	
and has accepted a Tender by the Contractor for the same

NOW IT IS HEREBY AGREED AS FOLLOWS:

Article 1 The Contractor will provide the Service in accordance with the Conditions of Contract.
Article 2 The Employer will pay the Contractor the amount due in accordance with the Conditions of Contract. 
Article 3 The documents forming part of this agreement are: 
· The Contractor’s tender
· The Employer’s letter of acceptance
· The Contract Data part one
· The Contract Data part two
· The following documents
Addendum 1 – 
Addendum 2 – 
Addendum 3 – 
Insurances (Employers and Public Liability)
Form of Bond
 ………………………………………………



IN WITNESS WHEREOF the Employer/Council and the Contractor have each/all 
executed this contract as a deed the day and year first before mentioned

Executed as a Deed  by affixing THE COMMON
SEAL OF CYNGOR SIR YNYS MON/ISLE OF ANGLESEY 
COUNTY COUNCIL in the presence of :-




SOLICITOR




Executed as a Deed by
.....................................................

acting by two of its Directors
or a Director and its Secretary 

Director

Director/Secretary










Contract Data (Volume 1)



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 Options
	A
	Option for resolving and avoiding disputes
	W2




	Secondary Options
	X1, X2, X13, X17, X20, X23, Y(UK)2, Z




	The service is
	Grounds Maintenance Term Service Contract 2026-2032




The Client is

	Name
	Isle of Anglesey County Council



	Address for communications
	County Offices
Llangefni
Anglesey
LL77 7TW




The Service Manager is

	Name
	Head of Service (Highways, Waste & Property)



	Address for communications
	Isle of Anglesey County Council
County Offices
Llangefni
Anglesey
LL77 7TW



	Address for electronic communications
	 




	The Affected Property is
	Grounds maintenance of grassed areas on Anglesey.	



	The Scope is in
	Volume 2





	

	The shared services which 
	
	Not applicable

	may be carried out outside
	
	

	the Service Areas are
	
	




	The language of the contract is
	English






	The law of the contract is the law of
	England and Wales, subject to the jurisdiction of the Courts of England and Wales





	The period for reply is
	2 weeks
	





The following matters will be included in the Early Warning Register

	 



	Early warning meetings are to be held at intervals no longer than
	One calendar month




2 The Contractor’s main responsibilities

	
	The Contractor prepares forecasts of the total Defined Cost
	
	Not applicable

	
	for the whole of the service at intervals no longer than
	
	



3 Time


	The starting date is
	01.03.2026



	The service period is
	6 years extendable by agreement by 2 + 2 Years



	The Contractor submits revised plans at intervals no longer
 than
	One calendar month



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



	
	The period after the Contract Date within which the 
Contractor is to submit a first plan for acceptance is
	
	

	
	
	
	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
	
	

	
	
	One calendar month






5 Payment


	The currency of the contract is the
	Pound Sterling (£)



	The assessment interval is
	One calendar month



	The interest rate is
	2
	% per annum (not less than 2) above the




	base
	 rate of the
	Bank of England
	bank






6 Compensation events

	
	The value engineering percentage is 50%, unless another percentage is stated here, in which case it is
	

	
	
	 
	%




8 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 any one event is
	£10,000,000



	The minimum amount of cover for insurance against death and of or bodily injury to employees of the Contractor arising out of and in the course of their employment in 

	connection with the contract for any one event is
	£10,000,000







Resolving and avoiding disputes

	The tribunal is
	Arbitration




	
	The arbitration procedure is
	The latest version of the Institution of Civil Engineers Arbitration Procedure in force when the arbitrator is appointed




	The place where arbitration is to be held is
	
To be agreed



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 Institution of Civil Engineers



The Senior Representatives of the Client are

	Name (1)
	Huw Percy



	Address for communications
	Isle of Anglesey County Council
County Offices
Llangefni
Anglesey
LL77 7TW



	Address for electronic communications
	HuwPercy@ynysmon.llyw.cymru









































	Name (2)
	Gethin Gilford



	Address for communications
	Isle of Anglesey County Council
County Offices
Llangefni
Anglesey
LL77 7TW



	Address for electronic communications
	GethinGilford@ynysmon.llyw.cymru





The Adjudicator is

	Name
	TBC



	Address for communications
	 



	Address for electronic communications
	 



	The Adjudicator nominating body is
	 















































X1: Price adjustment for inflation 

X1: Price adjustment for inflation (used only with Options A and C)

If Option X1 is used	 The proportions used to calculate the Price Adjustment Factor are

	0.
	 
	linked to the index for
	 



	0.
	 
	
	 



	0.
	 
	
	 



	0.
	 
	
	 



	0.
	 
	
	 



	0.
	 
	
	 



	0.
	 
	non-adjustable
	 



	1.00
	 




	The base date for indices is
	August 2025



	The inflation adjustment dates are
	 1st March 2027



	[bookmark: _Hlk212562202]
	 1st March 2028



	
	 1st March 2029



	
	 1st March 2030



	
	 1st March 2031

	
	

	These indices are
	BCIS MTC Grounds Maintenance GM81



			        



X2: Changes in the law 
If Option X2 is used 	The law of the project is England and Wales, subject to the jurisdiction of the courts of England and Wales














X13: Performance bond 

	
	The amount of the performance bond is
	10% of Tender Sum




FORM OF BOND

	BY THIS DEED OF BOND, we ……………………………………………. whose registered office is at ………		               			………………………………… (hereinafter called the "Contractor") and
			 		………………………………… (hereinafter called the "Surety") whose
					registered office is at ………………………………………… are held and 
				            firmly bound unto CYNGOR SIR YNYS MÔN / ISLE OF ANGLESEY
				COUNTY  (hereinafter called the "Council") in the sum of XXXXXXXXX] for payment of which the sum the 
				Contractor and the Surety bind themselves their successors and assigns 
				jointly and severally by this bond dated this ............. day of 
				.............................................Two thousand and twenty [                            ]. 

	WHEREAS by an Agreement dated the ................................ day of..........................................................
						Two thousand and Twenty and made between the Council of the one 
						part and the Contractor of the other part (the "Agreement") the 
						Contractor has contracted to undertake work known as 
	
				Grounds Maintenance Term Service Contract 2026-32

	NOW THE CONDITION of this Bond is such that if the Contractor shall well and truly perform and fulfil all
						of its obligations and liabilities pursuant to the Agreement or if, on							failure by the Contractor so to do, the Surety shall satisfy and discharge
the damage sustained thereby up to the sum of XXXXXXX then the above-written Bond will be null and void but otherwise it shall be and remain as security for the performance and fulfilment by the Contractor of all its obligations and liabilities under the Agreement and any forbearance or forgiveness on the part of the Council to the Contractor in respect of any matter referred to in or concerning the Agreement shall not in any way release the Surety from the Surety's liability under this Bond.
						



	PROVIDED THAT the Surety shall not be released or discharged from this Bond by any arrangement which
						may either with or without the assent or notwithstanding the dissent of 
						the Surety be made between the Contractor and the Council either for
						the alteration of time or mode of payment or for variation of the works to 
						be executed pursuant to the Agreement or by any dealing or transaction 
						which may take place between the Contractor and the Council.

	PROVIDED FURTHER THAT the Contractor and the Surety shall be released from their respective 
						liabilities under this Bond upon the date of the latest Task Completion 
						or the date at the end of the service period whichever is the later.

	THIS BOND has been executed as a Deed by the parties hereto. For the avoidance of doubt, it is not 
						intended that any of the Terms of this Bond should be enforceable by 
						virtue of the Contracts (Rights of Third Parties) Act 1999 by any Third 
						Party. 

	Executed as a Deed by affixing the Common Seal of

	in the presence of :-




	EXECUTED as a Deed by 
	..........................................
	
	in the presence of :-




















X17: Low service damages

	 The service level table is
	Defect not corrected within the agreed allowable time period as per the Quality Plan (Cl.40.2)
	£200 / day







X20: Key Performance Indicators (not used with Option X12)


	If Option X20 is used
	The incentive schedule for Key Performance Indicators is in
	Clause Z35



	
	A report of performance against each Key Performance Indicator is provided at intervals of
	
	 months

	
	
	1
	




X23: Extending the Service Period


		Comment by Gethin W. Gilford: TBC
	The maximum service period is
	6
	years after the starting date



The periods for extension are

Order	period for extension (months)	notice date

	First
	24 months
()

	
	
01-03-2031



	Second
	24 months
()

	
	
01-03-2033







The criteria for extension are

	(1)
	Key Performance Indicators (KPI’s) included in Clause Z35



	(2)
	The Contractor’s record for prompt payment to sub-contractors and suppliers as per Clause Z41



	(3)
	 


























    Y(UK)2: The Housing Grants, Construction and Regeneration Act 1996



If Y(UK)2 is used and the final date for payment is not fourteen days after the date on which payment becomes due

	The period for payment is
	28
	days after the date on which payment becomes due



      Z: Additional conditions of contract

	 The additional conditions of contract are

	
Z1 The additional conditions of contract are	:-  
ADDITIONAL CONDITIONS OF CONTRACT

Z2	Corrupt practices  
Z3	Definition of Statutory Undertaker
Z4	Privacy of information 
Z6	Goods vehicles operator's licence  
Z7	Quality submission
Z9	Responsibility for Statutory Undertakers
Z10	Named key personnel
Z14	Recovery of sums due  
Z30	Special requirements of Statutory Undertakers
Z31 	Tax and National Insurance Contributions 
Z33	Value Engineering
Z34	Definition of Temporary Works
Z35  	Key Performance indicators
Z36 	Extending the contract period
Z37	TUPE
Z38 	Depot and Compound
Z39     	Amendments to the core clauses NEC 4 Term Service Contract
Z41     	Prompt Payments
Z42 	Freedom of Information
Z43	Data Protection
Z44	Audit
Z45       Breakdown of Costs
Z46     	Fair wages and conditions of service 
Z47     	Welsh Language Act
Z48    	Mandatory Policies 
Z49    	Procurement Proceedings and Release
Z50	Well-being of Future Generations (Wales) Act 2015
Z51       O License
Z52       Climate Change


	
Z2 Corrupt practices

      	Neither the Contractor nor anyone employed by him or acting on his behalf

             	offers or gives to any person in the service of the Employer any gift or consideration of any kind as an inducement or reward in relation to the obtaining or execution of this contract or any other contract with the Employer or for showing favour or disfavour to any person in relation to this contract or any other contract with the Employer, or

		enters into this contract or any other contract with the Employer if, in connection with this contract or any such other contract, commission has been paid or an agreement for the payment of commission has been made by him or on his behalf or to his knowledge.


	
Z3 Definition of Statutory Undertaker

Statutory Undertaker means any person who has a statutory right or a right pursuant to a licence granted under any statute to place or maintain any apparatus (including any pipe conduit sewer drain or tunnel) on under or over the Site or to inspect adjust repair alter renew reposition or remove such apparatus.


	
Z4 Privacy of information

	The Contractor does not give information concerning the Service for publication in the press or on radio, television, screen or any other media without the written consent of the Service Manager.


	
Z6 Goods vehicles operator's licence

Each goods vehicle used by the Contractor or his Subcontractors in connection with the contract displays the vehicle licence disc relevant to the goods operator's licence under which the vehicle is operated or, in the absence of an operator's licence disc, the vehicle carries documentation giving the operator's licence number, name and address.


	
Z7 Quality submission

	The Contractor warrants to the Employer that the representations contained in the Quality Submission section of his tender are accurate in every respect and may be fully relied upon by the Employer where the standards represented exceed the minimum originally specified by the Employer.


	
Z9 Responsibility for Statutory Undertakers

Z9.1	The Contractor on behalf of the Employer

					identifies those measures which need to be taken as a consequence of or in order to facilitate the Service with any Statutory Undertaker;

			 		settles a specification for the measures which need to be taken and determines by whom those measures are to be taken with the Statutory Undertaker;

			co-ordinates the taking of those measures and the execution of the Service with the Statutory Undertaker; 

		and the Employer as the Contractor's principal shall, subject to Clause Z9.2, pay the Statutory Undertaker's allowable costs in respect of these measures.

             Z9.2	The Contractor

			is responsible (at no cost to the Employer) for ensuring the Statutory Undertaker's compliance with any agreement or arrangement entered into under Clause Z9.1;

            Z9.3	The Contractor allows in the Plan any notice period required by a Statutory Undertaker in relation to any matter which is the subject of Clause Z9.1 and for all periods required in the taking of measures which are the subject of Clause Z9.1.

	
Z10 Named key personnel

Z10.1	Acceptance by the Employer of key persons stated in Contract Data Part Two does not constitute acceptance that such individuals are suitable for the roles assigned to them or serve to relieve the Contractor of his duties or obligations under the contract.

             Z10.2	The Contractor's  Agent means the person named in Contract Part Two being the most senior member of the Contractor's professional personnel 

	Z10.3	The Contractor's Safety Officer named in Contract Data Part Two is responsible for dealing with questions regarding the safety and protection against accidents of all staff and labour. This officer shall be qualified for this work and shall have the authority to issue instructions on behalf of the Contractor and shall implement protective measures to prevent accidents.

	Z10.4	The Contractor's Quality Manager named in Contract Data Part Two manages the Contractor's obligations for managing quality and is the person to whom the Service Manager may take any enquiries in relation to the performance of such obligations.

	Z10.5	The Contractor's General Foreman named in Contract Data Part Two is responsible for carrying out control and coordination as required by Contractor's Agent.

	Z10.6	The Contractor's Traffic Safety and Control Officer named in Contract Data Part Two is responsible for traffic safety and management.


	
Z14 Recovery of Sums Due from Contractor

	When under the contract any sum of money is recoverable from or payable by the Contractor such sum may be deducted from or reduced by the amount of any sum or sums then due or which at any time thereafter may become due to the Contractor under the contract or any other contract with any Department or Office of Her Majesty's Government.


	
Z30 Special Requirements

	The Contractor 

	Complies at his own cost with all Special Requirements of Statutory Undertakers as set out in Service Information 

	is not excused from the performance of any of his obligations under the contract 

	acknowledges and agrees that the Employer does not warrant and has not warranted the accuracy or completeness of any data or information which has been or will be provided to the Contractor by the Employer or the Service Manager relating to the location, size, nature or condition of services in, on, over or under the Affected Property or in the vicinity of the Affected Property.

	further acknowledges and agrees that he neither has nor will have any claim of any kind whatsoever against the Employer founded upon the accuracy or completeness of any such data or information.


	
Z31 Tax and National Insurance Contributions

This contract falls within the scope of the Construction Industry Scheme Regulations. If the Contractor (Subcontractor in terms of the Scheme) does not hold a valid Inland Revenue Subcontractor Tax Certificate (CIS5 or CIS6) and is not a local authority or other public body exempt from holding such a certificate, invoices (and any applications for payment submitted by the Contractor) shall separately identify the cost of labour. The Employer shall deduct payment in accordance with the requirements of the Construction Industry Scheme.


	
Z33 Value Engineering
Z33.1	The Contractor may at any time prior to or during the carrying out of the works submit to the Service Manager written proposals to change the Service Information which, in the Contractor’s opinion, will significantly reduce the cost of the service or the cost of maintenance. Any proposal clearly states it is submitted for consideration under this clause and includes a detailed quotation, for consideration by the Employer, setting out the amount to which the Contractor may be entitled on the basis that he, and the Employer shall share 50%, 50% respectively of the relevant savings as determined in accordance with clause 63 (Assessing Compensation Events).

Z33.2	Quotations for proposed savings comprise proposed changes to the Prices and any delay to the Completion Date. The Contractor submits details of his assessment with each quotation. If the plan for remaining work is affected by the proposal the Contractor includes a revised plan in his quotation showing the effect.

Z33.3	If the Employer accepts such a proposal the Service Manager gives an instruction to the Contractor within the period for reply which changes the Service Information.


	
Z34 Definition of Temporary Works

"Temporary Works" means all works (other than the work to provide the service) required in or about the execution of the work to provide the service and includes traffic management and any ground condition investigations and surveys.


	
Z35 Performance indicators / Incentive Schedule

KPI 1: Quality
If a defect is not corrected with in the defect correction period it is deemed to be a non compliance 

	KPI 1 is a measure of the non compliances in %
	calculated in accordance with the equation:
	(A/B) x 100

	Where A =  Number of non compliances within an assessment interval.
            		B =  Total number of Task Orders within an assessment interval.

	KPI 2: Time
	KPI 2  measures delays in completing the Task.
KPI 2 = Number of Tasks not completed within the allocated time as agreed with the Service Manager 
	Assessed over each assessment interval.

	




KPI 3: Health and Safety

The Contractor's health and safety record expressed as incident and frequency rates and calculated in accordance with the equations:

	(a) Incident rate     = (G/H) x 100,000
	(b) Frequency rate = (J/K) x 1,000,000

	Where G = Number of reportable injuries in financial year.
           			H = Average number employed during year.
            		J = Number of reportable injuries in period.
           			K = Total hours worked during the period

	KPI 4: Traffic Management

The Contractors failure to comply with the contract’s traffic management requirements is measure using KPI 4.

	KPI 4 is the number of failures to comply per Task Order.
	Fully compliant £150/Task Order
	Failures /Task Order Nil

	KPI 5
	
The Contractor to provide a depot situated on Isle of Anglesey for the duration of the contract.

The Contractor provides the Employer with information to enable the performance to be monitored


Incentive Schedule 

Key Performance Indicator	

	Key Performance Indicator
	Criteria 
	Amount 

	KPI 1: Quality

	< 1%
	£100 per task order

	KPI 2 Time

	No tasks delayed
	£100 task order

	KPI 4 Traffic Management

	100%
	£0 per task order

	KPI 5 
	Provision of Depot on island
	£50 per calendar month



The above amounts will not be adjusted annually in accordance with the Price
Adjustment Factor calculated under Option X1


	
Z36 Extending the Contract Period

The Contractor and the Employer may mutually agree to extend the contract period for a further Two Yeard
s based on the performance of the Parties. A joint decision whether to extend shall be made 1 year before the completion date. 
A further 2-year term may then be provided on the same basis.


	
Z37 TUPE

Provision of Information Relating to the Transfer of Undertakings (Protection of Employment) Regulations 2006  
1 	Definitions
In this Clause, the following definitions shall apply:

Admission Agreement: The agreement to be entered into by which the Contractor agrees to participate in the Schemes (in the form contained in Schedule 1);

Eligible Employee: any Fair Deal Employee who at the relevant time is an eligible employee as defined in the Admission Agreement;

Employee Liabilities: all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to employment including in relation to the following:

redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments;

unfair, wrongful or constructive dismissal compensation;

compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation or claims for equal pay;

compensation for less favourable treatment of part-time workers or fixed term employees;

outstanding employment debts and unlawful deduction of wages including any PAYE and national insurance contributions;

employment claims whether in tort, contract or statute or otherwise;

any investigation relating to employment matters 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;

Employment Regulations: the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246) as amended or replaced or any other regulations implementing the Acquired Rights Directive;
Fair Deal Employees: those Transferring Employer’s Employees who are on the Relevant Transfer Date entitled to the protection of New Fair Deal and any Transferring Former Contractor Employees who originally transferred pursuant to a Relevant Transfer under the Employment Regulations (or the predecessor legislation to the Employment Regulations), from employment with a public sector employer and who were once eligible to participate in the Schemes and who at the Relevant Transfer Date become entitled to the protection of New Fair Deal];

Former Contractor: a Contractor supplying services to the Employer before the Relevant Transfer Date that are the same as or substantially similar to the Service (or any part of the Service) and shall include any sub-contractor of such Contractor (or any sub-contractor of any such sub-contractor);

New Fair Deal: the revised Fair Deal position set out in the HM Treasury guidance: "Fair Deal for staff pensions: staff transfer from central government" issued in October 2013;

Notified Sub-contractor: a Sub-contractor to whom Transferring Authority Employees and/or Transferring Former Supplier Employees will transfer on a Relevant Transfer Date;

Replacement Services: any services which are the same as or substantially similar to the Service following the expiry or termination of Partial Termination of this Contract, whether those services are provided by the Employer internally and/or by any third party;

Replacement Sub-contractor: a sub-contractor of the Replacement Contractor to whom Transferring Contractor Employees will transfer on a Service Transfer Date (or any sub-contractor of any such Sub-contractor);

Replacement Contractor: any third party service provider of Replacement Services appointed by the Employer from time to time (or where the Employer is providing Replacement Services for its own account, the Employer);

Relevant Transfer: a transfer of employment to which the Employment Regulations apply;

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

Schemes: the Principal Civil Service Pension Scheme available to employees of the civil service and employees of bodies under the Superannuation Act 1972, as governed by rules adopted by Parliament; the Partnership Pension Account and its (i) Ill health Benefits Scheme and (ii) Death Benefits Scheme; the Civil Service Additional Voluntary Contribution Scheme; and the 2015 New Scheme (with effect from a date to be notified to the Contractor by the Minister for the Cabinet Office);

Service Transfer: any transfer of the Service (or any part of the Service), for whatever reason, from the Contractor or any Sub-contractor to a Replacement Contractor or a Replacement Sub-contractor;

Service Transfer Date: the date of a Service Transfer;

Staffing Information: in relation to all persons identified on the Contractor's Provisional Personnel List or Contractor's Final Personnel List, as the case may be, such information as the Employer may reasonably request (subject to all applicable provisions of the DPA 1998), but including in an anonymised format:

(a)	their ages, dates of commencement of employment or engagement and gender;
(b)	details of whether they are employed, self employed contractors or consultants, agency workers or otherwise;

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

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

(e)	their wages, salaries and profit sharing arrangements as applicable;

(f)	details of other employment-related benefits, including (without limitation) medical insurance, life assurance, pension or other retirement benefit schemes, share option schemes and company car schedules applicable to them;

(g)	any outstanding or potential contractual, statutory or other liabilities in respect of such individuals (including in respect of personal injury claims);

(h)	details of any such individuals on long term sickness absence, parental leave, maternity leave or other authorised long term absence;

(i)	copies of all relevant documents and materials relating to such information, including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and

(j)	any other "employee liability information" as such term is defined in regulation 11 of the Employment Regulations;

Contractor's Final Personnel List: a list provided by the Contractor of all Contractor Personnel who will transfer under the Employment Regulations on the Relevant Transfer Date;

Contractor Personnel: all directors, officers, employees, agents, consultants and contractors of the Contractor and/or any Sub-contractor engaged in the performance of the Contractor's obligations under this Contract;

Contractor's Provisional Personnel List: a list prepared and updated by the Contractor of all Contractor Personnel who are engaged in or wholly or mainly assigned to the provision of the Service or any relevant part of the Service which it is envisaged as at the date of such list will no longer be provided by the Contractor;

Transferring Employer Employees: those employees of the Employer to whom the Employment Regulations will apply on the Relevant Transfer Date and accurate as at the date on which this Contract is signed by both Parties];

Transferring Former Contractor Employees: in relation to a Former Contractor, those employees of the Former Contractor to whom the Employment Regulations will apply on the Relevant Transfer Date; and

Transferring Contractor Employees: those employees of the Contractor and/or the Contractor’s Sub-contractors to whom the Employment Regulations will apply on the Service Transfer Date.

Interpretation
Where a provision in this Schedule imposes an obligation on the Contractor to provide an indemnity, undertaking or warranty, the Contractor shall procure that each of its Sub-contractors shall comply with such obligation and provide such indemnity, undertaking or warranty to the Employer, [Former Contractor,] Replacement Contractor or Replacement Sub-contractor, as the case may be.
1. Transferring Employees at Commencement of Service Relevant Transfers
	
1.1 The Authority and the Contractor agree that:
a. the commencement of the provision of the Service or of any relevant part of the Service will be a Relevant Transfer in relation to the Transferring Former Contractor Employees; and
b. as a result of the operation of the Employment Regulations, the contracts of employment between each Former Contractor and the Transferring Former Contractor Employees (except in relation to any terms disapplied through the operation of regulation 10(2) of the Employment Regulations) shall have effect on and from the Relevant Transfer Date as if originally made between the Contractor and/or Notified Sub-contractor and each such Transferring Former Contractor Employee.
1.2 The Authority shall procure that each Former Contractor shall comply with all its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of all the Transferring Former Contractor Employees in respect of the period up to (but not including) the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part in respect of the period up to (but not including) the Relevant Transfer Date) and the Contractor shall make, and the Authority shall procure that each Former Contractor makes, any necessary apportionments in respect of any periodic payments.
2. [bookmark: a702580][bookmark: _Toc448432768]Contractor indemnities and obligations
2.1 [bookmark: a371459] Subject to paragraph 2.2, the former Contractor shall indemnify the Authority and/or the Contractor against any Employee Liabilities in respect of any Transferring Former Contractor Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:
a) any act or omission by the Former Contractor or any Sub-contractor whether occurring before, on or after the Relevant Transfer Date;
b) the breach or non-observance by the Former Contractor or any Sub-contractor on or after the Relevant Transfer Date of:
i. any collective agreement applicable to the Transferring Contractor Employee; and/or
ii. any custom or practice in respect of any Transferring Contractor Employees which the Former Contractor or any Sub-contractor is contractually bound to honour;
c) any claim by any trade union or other body or person representing any Transferring Contractor Employees arising from or connected with any failure by the Former Contractor or a Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or after the Relevant Transfer Date;
d) any proposal by the Contractor or a Sub-contractor prior to the Relevant Transfer Date to make changes to the terms and conditions of employment or working conditions of any Transferring Former Contractor Employees to their material detriment on or after their transfer to the Contractor or a Sub-contractor (as the case may be) on the Relevant Transfer Date, or to change the terms and conditions of employment or working conditions of any person who would have been a Transferring Former Contractor Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Relevant Transfer Date as a result of or for a reason connected to such proposed changes;
e) any statement communicated to or action undertaken by the Contractor or a Sub-contractor to, or in respect of, any Transferring Former Contractor Employee before the Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Authority and/or the Former Contractor in writing;
f) any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
I. in relation to any Transferring Former Contractor Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date; and
II. in relation to any employee who is not a Transferring Former Contractor Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Former Contractor to the Contractor or a Sub-contractor, to the extent that the proceeding, claim or demand by the HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date;
g) a failure of the Contractor or any Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Former Contractor Employees in respect of the period from (and including) the Relevant Transfer Date; and
h) any claim made by or in respect of a Transferring Former Contractor Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Former Contractor Employee relating to any act or omission of the Contractor or any Sub-contractor in relation to obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the Former Contractor's failure to comply with its obligations under regulation 13 of the Employment Regulations.
2.2 [bookmark: a382141]The indemnities in paragraph 2.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Former Contractor whether occurring or having its origin before, on or after the Relevant Transfer Date including, without limitation, any Employee Liabilities arising from the Former Contractor’s failure to comply with its obligations under the Employment Regulations.
2.3 The Contractor shall comply, and shall procure that each Sub-contractor shall comply, with all its obligations under the Employment Regulations (including without limitation its obligation to inform and consult in accordance with regulation 13 of the Employment Regulations) and shall perform and discharge, and shall procure that each Sub-contractor shall perform and discharge, all its obligations in respect of all the Transferring Former Contractor Employees, on and from the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part to the period from (and including) the Relevant Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between the Contractor and the Former Contractor.
2.4 [bookmark: a779107]The parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to this paragraph 2, to the extent necessary to ensure that any Replacement Contractor shall have the right to enforce the obligations owed to, and indemnities given to, the Replacement Contractor by the Contractor or the Authority in its own right under section 1(1) of the Contracts (Rights of Third Parties) Act 1999.
3. [bookmark: a480863][bookmark: _Toc448432769]Information
The Former Contractor shall, and shall procure that each Sub-contractor shall, promptly provide to the Authority and/or at the Authority’s direction, and/or the Contractorin writing such information as is necessary to enable the Authority and/or the Contractor to carry out their respective duties under regulation 13 of the Employment Regulations. The Authority shall procure that the Former Contractor shall promptly provide to the Contractor and each Notified Sub-contractor in writing such information as is necessary to enable the Contractor and each Notified Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.
4. [bookmark: a510316][bookmark: _Toc448432770]Principles of good employment practice
3 [bookmark: a948251]
4 
4.1 The Contractor shall, and shall procure that each Sub-contractor shall, comply with any requirement notified to it by the Authority relating to pensions in respect of any Transferring Former Contractor Employee as set down in:
a) the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of January 2000, revised 2013;
b) HM Treasury's guidance "Staff Transfers from Central Government: A Fair Deal for Staff Pensions" of 1999;
c) HM Treasury's guidance: "Fair deal for staff pensions: procurement of Bulk Transfer Agreements and Related Issues" of June 2004; and/or
d) the New Fair Deal.
4.2 Any changes embodied in any statement of practice, paper or other guidance that replaces any of the documentation referred to in paragraph 3 shall be agreed in accordance with the procedures for change set out in this Agreement.
5. Pensions
5 
5.1 The Contractor shall, and shall procure that each Sub-contractor shall, comply with the pensions provisions in this agreement in respect of any Transferring Former Contractor Employees who transfer from the Former Contractor to the Contractor.
5.2 The provisions of paragraphs 9 to 16 shall be directly enforceable by an affected employee against the Contractor and any Notified Sub-contractor and the parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to the extent necessary to ensure that any affected employee shall have the right to enforce any obligation owed to such employee by the Contractor or Notified Sub-contractor under those paragraphs in his own right under section 1 of the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc448432773][bookmark: a757438]6. Participation in public sector pension scheme
6.1 The Contractor undertakes to enter into the Admission Agreement.
6.2 The Contractor and the Authority undertake to do all such things and execute any documents (including the Admission Agreement) as may be required to enable the Contractor to participate in the Schemes in respect of the Fair Deal Employees.
6.3 The Contractor shall bear its own costs and all costs that the Authority reasonably incurs in connection with the negotiation, preparation and execution of documents to facilitate the Contractor participating in the Schemes.
[bookmark: _Toc448432774][bookmark: a411700]7.  Future service benefits
7.1 If the Contractor is rejoining the Schemes for the first time, the Contractor shall procure that the Fair Deal Employees shall be either admitted to or offered continued membership of the relevant section of the Schemes that they became eligible to join on the Relevant Transfer Date and shall continue to accrue or accrue benefits in accordance with the provisions governing the relevant section of the Schemes for service from (and including) the Relevant Transfer Date.
7.2 If staff have already been readmitted to the Schemes, the Contractor shall procure that the Fair Deal Employees, shall be either admitted into, or offered continued membership of, the relevant section of the Schemes that they currently contribute to, or were eligible to join immediately prior to the Relevant Transfer Date and the Contractor shall procure that the Fair Deal Employees continue to accrue benefits in accordance with the provisions governing the relevant section of the Schemes for service from (and including) the Relevant Transfer Date.
7.3 The Contractor undertakes that should it cease to participate in the Schemes for whatever reason at a time when it has Eligible Employees, that it will, at no extra cost to the Authority, provide to any Fair Deal Employee who immediately prior to such cessation remained an Eligible Employee with access to an occupational pension scheme certified by the Government Actuary’s Department or any actuary nominated by the Authority in accordance with relevant guidance produced by the Government Actuary’s Department as providing benefits which are broadly comparable to those provided by the Schemes at the relevant date.
[bookmark: _Toc448432775][bookmark: a132312]8. Funding
8.1 The Contractor undertakes to pay to the Schemes all such amounts as are due under the Admission Agreement and shall deduct and pay to the Schemes such employee contributions as are required by the Schemes.
8.2 The Contractor shall indemnify and keep indemnified the Authority on demand against any claim by, payment to, or loss incurred by the Schemes in respect of the failure to account to the Schemes for payments received and the non-payment or the late payment of any sum payable by the Contractor to or in respect of the Schemes.
[bookmark: _Toc448432776][bookmark: a773137]9. Provision of information
9.1 The Contractor and the Authority respectively undertake to each other:
1. to provide all information which the other Party may reasonably request concerning matters (i) referred to in this Schedule and (ii) set out in the Admission Agreement, and to supply the information as expeditiously as possible; and
1. not to issue any announcements to the Fair Deal Employees prior to the Relevant Transfer Date concerning the matters stated in this Schedule without the consent in writing of the other Party (not to be unreasonably withheld or delayed).
[bookmark: _Toc448432777][bookmark: a235638]10. Indemnity in respect of Fair Deal Employees
The Contractor undertakes to the Authority to indemnify and keep indemnified the Authority on demand from and against all and any Losses whatsoever arising out of or in connection with any liability towards the Fair Deal Employees arising in respect of service on or after the Relevant Transfer Date which relate to the payment of benefits under an occupational pension scheme (within the meaning provided for in section 1 of the Pension Schemes Act 1993) or the Schemes.
[bookmark: _Toc448432778][bookmark: a299726]11. Employer obligation under pensions legislation
The Contractor shall comply with the requirements of Part 1 of the Pensions Act 2008, sections 257 and 258 of the Pensions Act 2004, and the Transfer of Employment (Pension Protection) Regulations 2005.
[bookmark: _Toc448432779][bookmark: a876517]12. Subsequent transfers
The Contractor shall:
0. not adversely affect pension rights accrued by any Fair Deal Employee in the period ending on the date of the relevant future transfer;
0. provide all such co-operation and assistance as the Schemes and the Replacement Contractor and/or the Authority may reasonably require to enable the Replacement Contractor to participate in the Schemes in respect of any Eligible Employee and to give effect to any transfer of accrued rights required as part of participation under the New Fair Deal; and
0. for the period either
2. after notice (for whatever reason) is given, in accordance with the other provisions of this Agreement, to terminate the Agreement or any part of the Services; or
2. after the date which is two (2) years prior to the date of expiry of this Agreement,
ensure that no change is made to pension, retirement and death benefits provided for or in respect of any person who will transfer to the Replacement Contractor or the Authority, no category of earnings which were not previously pensionable are made pensionable and the contributions (if any) payable by such employees are not reduced without (in any case) the prior approval of the Authority (such approval not to be unreasonably withheld). Save that this sub-paragraph shall not apply to any change made as a consequence of participation in an Admission Agreement.
Employment exit provisions
[bookmark: _Toc448432780][bookmark: a980294]13. Pre-service transfer obligations
[bookmark: a538315]13.1 The Contractor agrees that within 20 Working Days of the earliest of:
1. [bookmark: a129834]receipt of a notification from the Authority of a Service Transfer or intended Service Transfer;
1. [bookmark: a89700]receipt of the giving of notice of early termination or any Partial Termination of this Agreement;
1. [bookmark: a741260]the date which is 12 months before the end of the Term; and
1. receipt of a written request of the Authority at any time (provided that the Authority shall only be entitled to make one such request in any six month period),
it shall provide in a suitably anonymised format so as to comply with the DPA 1998, the Contractor's Provisional Personnel List, together with the Staffing Information in relation to the Contractor's Provisional Personnel List and it shall provide an updated Contractor's Provisional Personnel List at such intervals as are reasonably requested by the Authority.
[bookmark: a916207]13.2 At least 28 Working Days prior to the Service Transfer Date, the Contractor shall provide to the Authority or at the direction of the Authority to any Replacement Contractor and/or any Replacement Sub-contractor:
0. the Contractor's Final Personnel List, which shall identify which of the Contractor Personnel are Transferring Contractor Employees; and
0. the Staffing Information in relation to the Contractor’s Final Personnel List (insofar as such information has not previously been provided).
13.3 The Authority shall be permitted to use and disclose information provided by the Contractor under paragraph 0 and paragraph 0 for the purpose of informing any prospective Replacement Contractor and/or Replacement Sub-contractor.
13.4 The Contractor warrants, for the benefit of the Authority, any Replacement Contractor, and any Replacement Sub-contractor that all information provided pursuant to paragraph 0 and paragraph 0 shall be true and accurate in all material respects at the time of providing the information.
13.5 From the date of the earliest event referred to in paragraph a), paragraph b) and paragraph c), the Contractor agrees, that it shall not, and agrees to procure that each Sub-contractor shall not, assign any person to the provision of the Services who is not listed on the Contractor’s Provisional Personnel List and shall not without the approval of the Authority (not to be unreasonably withheld or delayed):
1. replace or re-deploy any Contractor Personnel listed on the Contractor Provisional Personnel List other than where any replacement is of equivalent grade, skills, experience and expertise and is employed on the same terms and conditions of employment as the person he/she replaces;
1. make, promise, propose or permit any material changes to the terms and conditions of employment of the Contractor Personnel (including any payments connected with the termination of employment);
1. increase the proportion of working time spent on the Services (or the relevant part of the Services) by any of the Contractor Personnel save for fulfilling assignments and projects previously scheduled and agreed;
1. introduce any new contractual or customary practice concerning the making of any lump sum payment on the termination of employment of any employees listed on the Contractor's Provisional Personnel List;
1. increase or reduce the total number of employees so engaged, or deploy any other person to perform the Services (or the relevant part of the Services); or
1. terminate or give notice to terminate the employment or contracts of any persons on the Contractor's Provisional Personnel List save by due disciplinary process,
and shall promptly notify, and procure that each Sub-contractor shall promptly notify, the Authority or, at the direction of the Authority, any Replacement Contractor and any Replacement Sub-contractor of any notice to terminate employment given by the Contractor or relevant Sub-contractor or received from any persons listed on the Contractor's Provisional Personnel List regardless of when such notice takes effect.
13.6 During the Term, the Contractor shall provide, and shall procure that each Sub-contractor shall provide, to the Authority any information the Authority may reasonably require relating to the manner in which the Services are organised, which shall include:
1. the numbers of employees engaged in providing the Services;
1. the percentage of time spent by each employee engaged in providing the Services; and
1. a description of the nature of the work undertaken by each employee by location.
13.7 The Contractor shall provide, and shall procure that each Sub-contractor shall provide, all reasonable cooperation and assistance to the Authority, any Replacement Contractor and/or any Replacement Sub-contractor to ensure the smooth transfer of the Transferring Contractor Employees on the Service Transfer Date including providing sufficient information in advance of the Service Transfer Date to ensure that all necessary payroll arrangements can be made to enable the Transferring Contractor Employees to be paid as appropriate. Without prejudice to the generality of the foregoing, within five Working Days following the Service Transfer Date, the Contractor shall provide, and shall procure that each Sub-contractor shall provide, to the Authority or, at the direction of the Authority, to any Replacement Contractor and/or any Replacement Sub-contractor (as appropriate), in respect of each person on the Contractor's Final Personnel List who is a Transferring Contractor Employee:
1. the most recent month's copy pay slip data;
1. details of cumulative pay for tax and pension purposes;
1. details of cumulative tax paid;
1. tax code;
1. details of any voluntary deductions from pay; and
1. bank/building society account details for payroll purposes
1. Pension actuaries.
[bookmark: _Toc448432781][bookmark: a264646]14. Employment regulations exit provisions
· 
14.1 The Authority and the Contractor acknowledge that subsequent to the commencement of the provision of the Services, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination or Partial Termination of this Agreement or otherwise) resulting in the Services being undertaken by a Replacement Contractor and/or a Replacement Sub-contractor. Such change in the identity of the Contractor of such services may constitute a Relevant Transfer to which the Employment Regulations and/or the Acquired Rights Directive will apply. The Authority and the Contractor further agree that, as a result of the operation of the Employment Regulations, where a Relevant Transfer occurs, the contracts of employment between the Contractor and the Transferring Contractor Employees (except in relation to any contract terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Service Transfer Date as if originally made between the Replacement Contractor and/or a Replacement Sub-contractor (as the case may be) and each such Transferring Contractor Employee.
14.2 The Contractor shall, and shall procure that each Sub-contractor shall, comply with all its obligations in respect of the Transferring Contractor Employees arising under the Employment Regulations in respect of the period up to (and including) the Service Transfer Date and shall perform and discharge, and procure that each Sub-contractor shall perform and discharge, all its obligations in respect of all the Transferring Contractor Employees arising in respect of the period up to (and including) the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part to the period ending on (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between: (i) the Contractor and/or the Sub-contractor (as appropriate); and (ii) the Replacement Contractor and/or Replacement Sub-contractor.
[bookmark: a271282]14.3 Subject to paragraph 14.3, the Contractor shall indemnify the Authority and/or the Replacement Contractor and/or any Replacement Sub-contractor against any Employee Liabilities in respect of any Transferring Contractor Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:
0. any act or omission of the Contractor or any Sub-contractor whether occurring before, on or after the Service Transfer Date;
0. the breach or non-observance by the Contractor or any Sub-contractor occurring on or before the Service Transfer Date of:
1. any collective agreement applicable to the Transferring Contractor Employees; and/or
1. any other custom or practice with a trade union or staff association in respect of any Transferring Contractor Employees which the Contractor or any Sub-contractor is contractually bound to honour;
0. any claim by any trade union or other body or person representing any Transferring Contractor Employees arising from or connected with any failure by the Contractor or a Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or before the Service Transfer Date;
0. any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
3. in relation to any Transferring Contractor Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on and before the Service Transfer Date; and
3. in relation to any employee who is not a Transferring Contractor Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Contractor to the Authority and/or Replacement Contractor and/or any Replacement Sub-contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or before the Service Transfer Date;
0. a failure of the Contractor or any Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Contractor Employees in respect of the period up to (and including) the Service Transfer Date);
0. any claim made by or in respect of any person employed or formerly employed by the Contractor or any Sub-contractor other than a Transferring Contractor Employee for whom it is alleged the Authority and/or the Replacement Contractor and/or any Replacement Sub-contractor may be liable by virtue of this Agreement and/or the Employment Regulations and/or the Acquired Rights Directive; and
0. any claim made by or in respect of a Transferring Contractor Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Contractor Employee relating to any act or omission of the Contractor or any Sub-contractor in relation to its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Authority and/or Replacement Contractor to comply with regulation 13(4) of the Employment Regulations.
[bookmark: a972204]14.4 The indemnities in paragraph 14.3 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Replacement Contractor and/or any Replacement Sub-contractor whether occurring or having its origin before, on or after the Service Transfer Date, including any Employee Liabilities:
1. arising out of the resignation of any Transferring Contractor Employee before the Service Transfer Date on account of substantial detrimental changes to his/her working conditions proposed by the Replacement Contractor and/or any Replacement Sub-contractor to occur in the period on or after the Service Transfer Date); or
1. arising from the Replacement Contractor’s failure, and/or Replacement Sub-contractor’s failure, to comply with its obligations under the Employment Regulations.
[bookmark: a619721]14.5 If any person who is not a Transferring Contractor Employee claims, or it is determined in relation to any person who is not a Transferring Contractor Employee, that his/her contract of employment has been transferred from the Contractor or any Sub-contractor to the Replacement Contractor and/or Replacement Sub-contractor pursuant to the Employment Regulations or the Acquired Rights Directive, then:
1. [bookmark: a416776]the Authority shall procure that the Replacement Contractor shall, or any Replacement Sub-contractor shall, within five Working Days of becoming aware of that fact, give notice in writing to the Contractor; and
1. [bookmark: a1025611]the Contractor may offer (or may procure that a Sub-contractor may offer) employment to such person within 15 Working Days of the notification by the Replacement Contractor and/or any and/or Replacement Sub-contractor or take such other reasonable steps as it considers appropriate to deal with the matter provided always that such steps are in compliance with Law.
14.6 If such offer is accepted, or if the situation has otherwise been resolved by the Contractor or a Sub-contractor, the Authority shall procure that the Replacement Contractor shall, or procure that the Replacement Sub-contractor shall, immediately release or procure the release of the person from his/her employment or alleged employment.
[bookmark: a944205]14.7 If after the 15 Working Day period specified in paragraph b) has elapsed:
1. no such offer of employment has been made;
1. such offer has been made but not accepted; or
1. the situation has not otherwise been resolved
the Authority shall advise the Replacement Contractor and/or Replacement Sub-contractor, as appropriate that it may within five Working Days give notice to terminate the employment or alleged employment of such person.
[bookmark: a585086]14.8 Subject to the Replacement Contractor and/or Replacement Sub-contractor acting in accordance with the provisions of paragraph 14.1 to paragraph 14.7, and in accordance with all applicable proper employment procedures set out in applicable Law, the Contractor shall indemnify the Replacement Contractor and/or Replacement Sub-contractor against all Employee Liabilities arising out of the termination pursuant to the provisions of paragraph 14.1 to 14.7 provided that the Replacement Contractor takes, or shall procure that the Replacement Sub-contractor takes, all reasonable steps to minimise any such Employee Liabilities.
14.9 The indemnity in paragraph 14.8:
0. shall not apply to:
1. in any case in relation to any alleged act or omission of the Replacement Contractor and/or Replacement Sub-contractor, any claim for: (A) discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or (B) equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees; or
1. any claim that the termination of employment was unfair because the Replacement Contractor and/or Replacement Sub-contractor neglected to follow a fair dismissal procedure; and
0. shall apply only where the notification referred to in paragraph a) is made by the Replacement Contractor and/or Replacement Sub-contractor to the Contractor within six months of the Service Transfer Date.
14.10 If any such person as is described in paragraph 14.8 is neither re-employed by the Contractor or any Sub-contractor nor dismissed by the Replacement Contractor and/or Replacement Sub-contractor within the time scales set out in paragraph 14.1 to paragraph 14.7, such person shall be treated as a Transferring Contractor Employee and the Replacement Contractor and/or Replacement Sub-contractor shall comply with such obligations as may be imposed upon it under applicable Law.
14.11 The Contractor shall comply, and shall procure that each Sub-contractor shall comply, with all its obligations under the Employment Regulations and shall perform and discharge, and shall procure that each Sub-contractor shall perform and discharge, all its obligations in respect of the Transferring Contractor Employees before and on the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part in respect of the period up to (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between:
1. the Contractor and/or any Sub-contractor; and
1. the Replacement Contractor and/or the Replacement Sub-contractor.
14.12 The Contractor shall, and shall procure that each Sub-contractor shall, promptly provide to the Authority and any Replacement Contractor and/or Replacement Sub-contractor, in writing such information as is necessary to enable the Authority, the Replacement Contractor and/or Replacement Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations. The Authority shall procure that the Replacement Contractor and/or Replacement Sub-contractor, shall promptly provide to the Contractor and each Sub-contractor in writing such information as is necessary to enable the Contractor and each Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.
14.13 [bookmark: a633179]Subject to paragraph 14.12, the Authority shall procure that the Replacement Contractor indemnifies the Contractor on its own behalf and on behalf of any Replacement Sub-contractor and its sub-contractors against any Employee Liabilities in respect of each Transferring Contractor Employee (or, where applicable any employee representative (as defined in the Employment Regulations) of any Transferring Contractor Employee) arising from or as a result of:
0. any act or omission of the Replacement Contractor and/or Replacement Sub-contractor;
0. the breach or non-observance by the Replacement Contractor and/or Replacement Sub-contractor on or after the Service Transfer Date of:
1. any collective agreement applicable to the Transferring Contractor Employees; and/or
1. any custom or practice in respect of any Transferring Contractor Employees which the Replacement Contractor and/or Replacement Sub-contractor is contractually bound to honour;
0. any claim by any trade union or other body or person representing any Transferring Contractor Employees arising from or connected with any failure by the Replacement Contractor and/or Replacement Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or after the Relevant Transfer Date;
0. any proposal by the Replacement Contractor and/or Replacement Sub-contractor to change the terms and conditions of employment or working conditions of any Transferring Contractor Employees on or after their transfer to the Replacement Contractor or Replacement Sub-contractor (as the case may be) on the Relevant Transfer Date, or to change the terms and conditions of employment or working conditions of any person who would have been a Transferring Contractor Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Relevant Transfer Date as a result of or for a reason connected to such proposed changes;
0. any statement communicated to or action undertaken by the Replacement Contractor or Replacement Sub-contractor to, or in respect of, any Transferring Contractor Employee on or before the Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Contractor in writing;
0. any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
5. in relation to any Transferring Contractor Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date; and
5. in relation to any employee who is not a Transferring Contractor Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Contractor or Sub-contractor, to the Replacement Contractor or Replacement Sub-contractor to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date;
0. a failure of the Replacement Contractor or Replacement Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Contractor Employees in respect of the period from (and including) the Service Transfer Date; and
0. any claim made by or in respect of a Transferring Contractor Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Contractor Employee relating to any act or omission of the Replacement Contractor or Replacement Sub-contractor in relation to obligations under regulation 13 of the Employment Regulations.
14.14 [bookmark: a199290]The indemnities in paragraph 14.13 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Contractor and/or any Sub-contractor (as applicable) whether occurring or having its origin before, on or after the Relevant Transfer Date, including any Employee Liabilities arising from the failure by the Contractor and/or any Sub-contractor (as applicable) to comply with its obligations under the Employment Regulations.


	 
Z38 Depot and Compound

	The Contractor provides a minimum of one depot (including compound) within the administration area of Isle of Anglesey County Council as required by him for the purpose of Providing the Service. The Contractor shall allow for all costs for this provision.


	
Z41 Prompt Payment

The Employer will monitor the Contractor’s record for prompt payment to sub-contractors and suppliers. The record will be used in consideration for extending the contract beyond the initial six years. Payments to sub-contractors and Contractors must be made within 28 days of receipt of invoice. No retention deductions are to be placed on sub-contractors. The Employer expects the Contractor to supervise works carried out by the subcontractors to ensure quality and the Contractor will make information on dates of payment to sub-contractors and suppliers available to the Employer.

If the Contractor has not paid any of its subcontractors within 60 days of the invoice being issued, the Authority reserves the right to pay the subcontractors directly for any work they undertake/have undertaken (“Direct Payment”), and the Contractor shall not be entitled to any reimbursement (to include any profit costs) for the work included within the Direct Payment. The Authority reserves the right to deduct any Direct Payment amount paid plus 10% profit costs from any payment due to the Contractor.



	
Z42 Freedom of Information

1	The Contractor acknowledges that the Employer is subject to the
 requirements of the FOIA and the EIRs. The Contractor shall:-

i.	provide all necessary assistance and co-operation as reasonably
requested by the Employer to enable the Employer to comply with
its obligations under the FOIA and EIRs;

ii.	transfer to the Employer all Request for Information relating to this
Contract that it receives as soon as practicable and in any event 
within 2 Working Days of receipt;

iii.	provide the Employer with a copy of all Information belonging to the
Employer requested in the Request for Information which is in its 
possession or control in the form that the Employer requires within 5
Working Days (or such other period as the Employer may
reasonably specify) of the Employer's request for such Information; 
and

iv.	not respond directly to a Request for Information unless authorised in writing to do so by the Employer.

2	The Contractor acknowledges that the Employer may be required under
the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Contractor.  The Employer shall take reasonable steps to notify the Contractor of a Request for Information (in accordance with the Secretary of State's section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Contract) the Employer shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs. 


	
Z43 Data Protection

Definitions:-

Data Protection Legislation” (“DPL”): the UK Data Protection Legislation and (for so long as and to the extent that the law of the European Union has legal effect in the UK) the GDPR and any other directly applicable European Union regulation relating to privacy. 

All other defined terms shall have the meaning as set out in the Data Protection Legislation.
Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause Z43 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation. In this clause Z43 Applicable Laws means (for so long as and to the extent that they apply to the Provider) the law of the European Union, the law of any member state of the European Union and/or Domestic UK Law; and Domestic UK Law means the UK Data Protection Legislation and any other law that applies in the UK.
The parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the data controller and the Contractor is the data processor. 
Without prejudice to the generality of clause Z43 the Authority will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Contractor for the duration and purposes of this agreement.
Without prejudice to the generality of clause Z43 the Contractor shall, in relation to any Personal Data processed in connection with the performance by the Contractor of its obligations under this agreement:
(i)	process that Personal Data only on the written instructions of the Authority, unless the Contractor is required by Applicable Laws to otherwise process that Personal Data. Where the Contractor is so required, it shall promptly notify the Authority before processing the Personal Data, unless prohibited by the Applicable Laws;
(ii)	ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Authority, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
(iii)	Not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:
(a)	the Authority or the Contractor has provided appropriate safeguards in relation to the transfer; 
(b)	the Data Subject has enforceable rights and effective remedies;
(c)	the Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
(d)	the Contractor complies with the reasonable instructions notified to it in advance by the Authority with respect to the processing of the Personal Data;
(iv)	notify the Authority immediately if it receives:
1.	a request from a Data Subject to have access to that person's Personal Data;
2.	a request to rectify, block or erase any Personal Data; 
3.	receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);

(v)	assist the Authority in responding to any request from a Data Subject and in ensuring compliance with the Authority's obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
(vi)	notify the Authority immediately and in any event within 24 hours on becoming aware of a Personal Data breach including without limitation any event that results, or may result, in unauthorised access, loss, destruction, or alteration of Personal Data in breach of this agreement;
(vii)	at the written direction of the Authority, delete or return Personal Data and copies thereof to the Customer on termination or expiry of the agreement unless required by the Applicable Laws to store the Personal Data;
(viii)	maintain complete and accurate records and information to demonstrate its compliance with this clause Z43 and allow for audits by the Authority;
The Contractor shall indemnify the Authority against any losses, damages, cost or expenses incurred by the Authority arising from, or in connection with, any breach of the Contractor's obligations under this clause Z43.
Where the Contractor intends to engage a Sub-Contractor and intends for that Sub-Contractor to process any Personal Data relating to this agreement, it shall:
i)	notify the Authority in writing of the intended processing by the Sub-Contractor;
ii)	obtain prior written consent to the processing;
iii)	ensure that any Sub-Contract imposes obligations on the Sub-Contractor to give effect to the terms set out in this clause Z43.
Either party may, at any time on not less than 30 Working Days' written notice to the other party, revise this clause Z43 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this agreement).
The provisions of this clause shall apply during the continuance of the agreement and indefinitely after its expiry or termination.


	
Z44 Audit

During the Service Period and for a period of 6 years after the end of the Service Period, the Employer may conduct or be subject to an audit for the following purposes:

to verify the accuracy of Task Orders (and Compensation Events to them in accordance with this Contract) 

to review the integrity, confidentiality and security of any data relating to the Employer or any service users

to review the Contractor’s compliance with the DPA, the FOIA, in accordance with clause Z43 (Data Protection) and clause Z44 (Freedom of Information) and any other legislation applicable to the Service

to review any records created during the provision of the Service

to review any books of account kept by the Contractor in connection with the provision of the Service

to carry out the audit and certification of the Employer’s accounts

to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Employer has used its resources

Except where an audit is imposed on the Employer by a regulatory body, the Employer may not conduct an audit under this clause more than twice in any calendar year.

The Employer shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Service.

Subject to the Employer’s obligations of confidentiality, the Contractor shall on demand provide the Employer and any relevant regulatory body (and/or their agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including:


all information requested by the above persons within the permitted scope of the audit;

reasonable access to any sites controlled by the Contractor and to any equipment used (whether exclusively or non-exclusively) in the performance of the Service; and

access to the Contractor's Personnel.

The Employer shall endeavour to (but is not obliged to) provide at least [15 days'] notice of its or, where possible, a regulatory body's, intention to conduct an audit.

The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause, unless the audit identifies a material failure to perform its obligations under this Contract in any material manner by the Contractor in which case the Contractor shall reimburse the Employer for all the Employer’s reasonable costs incurred in the course of the audit. 

If an audit identifies that:

the Contractor has failed to perform its obligations under this Contract in any material manner, the parties shall agree and implement a remedial plan.  If the Contractor’s failure relates to a failure to provide any information to the Employer about the Charges, proposed payments or the Contractor’s costs, then the remedial plan shall include a requirement for the provision of all such information;

the Employer has overpaid any payments, the Contractor shall pay to the Employer the amount overpaid within [20 days].  The Employer may deduct the relevant amount from the Price for Services Provided to Date if the Contractor fails to make this payment; and

the Employer has underpaid any payments, the Employer shall pay to the Contractor the amount of the under-payment less the cost of audit incurred by the Employer if this was due to a default by the Contractor in relation to invoicing within 20 days.

	
Z45 Breakdown of Costs

At the request of the Employer the Contractor is required to provide details of the breakdown of cost of the Plant and Materials used in the item prices.

	
Z46  Fair wages and conditions of service

The Contractor will in respect of all persons employed by him (whether in execution of the Contract or otherwise) in every factory, workshop or place occupied or used by him for the execution of the Contract comply with the following conditions:

1.	Pay rates of wages and observe hours and conditions of labour not less favourable than those established for the trade or industry in the district where the work is carried out, by machinery of negotiation or arbitration to which the parties are organisation of employers and trade unions representative respectively of substantial proportions of the employers and workers engaged in the trade or industry in the district;

2.	In the absence of the rates of wages hours or conditions of labour so established pay rates and observe hours and conditions of labour which are not less favourable than the general level of wages hours and conditions observed by other employers whose general circumstances in the trade or industry in which the Contractor is engaged are similar.

The Contractor will recognise the right of his workforce to be members of such trade union as they may choose or subject to Section 58 of the Employment Protection (Consolidation) Act 1978, as amended, not to be members of a trade union or other organisation of workers to refuse to be a member of any particular trade union or organisation of workers.

The Contractor will be responsible for the observance of this Clause by Sub-Contractors employed under the Contract and will if required notify the Authority of the names and addresses of all such Sub-Contractors.

The Contractor will keep proper books and time sheets in relation to the wages paid to persons in his employ and engaged in the Contract and such documents will, if required by the Authority, be produced for inspection by the Authority.

As far as possible the Contractor will adhere to Welsh Government’s Code of Practice on Ethical Employment in Supply Chains - http://gov.wales/topics/improvingservices/bettervfm/code-of-practice/?lang=en - which aims to ensure that workers in Welsh public sector supply chains are employed fairly and ethically.  

The Contractor shall ensure that it prohibits modern slavery in the carrying out of the Services and shall take all steps necessary to ensure that no modern slavery takes place within its supply chain. The Contractor shall adhere to the terms of the Modern Slavery Act 2015.


	
Z47 Welsh Language Act

The Contractor shall comply with the provisions of the Welsh Language Act 1993 and the Welsh Language Wales (Measure) 2011 (or as amended from time to time), the Authority’s Welsh Language Policy (as amended from time to time) and all other relevant legislation and statutory requirements.


	
Z48  Mandatory Policies

The Contractor shall comply with the terms of the Authority’s mandatory policies which are provided to them from time to time, which shall include the Authority’s Health and Safety policy, the Equality and Diversity Policy and the Welsh Language Policy.


	
Z49 Procurement Proceedings and Release
In the event that procurement proceedings are successfully brought against the Authority in respect of this Contract, and those proceedings lead to a finding of ineffectiveness such that the Contract is found to be void and invalid, the Supplier hereby agrees that it shall not bring any claim against the Authority in respect of the finding of ineffectiveness, to include any claim for loss of profit or indirect costs. The Authority will however ensure that all payments are brought up to date.


	
Z50 Well-being of Future Generations (Wales) Act

The Contractor shall comply with the terms of the Authority’s obligations under this act and the objective set below

National Well-being Goals (Sustainable development)
A prosperous Wales
A resilient Wales
A healthier Wales
A more equal Wales
A Wales of cohesive communities
A Wales of vibrant culture and thriving Welsh language
A globally responsible Wales




PART TWO – DATA PROVIDED BY THE CONTRACTOR

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


1 General


The Contractor is

	Name
	 



	Address for communications
	 



	Address for electronic communications
	 





	The fee percentage is
	 
	%





	The service areas are
	 




The key persons are

	Name (1)
	 



	Job
	 



	Responsibilities
	 



	Qualifications
	 



	Experience
	 



	Name (2)
	 



	Job
	 



	Responsibilities
	 



	Qualifications
	 



	Experience
	 




The following matters will be included in the Early Warning Register
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