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WANDSWORTH BOROUGH COUNCIL
INVITATION TO TENDER
IN RESPECT OF A CONCESSION CONTRACT TO RE-DEVELOP AND MANAGE THE

REDGRA SPORTS PITCH AND ASSOCIATED PREMISES ON THE TOOTING BEC
COMMON TRIANGLE FIELD

VOLUME 2: DRAFT CONTRACT

Draft 5 - 210188

THIS CONTRACT s mada the cayof 2013

BETWEEN

THE IAAYOR AND BURGESSES OF THE LONDON BORCQUGH OF WANDSWORTH of The Tawn Hall,
Wandsworth High Street, London SW18 22U {“the Councii®) of the one par and

[MANE OF CONTRACTOR]a company rer stered in Enatland 3nd Wales [Company Number [NUMBER])
with ts o stered office lecated at TACDRESS](*the Concessioraire "} of tha cther part

WHEREAS

(¢l The Council 724 certan premises on the Tooting 3ec Cemmen Triargle, Wandsworth,

2 The Council withed to seek offers from urganisations Lo re-cevelap ard manage the Redgra Spovts
itch and associated faciitles at this locaticn.  The Courcil issued an advert and tender
Jocumentaton sezking such cffers

31 The Cencessionairs o'fered by way of tender dated | 1to ‘nstall cenain (infrastructura asd

2quipment] at Tocting Bzc Common Triangle and to prowide the servizes and activitles 25 s2t out in
the Spacificztion and the Council accepted the Tendar on

NOW IT IS AGREED betwezn the Council and thz Cancessionaire as fellows

A

This Contract {consisting of the Form of Tender anrexed at Aprendix I and thz Canditions and the
Schedales annexed at Appandix 2 inclusive) constitutes the <cle contract or agreement detween
the Council and the Concessicna re for the operation by the Concestiorairs of the Corcession set
out in the Conditiens and the Schadules,

The Concessioraite sval operate the Concession 35 set out in the Conditions anc the Schedules in
accordance with the Cenditions for the Concessien Perad commeraing on the Commeacement
Date snd terminaling on tha Terminatien Date,

IN WITHESS whereof the parties nave executed ths Contrast 35 a DEED the day and year first before
whtten,

THE COMMON SEAL of THE MAYOR AND
BURGESSES OF THE LONDON BOROUGH

|
!
OF WANDSWORTH was alfixed to this DEED |
1

BY ORDER

Authorised Officer;
Seal Ragister No:

SIGNED as a DEED and DEUVERED )

by |

for and an behall of ]

Sl
AWM we)
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(“the Consessionaire™ in the presanea of! ]
Full name of WIlRESS PR oo s e mesommren s serimr s i145
Full nddeess of WITNESS (PANE) e cssinaimeess

Occupation of WITRess (BNetl oo e e e e

Sigrature of Witness

Dreaft §- 2101715

APPENDIX 1
FORM OF TENDER

[Ta be insected from Concassionzire’s Terdes|
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APPENDIX 2
THE CONDITIONS AND SCHEDULES
THE CONDIMIONS
1. Dafimitians
2 Suffiziency of Information
3 Documants Mutual'y Explanatory
3 Variaticn of Conditions
5 Copyeight
6. The Authorised Officer
7. Concession Period
8. Performarce of Concession
9 Performarce Review 2nd Best Value
1 Enhancaments
0. Changes

i1. Payments, Concession Fee and Charges

j22 Valuz Addzd Tax

3. Assignment, Sub-Contracting ard Additianal Waork
4. Contract Marager

5. Parsanne!

6. Not used
i7.  Health and Safety at Work
8. Notused

8. Premises

20, Equiament, Vehicles and Machinery

20A.  Irstaiment and Renavation Warks

21, Maintenarce

22, Iestruetiors and Communication

23.  DataProtection and Freedom of Infarmation Asts
24, Record:

25.  Notused

26. Royalties, Patent Rights and Intellectual Prooerty 3igats
7. Confidentlality

28.  Conflict of Intarest

29. Probity and Irduzements

30.  Limitatian of Uability

3. Insurance

32, NotUsed

33, NatUsed

24 Dafaultin Performance

34, Step-in

35.  Terminaticn

36, Arrangements for Handover on Termination
37, Notices

38 Waiver

39, Severance

£0. Dspute Resclation

1. Agercy
£2. Notused
43, Notused

44, Acquired Rights Directive, TUPE, ard Fensions

5.

Cnﬂ!m\kd[é‘l.)ﬂ‘mmbﬂwbemm(wim
omplesdl =~ 0 =
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4s. Press and Publicity

46. Astistzne® with Lezal and/or Omtudsman Procecdings
47.  Recoveryof Sums Due 1c the Council

48 Equal Onporturities, Emoloyment and Human Rizhts
a4, Counci! Palicies and Custorrer Care

sQ. Complaints in Raspec: of Service Provision

51 Infarreation on Re-Teaderirg
52 Mot used

53 Emirgnmental Jeuiterrents
54 ignts of Third Parties

S5.

aw
S6. Acts of Parlizment etc
57. nterpretation Act
58, Headings
59. estriction cn Trade
6C.  Councl'sPowers
61 \ianagement Infermation
62. Zntire Apreement

SCHEDULE 1
Speail cation
3ant A Concession
Aar B Instalation ard Renovation Works

SCHEDULE 2
Concession Fee
Parl 1= Faymeat Mechanism
Part 2 - Annual Concassian Fae
Part3 - Favanue Share

SCHEDULE 3
Methad Statement

SCHEDULE &
NOTLSED

SCHEDULE S
NOTLSED

SCHEOULLE &
Customer Service

SCHEDULE7
Lease

SCHEDLLEE
HOT USED

SCHEDULE 9
Council's Inter-Agency Guidelines

SCHEDULE 10
NCT USED
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SCHEDULE 11

Form of Suy-Comractor Warranty 1 DEAINITIONS

In this Cantract, saue where the contest othenvise requites the followang wadreisions shall nava the meanngs
hereby assizned 13 tham.

L1 “Annual Concesslon Fae” moans the araual mount set out at Part 2 of Schacule T oavate by the
x

tethe Caunzilin with Clauge L1and Schedul= 2
“Authorised Officer” means 1he Counciis Head cf Parss and _ehute Servces or suth othar officer as Commuarted [CS2]; (v prad e sl e st o b
the Council may aapsint herealter 3nd such fepresentatyes as ki/she may Acminate i writing for WranganeD Vel Se dickind

general or specficourposesfrom time te tine.

13 “Best Value Duty” means the duty imposed an the Coundl by Section ¥ of the Local Gavernmant AcT
1998.

L3 “Charges’ reans the fors charaed by the Conceimonaire to tha Service Users

15 “Cammencement Date” meani fen wuch & 12 B the commartement date for he operatan

of the Concession by the Concessianaire.

Comme: g R e ]
DbVl | e Circmmshon | seina

| 15 “Concassion” mesns the Sports a1d Physical Actwibes at Toating Trangle -prowdes by the
Concessionare 1o the Sevice Usérs a5 more partizularly set cut in tre Speaficatan whch may nelude
such othar sarices 35 might J¢ introcuesd over Tme subject to the concecignire SbamIRg e
Couneil's pniar writter congent

Ly “Concessionaire” TeIns the orson, Darsons or comoany desciioed m the “orm 3f Coatract as the
Caoncessionaire,

13 ‘Concessionnire Equipment” meins the squipm=nt pravided by the Leniraciar for the goeration of
the Coneessan

15 “Conditions* maans tese Conditlans and any Tiodif cat on thereaf culy made i hrcgreanze with thae
BrOVISICNS.

110  “Contract” meanc this contra= concluged bebween the Counal and the Cancessanaire noud ng
the Congitions, tha Ssheduies and sk atner documents that are icoreorated or reforrec o heren

111 “Contract Documents” raans she Contract and a1y other cocrments ferming 0art ¢f ths Cortract

112 “Contract Manager” mears a person apocintzi by the Concassoniire in acordance w
14

Coraiten

113 “Contac: Standard” means in ralation 1o the pedoimences 3¢ any pin of the Saneces, 3 standard of

seformance
fal i accordancs with 3est ieduitn, pract ooy ard Tz Wghest workmanlie stardard:
(L]] 1 secordance with the srovisiens o the Conditors, the Specdization and the Schedules

nciuding the Methad Statemedr, incuding - sporapriate the
governing bodies of tha relevant sparts,,

ndards required by the
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(el n ro-cpo-ation with the Cauncl and its other ralevant cantaciors; and
1] o the rezsanatls <atisfaction of the Counar,

“Concession Pariod” means the perod of twenty-fice 125) vears commencing on the Commencement
Date and term nating o tha Terminaticn Date.

“Consents™ means any aporoval, consenl. natification, l.cence or permissian, whether statutory or
non-statutery, and includirg without limitation, change of use, alcohol licences, planning
permissionand highways consent.

“Council” means the Ccundl of the Lordon Barcugh of W suthority and any
bady to which all or part ¢f the funtions of tha Counil of the Luqdm Eomum cf Wandswerth may
lavdully ze transferred.

*“Council Data™ mzans:

(a the informalion, data la«, diagrams, imagas or sounds (tegether with any databass madz ua
of any of these) or any other matenials {in any medium) whichare embodizd in any electronic,
magnetic. oplical, tanzible or portable medi, 2nd which are:

i} supplied or in raspect of which 2ccess is granted to the Concasslona're by o o1

Eehall of the Coundl; or
1} whith the Coacessionzire 15 requirad 1o genarate, process, store or transmit pursuart
12 this Contract;
(b) any Fersonal Data for which the Council Is the Data Controller, 35 defined in the Data
Proteticn Act 19%8; and
{e) 2ny other data, infarmation or materials {in any medium) which come into the possession cf

tae Conczssionzire in connecticn with or as a resul of the provison of the Concession
ncluding wathout limitation any data, informaticn or materals held er sterad in the
Concessionaire 's computer systems.

“Crown” means the government cf the United Kingdom (including the Northern Irelznd Assembly
ard Executive Cemmittee, the Scoltish Executive and the National Assembly for Wales), Inclucing,
but not limited to, gevernmert ministers and govarnment departments and particular bodies,
persons and gavernment aganciss.

“Emergecy” means an evant causing or, in the réasonable orinion of 2 party, threatesing to cause
death er injury to ary individual, or serious disruption to the livas af = number of people of extersive
dimage 10 preperty, or contamiration of the envircnment In each casa on a sezle beyond the capacity
of the emergency servizes, ur preventing !he Concession operating under normal circumstances and

requiring the d or the gency servicas,

“Enhancements” means any development or imarcvement cf the facilities that might be proposed by
either tk2 Council or the Conzessionaire (and agreed by both partes) to impreve/incresse use of the
facilities

“Expert” m2ans an expert aprolrted pursuant to Cond tion 42,
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“Employees” means 3ll parsons engared by the Concessionaire in tha cperatian of the Conczsson
Induding personnel, stafl and emolovees of the Conzessionaite end shall include the Concessionaita’s
agénts and zuthor sed sub-contractors and “Employee” means ary cneof the Employeas

“Facilities” means [SPECINC IO the wrvicel 1o b

wd by the sltentul tenderer),

“HSWA" means the Hea th and Safety at Work, ete Act 1974 anc shall nc ud2 avy Coces of Gudance
1ssued by the Caunciland supplied to tha Concassiorairs e ther belere ar durng this Contract and any
Codesof Gudace prepared by the Cancastioraira

“Initial Contract” means thiz contract subject to the ganting of the recessary plznn rg and ralated
censeats autherised by the Counc  on 297 June 2015

“Instaliation and Renovation Works® means works carried out by the Cotcessionzire duing the [rst
18/24  mentts of the Centract Pericd a1 the Facilities for the pursases of the gperation of the
Concession,

"Index” means the Irde« of Retad Prices for "All ltens {exdluding morgage nterest)” (however such
incee might be termed) issued by tha Cepartment of Statstics of 2%y other government desanment
upan which duties in conrection with the csmpilation and maintenance of such irdex snall have
devolved or in the absznce of any such Indes such other Irdsy 3¢ the Authcrised Officer may
rezsonatly toecify,

“Management Information” means the informaton that the Cantessionaire shall previde the
Council 35 apglicable with alf or any of the following informaticn ‘rom time to time during the
Concessian Period:

. Contrazt Date
. VAT Rate
. Concetsicn lee

Thz azove Ist 5 rot exbaustive and the Cauncil may lrorm time to tire dangs the ems o Ui lisg
previded that it has given the Concess anaire notics ¢f such changes in sccordarce with Condit on
61

“iviethod Slatement” meds the stateneal anneasd (o this Contract 3l Sthedue 3 detailing the
Concessionzire s praosals for the vperaton uf the Cuntesslon Ty the event af any inconaistency
bewween he Method Statement and thi Condicions and other 5:hedules then tie Conditions and
other Schedules sal prevail tave whete the Methed Stazemant sets cut higher stardards than the
Conditions énd othet Schedales,

“Plant” applies to al foed and movabie items ol plant, vehicles, equpment, mochinery, wosls 2nd
conta ne's whiich the Zoncessiona re emplays 1o celiver the Concesson

“Prohiblted Act” eans.
[} offetng greing or sgreeig to give to ary tervarl of the Crown an, gift or
consideratior of any kind a3 an mducement or rewiard:

(D} for doing or not deing [or far havirg done or rot having done) any act in
relition 1o the obtaining or padormance of this Contract o any otaer
contract «its the Crown, ar

[ dor showing or not shovang favour er cisfavour te any persea in relatian to
this Cont-act arany other contract with the Crown:

(1)) entering in:o this Contract or any other contract with the Créwa wiasre 3 commiszon
kaz been eald ot haz bees agreed ta e paid by the Corcerecnare or on its behall, or to its

<.
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wnowledpe, uness before the ralevant contract is enterad into particulars of any such
zommissian and of the terms and conditions of any such contract for the payment theracl
nave bean disclosed in writng to the Councl;
] committing aty offence:
U] urder the Frevention of Carruption Acts 1889 to 1916 or Enbery Ac 2010;
{i) urder legishition creating cffences ir respect of faudulentacs, or
(i) atconmon law in respact of fravdulert azts In relstion te this agreement or
any cther contract with the Crown; or
1] defrauding or anempting to defraud o- conspiriag © cafraud the Crown.

“Revenue Share” mears the percentage of the C tevenue g by
the Concassien which Is set out in Schadule 2 |Patt 2] and whu.-v is payable to :he Council in
accordance with Clause 11 and Schedule 2.

“Revenue Streams” mezns wihout limitation the Chatges and the wholesale “resale” of
infrastructure ar equipment attributable to the Concassion which will be taken inte

account in calculating the Revenuas Share as set cut in Schedule 2;

“Schedule™ ra‘ers 1o tha Schedules to this Conmact and “Scheduls™ maans any ana or otser of the
Schadutes.

“Schadula of Woarks” hears the rreaning set cut at Condition 21.2.

“Savice Usars™ raant the Concasannairs'c for the C:

“Spacification” means 21l the decuments forming Schaduls 1 and any appendirss and medifcanans m
those documants urder Condition 10

“Sub-Lontractoe” means the porsan, persons or organisation/s empaysd by the Cancessiarairs to
desigs and sorsteict tha Installation and Ranavation Works

“SUGA 2006" means the Safaguard ng Vulnerable Groups Azt 2005
“Tender” means the Concessianairs’s tender 1o perfarm the Coneesion azcapted by the Cavncil
“Termination Date" maanc tha te ba daraminec

“Time” sna | be construed during th paried of summer time to ba British Summer Time ar ctherwrss
to be Grearwich Mean Time or as may be raquired or shpulated by stasute.

"VAT' means Value Added Tax.

“Working Day™ means any day of the week from Monday ta Sunday inclusve induding all Publiz
Halidays

“Year” means a period of swelve consecutive calardar months zing 61 the O T
Oata falling within tha Cancassior Pericd

Refersnce 10 persorne and Emplovees shall bz ceemed to include the Concessionaire’s partrers,
directors ard 5 and alse the C: ir2"s agents and sub-contractors and their personnel
¢t el . ualess the context w52 TequUIrRS.

Commented [CST]: . s aificiontimsen
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Refarence 19 “mclugnp’ shall be construed 52 25 not t2 limit tha ganarahity of 3ny wordi of
exprassions m Tornetion with which itis used.

SUFFICIENCY OF INFORIMATION

The Council shall esurtice reasonable care and skill with respect to its froparation of
infarmation supalied 1o the Contracter  The Centractor snall take all reasenatle steps
necessary to satisfy itsalf by its own lvestigations at ts awn expense with regard to the
aceuracy of such infarmation aitd shal Le duemed 1o heve dune su Notuithstanding the
foregoing, neithér the Councl nor any of itr emglovees maies any fepressntations o
warranties a5 to the accuracy of all information supplied by the Louncl and any informatian
providad by a third 2arty and n3 caim against the Council will be aliowed, whether in contract
ortart, under the Misrep-esentation At 1367, or ctherwiss on the grounds of any inaccuracy
with resaect 1o such informatian supalied to the Contractor

The Cantractor shall abtain for itsalt all irformation necessary @ enable it to ascertain and
agsens Al tisks, carfingeacias and other mreumstanees that might reasanably influence ar
affect the Tende-, and te have made full allowance for any changes that may occur batwean
the date of the Tender and the Commencement Date.

Exzept 2y providad in Cundition 10 g adeltionel geymentt wl e made o e Contracior by
reason of any inaccuracy or change n tha information grovided whether orzurang tefare or
aher the date of the Tenoar

DOCUMENTS MUTUALLY EXPLANATORY

Except % othenwise expressty prowaded, th: Controct Jotuments are fe Be fken a5 ety
explanatory of one another  Any ambiguties or discrepancies snall oe sulvad by e Authonsed
Oiticer wha shall thereupen ssus £6 the Carcutgicna siruclicns in Anung ana he
Concesstenzire shall carry 0Jt and te bouns by suehiin

in the esent ¢l any inconsistandy betwoen the Condilions and any growser o any ol the otier
Contract Documants, the Conditions thall provadt

VARIATION OF CONDITIONS
Witheut prajudice 13 Tie Rgnts bng powers of Whe Autaoned Oficer undef NG Camifact ang
natwithstanding any ot hese Cancitions no geleton trom :eduoa o ar varoton 30 e
Conditions snall oe valid or 3t any el12CLUR 255 Jpred i witing ang sipned on panall of tre Louncs oy
the Authorised Officer {or by fuch ofher othicer 75 e Aumonsed Clicer may In wntiag Ippoirt and
00 bemalt of the Concesaonaire by a dul/ uthonsed regretentative of e _ancespicna r2,

COPYRIGHT

Copyright ir this Co: =t shal west e the Louncl but the LSNCEsuQrane may OD4aW Or make 31 i1z
awn eapenie 30y further copes requitee fOF Jse oy IFe TONCEINARP n The coenvon Jf thr
LOnCEsSan.

Leeynght in any documentaticn, arises o7 any Wiien works produced by U Congemybanaes i, or v
coTnretian with, e 2geratior of The Concasson thall vest in the Concessonaise
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Eyzept as permitted under current legislation, ro part of ths werk may be photacoaied, stored in 3
retrieval system, published, performed in pudlic, zdapted, breadsas:, transmitted, recorded or
resreduced In ary form or oy any means, without the prior permission of the Councl, save as
permitted under Conditon 5.1

THE AUTHORISED OFFICER

Prer to the Cemmencement Data the Council shall givz notice to the Concessicna’re of the name and
designation of the Authorised Cfficer and shall ferthwith give netie2 19 the Concessionaire of any
replacemert of the Authorised Officar from time to time ¢uring the Concession Perioc orif any persan
ce3ses to be the Authorsed Officer,

Fram time to time the Awthorisad Officer ay appoint ane or more reprasentatives to =ct for the
Autharised Office~ generally or for specified purposas or periads. Immediataly any such appointment
is made, the Authorised Officer shall give written notice thereof 10 the Concessicna're,

The functians, rights and powars confarred by this Contract Lpon the Council skall be exercised by the
Autherisad Officer. The Concassonalre shall in no circumnstences question the exstence or extert of
1the authority of any person notified o the Concesonaire (whether eraly ar in writing) o be 2
realacemert Autherised Officer, a deputy, assistant, represertatve or agent of the Autharised Officer,

CONCESSION PERIOD

This Contrazt ¢hall subs st for the Concassion Period asd subject to earlier tarminaticn in who'e or in
part i accordance with the terms of the Contract.

The Conzarsionaira shall execute the Contract prampgtly and shall net, zava az cxpressly authorsed
in advance by the Council in writing, be granted access to the Facilitos or carry out any Installation
and Renovation Works until it has 55 executed the Contract.

OPERATION OF THE CONCESSION

Tha partes agrea that, ir cansideration of the Concastion Fea 31 st out in Schedule 2 payasle by the
Cencessianaire ta tha Coundil, the Concessionaira shal have the sxddusve right to eperste the
Cencessionin accordance with the terms of this Contract.

Tha Council shallz

grantaccess to the Facilties by way of leare 35 fet outin Cordizion 19 of thi, Centracs In the farm sex
ot inSeaedule 7;

permit the Corcessicnaire to carry tut the Installat'on and Rencvatien Werks in azcerdance with the
terms of this Contract; 3nd

provide the Concessianaire with relevant infermation as required and observe the agreed timescales
for all communications, whethar writter, varb! er electronic 3s 2t outin this Centract,

The Concatwionaire shall have a pelicy of centinuous improvement in relstion ta the operation of

the Coneassion and shall ba abla to chow at any time dusing the Concession Periad evidance of the
practices decigned ta achieve such Impravemant,

-13-

Drai 5 - 210015

85

86

B7

89

810

811

91

Should the Concessicnaire require 2ny further instruction orinformater lor, or in connecuon with,
the aperation of tha Concession, the Concessionaire shall make a written appication to the
Authorisad Olf.¢e” in which the requitement is stated in adequate detal. Such appleavior shall be
mzdre on a date which. having regard ta the date upon which e Concessionaire reatonably necds
the instructicn ot irformation far or In zoraection with the performance of the Concessan is
nether loo far away from, nor toa close 1o, thit date havig repard to all the orcumstances
induding tha time likzly to be recuired by the Autharsed Officer to resoonc to the applicatiar.

The Concessionaire shall, 35 soon 24 reasonably cracticabla, provid: the Authonsed Officer with
any informaticn celiting (o the cperatien of the Cencessen which the Autherised Dffices may
reasonably request

Th Contesstanaire tha'l throughout the Concessian enod comply with 3l relevant workmanlike
requirements Including in partizular statute and common hw. atutory instruments, judicial
dezisians and European Community diractves “he Concesrioraira ¢hal farthw'th inform the
Authcrisad Officer if these ars licely to peva rise to 2ny substantal cppartunities of beneft o the
Council or any substzntal diff culties

The Cancessionaire shall at all times observe and ozey all stawses, orders reguiatons, bye aws, énd
other legal provisions applicable to the Commer o- of general spelicaticn

Thz Concessionaire shzll throuphout the Concestior Period mantin a communizatiens systam
accestable 1o the Autherised Off cer.

Instructions frem the Authorised 3fficer wich are posted 1o the Concassoniire skall be sent By First
Cless Past ar by means of the Docurrent Eschange system and skall be deemed 1o hava beer reeved
by the Cantessioraire 01 tie “ollaw ng Working Day. Jnless cinenwte instructed by the Autharized
Olficer the Concessianaire shall ensure the delvey of all zoresaondence and documents 1o the
Authcrisad Office: ether by hand, facsimile transmistior, eleciranic mail, the Document Exchangs
system cr by First Class Fost.

In the event of the Conzessionaire being unable to oparste the Concasson or any part thereaf, the
Cenzessionaire shall immediately inform the Awtherised Officer puing details of the circumstances,
reasaas anc Lkaly duratian.

Tha Concessionaire shall at all Umes cunng the cperation of the Concessian allow the Autheraes
Officer 2nd suth 2ersons as may from time to time be naminates by the Autharisec Officer aceesy
upon reasenaole notice (Excep: whete 1t 15 deemed reasonably aopropriate by the Authoriec
Offizer 12 gain immediate access):

(ai to 2!l swes ar locaticns of the Corcessicnare for the purpose of inspecting records anc
documents ir Lhe passession, custady or contral af the Concessanaire 1n connechior «w th the
operatian of the Concession and

(b} to sny Emplayee of the Concessionaire for the curposes of interdewing such parsang in
cannection with the operation of the Concession

PERFORMANCE REVIEV AND BEST VALUE

The Concassicna re shzll comply with the requirements of the Speciization o respect of Contrac:
manitoring
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Tre Conzessionaire shall Institute at the Commencement Date and mdinta'n and kezp under review
throughaut the Cencession Period systams cesigned to ensure the Concession is operated in
accordance with this Contrac.

The Concessionaire acknewledges that the Councll shall prepare Business Continuity Plans at the
Council’s own expanse and agrees that In so doing the Council may ke Into account and utilise
any “spons, informaton, files, data minutes, electronic or other forms of records complled,
supplac or obtared in connection with the coeration of the Canzession.

In the event of the Autherised Officer from the C ire in
ccnnacton with any Council regort, including without fimitation the Business Continuity Plans, the
Authorisad Officer shall notify the Concassionairs of the dates by which it is required. Provided
such notice is reasonable the Concessiorairz snal provide the informaticn requested by the dates
stpulated.

The Concessicnaire accnewlzdges that (a) the Council Is subject 1o the Best Value Duty; and (b) the
relevant provsians of this Candition 9, Condition 19 (Premises) ard 24 (Records] shall assist the
Council in dischargng its Best Value Dty in relation to the Concessicnaire’s cperation of tha
Concassior.

ENHANCEMENTS

The Concessicnaire shzll continually monites the Senvices throughaut the Contract Period and shall
from time to time review anc propose any sultable deveiopments or enhancements at the Facilities
wich it considers 3re required to meet the Contrect 3t3ndard or improvements which will increase
usage of the Faciities ("Enhancements”), The Concessionaire shall propase any Enhancements to
the Counci as part of the Annual Plan and any proposals shall then be deak with in accordance
with Condition 10 (Changes).

The Council may from time to time maka proposals to the Conz
the Concessianaie shal cansider ir geed fach.

aire for Snk wehich

In the avent the Council agreas ta any Ennarcament the Concessionzire shall implement the
Erhaicement 38 10 2xtra cos: to the Council urless the Council agrees 1o cntribute to the
Erhaacement

The Concessionaire shall b2 r2sgonsible for and pay for the plannsd anc routine maintenance,
servicing and commissianing, repairs and emergency of al of the for
the remaindar of the Contract Pariod,

Any additicna incame made as a result of the Enhancements shall be ircluded for the purposes of
calculating the Fee.

The Council may, 3s 3 condition of s consant 13 an Enhancement, require adjusiment to either the
Fee Parcentage or the Annual Sum.

CHANGES

Where the Counail or the Concessicnare sees 3 noed to change this agreement. the Council may at
any timz requex, anc the Concesslonaire may at any dme recommend, such Change only in
aczordance with the Change Coatrol Procedure set cut in this Condition 10. For the aveidanca of
deubz, such charges may indude Snhantemerts (it oo not moude routng masteTnce of the
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Commented [CST]: fhrit me e bl the vesemmsiod appiba s
rsoases improvement works 3 Part D tothe sowificsion

If sither party wishes ic propdse 3 chengs. the parties s7al mect 1T Jucuse e praoosed Cange
within ten days of ) written reguest by ether party o as Otharaise agrend detwien the parics.

Discusston between the Councl and the Concessiensing cancerning a Change snall r2sull 1e any one of
the falowing,

(3] ra farmer actian beng ti

{3} 3 requent o changt ths agrenrment by ths Courark; or
{2} 3 recersmencanian to change this agresment by the Canzecnonaire
Where a written request for in smenoment o rezehvad fram t1a Counal, the Concesstanare shail,

un 31 otrerwse agread, sudmit it coples of 2 Cnangs Contral ete it aczorzance with Condittan 36
beiow signed by the oncesuonaire to the Councl within three we date of the request

resment ay e Concessisniee shall Be submitted drecly 1o the
fote in 3ccordance with Congilien 3.8 Bulow
ndatian, Tne Council shall gve its response

A wecommendation 10 smend this g
Council i the form of tvo comes of & Change Contral
sigred by the Concesiionaire at the tma of such recamm
tothe Change Contral Note withm theee weeks,

Each Cnange Cantrol Hote <7al cantain:

{#) the title o the Crangs

[b} the orignata- and date of the requast of ecommendaticn #
(¢} the resisar for the Change:

|d) futl detail of the Change. induding any spec

1} the aff=czon the Annual Sum or Fei Barcantage, fany of the Change:

{fl 3 tmetagia far mplamentanicn, tageiner vtk any 2roposls far aceptande ef the Dong

Fo- each Change Cantro) Note submitted By 1ne Zoacssncna re the Coundl sha L within fve Warking
Days evaluate the Change Control Nate anc. a4 2pprop s

Ir, request ‘urtne: m‘armatior

{4} noufy the Cancessionaire of s acceatann of the Crang

ncessicnare af {he rejectian of tha Change ContralNcts.

(1) rouy e

 tha Counclt g3cepts the Charge Cantrol Nate, the pames shall o
documents to amend this Contract waich ace tecesan 1o gh
time 35 3 such documents sre antered into, the Councll and the Concessignars tha l, unless otherwise
agmed 1 wnbing contnus 13 gecdorm Dis ageement in compl waith s 1Rrms getors such
Change
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Ary ciscusseans which may take place between the Council aad the Cencessionaire in connection with
3 request or recommendation before the authorisztion of a resutant Changz shall b withow
prejudice te the rights of elther party.

Ary work uncertaken by the Cancestionaire or its Emoloyees which has net been autnerised in
advance by 3 Change, and which has not been cthenwise agreed in accordance with the provisiors of
th s Condition 10, shall ba undertaken entirely 2t the expense and labifity of the Concessionalre.

PAYMENTS, CONCESSION FEE AND CHARGES
The Cancessicnai‘e shall pay to the Council the Annual Cencessian Fee and the Revenue Shara In
aczordance with Schedule 2.

Subject to the terms of this Contract, the Cancessionaire shall be rezoonsible for afl zasts in
connection with the operation of the Concession. The Council shall not be Fisble for any cost,
expense or other finarcial abiity whatsocver arizing out of th: cperation of the Concession or
re'ated 10 the Contract.

Il any Aanuzl Concession Fee, Revanue Share or any other money payable by the Concassionaire
urdar this Contrzct has not been paid by the date it Is due the Council shall be entitled 10 interest
ata mte of 2% above the base I2nding rate published by the Barclays Sank PLC on that amount for
the period from the due date 1o and including the date of paymert.

The Annual Cencession Fez and Raverue Share and sil cther money due undar thls Centract are to
be paid by the Concess! without im o set-aff.

The Concessionare shall oe responsible for any existirg or future liaoflity in respect of rateable
values or business rates that may be appl cable in respect of the Faclitles.

Fer the second and all subseguent Years of the Concestion Pericd the Annual Conzession Fee and
Revenue Share, for the purposes of this Condition 11 skall be adjusted by 3 proporticn equwvalent
10 the proportiorate nise or fall between the index prevailng for the month of Dezember, prior to

th2 Commencamen: Date and the month of December prior to the first or subsequent relevant
anniversary thereof 3s the case may be.

For the avo.gasce of doubt, unless othenwise explititly st out tn this Cortrazt or 2greed between the
Parties from Ume to time no sums shal be payasle by the Coural 1o the Concéssianzire In respact of
its performance e the Concesiion.

VALUE ADDED TAX

All sums payabie by the Concessionaire are exclusive of any VAT that may ke chargeablz and the
Cencesslonaire shall pay VAT in respect of all arable supplies mace to it in connection with the
operztion of tais Concession. Every cbilpation en the C: ionaire under orin icn with
th's Contract to cay, refund or 1o indemrify the Council or any other parsan any money or Jgainst
any liabiity includes an obligation to pay. refund or Irdemnify against any VAT, cr an amount equal
to any VAT, chargeablein respect of it.

ASSIGNMENT AND SUB-CONTRACTING

Unless any Acts of Parliament, statutory regulations, orders cr Codes of Practice state to the centrary,
the Courcil shall not be entitled ta assian the benefit of the Contrzct 37 any part thereof without the
prior writtan coasert ¢f the Coacessionzire which shall not be unreazanably refused withheld o
delayad,
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133

Tha Concessionaire skallnot:

2) assign. transfer or novate the Contract or any part tharcof or the beaelt or advantage of the
Contracter any pars thereoli or

(1] sub-contract the cpératicn of the Concession or 2ny 071 thereo! to ary ferson vathout the
prior written coasent of the Councll, which consent shall te m the discretior of tha Council
#nd. il gvea, mdy be subject to ceadiiars 3nd $al ot in ary avinl reiew che
Concessionaire of any liability or abligation undar the Contract and he Conzessionaire shall in
any event ba respansible for the acts, defaults o negloct of any sub-centractor or a5
employees, i al respects as if they wers the acts, defaults or neglect of the Concessionaire
and, witheut prejudice 10 the peneraity of the foregoing, procided that the Councl shall be
entitied to require as a condation of Riving 3 oneend to sub-contrat, a direct deed of warranry
and undertaling at the erpense of the Congessioraire from the authorisec stb-contractor to
provide and tarry cut the part of tha Concesien cempnsad n e Juthafised sub-cortract

Ne sutheriszd sub-centractar shall assgn tanster, novate or sub-cantract the who'e or any ears ol its
sub-contract or tne benelit or the advantage of the whole or any part of its sudcontract. “he
Concessianzire shall ensure that tha terms of any authonsad sub-cantfacting arrargement strictly
prohibit any suzh actiity by tha sub-contrazto”

CONTRACT MANAGER

The Concessionaire shali at all timer during the Concassion Perod ensufe Lhat 3 suitably S2nier and
compatent serson it appointed as the Contrazt Manager anc I thereby empowired o 2ct on behalf
of the Concessionaire for all purpeses connected with this Cont-act. The Contract Manager shal
initial y be the person proposed ay the Concessionaire at the time of submissian of 15 Terder. T™he
Cenzessionaire shill mmeciatzly give notice of sny subsequent groposed aprair tments with details of
suzh person’s qualifcatiors, experiznce and training Any person proposec to bz appainted as
Centract anager must first be approvad in writing by the Council, such approval not to be
unreasonakly withhe d.

The Concetsionaire shall inform the Cauncil of the @enuty of any person proposed to act far any
perlod as deputy farthe Centract Manager before the start of 1hat pericd. Aappasaaprapacadso
oot {o ottt festb 4 i h

beauthoticad

4
Py i d ()
Council-such-2paraval-rosiod bopwitk el

PERSONNEL

The Concessicnare shall ensure that every person emploved n porformance of this Contract iy
suitably ski'lee and exercises praper care ard diligenze ' the execction of thee dutias and in any
evenl Is sudervisad, trained ane instructed to @ fevel sulficicnt 1o enadle them to cary out their
duties in parforming the cbligat ons zet out in thiz Cantract. Kothing in this Congract shall preven:
the Concessienaire from having thoze of its employass irvo'ved ir. the perdarmarce of this Contract
perform similar sanaces for other castaomers or in any way restrict (ks Conzassicnaire’s use of such
emgloyees.

The Concessionarre sersannel engaged in th2 perfarmance of the Centract shall aL all imas remain
under the direction anc centrol of the Concessienzire,

Tre Corcessienara shall at all times 2e fuly responuh & for the piymert of ol income or other
taces, national Ivsurarca contributions ar lsvies of any kind, +elaticg 10 3r anging out of the

1%
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ploy of any persor employed by the C: and sha'l fully and promptly indemaify
the Council against any liabilities in resoect thereal.

154 The Coundll will rot be liable in rospect of any claim made in respect of recundancy or wrongful

dismissal by any Concessienaire employee in respact of his ar her service during the tenm of the
Contract

15.5  When working with or alongsde children or bie gersons, the Cone shall ensure all
pessoanel (inclucing volunteers) are subject to an Enkancec Cisdosure check through the
Disclosure and Barring Servics [the “CBS”) including 3 check apains: the adults” barred list of the
childrens barred fist, as approprate where such chece Is available. The Concessionaire shall rerew
thesa checks at least every three years and the Authorised Officer will verify the same on an anrual
bass. The Concassionaire must become 2 Registered Body with the DBS for the purpose of
obaining thesa checks or obtain these checks viz 2 DBS umbrella sody and the Provider will be
responsible for al costs arising out of the process. No parsonnel will be suplied 1o carry cut the
Services priar to 3 satistactory check heing obtainec. The Concessioraire shall obtain clearance
trom the Council to supply any persan ‘or whom they have recetved an “unclear” check,

156  The Cancesslondite warmants at at all TImes for e purpases of IN'S CONIracT ik has NQ reason tc
Belleve 19t ary person who s or will be emplcyed or engaged by the Provicer In the provision of
the Services I« barred from the activity in with the of the safep £
Vinerable Groups Azt 2005 and any regulations made thereunder, 25 amended from Ome to time.

157  The Concessionairs shall ensure that all personnel working with or alengsice children or vulnerable
people are exampt frem the protection of the Renabiliation of Offenders Act 1974 and the
Concessionaire shall ensure that all sersonnel kave sgned a arcper declaralion cisdosing all
cenvictions which must be available to the Cauncil on request. The Concersianare shall recuire atl
perseanel o notfy it within two weeks of being conwicted of any offence ol any time, The
Concessionaire skall be requred to seek clearsnce from the Coundil o tortinue Lo use far the
provision of the Concassion a parson whe has repoted 3 conviction during smpleyment.

152 The Concessionaire shall ensure that all persenrel working with or alangsice children or vulnzrable
adults 3¢t n accordanze with the Inter Agency Guidelines for their protecton refarsnced at
Schedule 9.

158 The Cancestisnaire thal ansura that all persanaal warking with or zlongdide childron have regard
15 the need to safaguard and promete the welfare of children.

1510 The Concessionalre reserves the rpht to require personrel that are involvec in providing the
< 0 request y eriminal recard check, of @ type or iewsl which 1S appropriate and
permrTad by lsgisatan, ting into accoust the naturs o the dutias of hat member of stzft.

1:11 The Concesnonaws shall be entrely responsible for the eagagement and condions of its persannal
3nd managaes mcluding, without IMItation, the payment of remunention.

1S1E  With rasgect 1 the Loncesaonaire’s performance of the Services

15171 the Authorised Officer may. w0 the extent nacessiry to preserve the standards and reputation of
the Council, s2rve a rotice an the Co ionaira i tha G ite 1o take v
Acnan or otiar action in relaton to or altamatively remove from the provision ef the Services any
person employed or engaged n or about the provizion of the Services by the Conzassionaire (which
far the avoidance of doubt shall include the Contract Managar or Ris deoutyl:

-1
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15.12 2if thee Concessianuine has not aDecied m wikling withm fwe Work ng Days of the gate of e nolice
olgrred tg in Condition 15.12.1, tie Concessiznaire shall fake such disoplinary actian or Giaer
sciion of romove such cersan from the oraviaon o the Sarvices withm any time it agreed 3y the
Authorised Dfficer

1513311 the evert that the gersor is ramoves from tre proason of the Sarvices in accordance with
Cangition 15.12 2. unless the Authonsed Off cor ceems ctherwise. the Conzessionaize shall provide
2 uitable replac 1 aitnin the Ume limit apreec by the Autransed Ofcer;

15,87 4f the Concosuprams chiects te the Counc!'s notice i accardancs with Cancitioa 1512.2, the
parlics shall meet in 3 good fath affort to resolve the ditererce Any Ialyre moraschang the
gitferance shall = datesm ned by the Ex A ACEDrEARTE with Landition 40, and

' the Concrasondire O 1osuch Jersannel o
r domege otcasiored by sucl

13.12.5 the Caungil shall n ro crcumstances be labe en
respect ol any cost, sxpense, Ihum, proceeding, by, oy
remoeal

1513 The Concesuonaire

15,103,410 respest of sy and all Employess, shal o rce af the Emp oyee's right 1o work i tnc
United ringaom by requesting sighs o’ Lhe criginal ceples of sacr dacumentation and carrying out
all relavant engunes 31 fequired under sectlor 15 of the Imuigntien, Asvlum and Hatienality A
2606 and ihe immigraton (Restnetlons on Empioyment] Order 2007

15.45.2 shall retain 3 <opy & 3l documents and cthier cvicence it ootang it [ornestion with an Zmoloyen
Conditior 15.9.1 for a minmum peried of two {3) vears (e Retantion Penac™] and
ok the Crrpleyes's consent 1o provide the Counell deorsy (o wen GRSLMEnts On tre writter
n 15 5.1 0 relatio
L] wnfter scord

shall
reauest of the Counzil 16 enzure 2ampiarce with Cendl
ard of the Retenuion “eniog, the Contraciar shalt w1
documents were ctiained and the dats upon which thoy wers amiaired

of Cendtion 15 €7 il will be arring 2¢ Dats Conzrofler {as
ployec. wil
sctan any

Protecion A

15.13 2 acknowlndges that, for tre purpos
definad n tha Cata Protesticn Act 1938) whers any infarmatinn in relatian
b pastad to the Couacil ard that ¢t wii 1aka all such measure: and prdsivon
cenzents fram tha STiplowee 35 may be required 1o sRwme comphanca wWith e Dat
1908 and

¢

15138 cura thar whars 3 sub-centzactar enpaged by the Conceswanaire to gerform any can orine
5 emplave of sngages an emgioyes that sust sub-contractor comgles with the term; of
Conditinn 5.3 1 ta 15.9.3 ar if tha cbliganons of the Contractor were obligations af the sa.d b

centracTor

noioysey, wh

1518  The Conersnioiare snall provds and vnsure al ull wnd any of its
t e Councll of mesting OtRer persons in the 2o
Such mentilicaten (NCluding pRotograrhic ientifuation] ay May be yuws
30 1har | discase their ihentily and sLatus ax b Smalores of the Cone
toavand s

afe ATINY premiet
e uf tire 2 wwiicn Cf the Zoncessian, shall wear
{ied by the Authorivea Off-zar
1l not attemet

Lgaaire ard s

15,45  The Corcessicnare and & persanasl shell, | 53 ragueesd, age nacd out when
Zoungil's lang ar buidugs
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All monies or cthar iters ef value feund by the Concessicnaire s Empleyees at any Coundil premises,
shall be handed to the officer in charge of the oremitas, or the Authorised Offizer, a5 soon as
reasanably practicable; and a written rezeipt shall b2 provided by the Council.

NOT USED
HEALTH AND SAFETY AT WORK

The Concessionaire shall at all tmes comply with all re'evant heslth and safaty requirements and
legislation as in forca frem tima ta time.

The Conzessionalire thal have in place throuzhout the C ion Period and approp
organisation and arrangements iv acecrdance with its written solcy to safzguard the health, safety
and welfare of its Employesas and, to the extent apalicable to its activity, that of Council's employees
and 3y ather persor af'ectad, including members cf the pubiic.

The Cencessicnaire skall provde the Coundl with satsfacicry evdence of the pafiey and
arrangements, copies cf risk assessments relating to this ar similar work stating the risk cortrol
measures employed and any other health and safety cocumaamtion or in‘ormation deemed
reasonably aecessary by the Courcil prior 10 and/or during the Concession Period.

For the avo dance of doubt falurs to comply with Conditions 17.1 to 17.3 to the Cauncil’s reasanable
satisfaction will be ccnsidered to be a breach of the Contract and the Couacil reservesthe right to take
whatever action is appropriate inthe circumstances.

The Concessionaire shall ensure that all perscas who are at work (as defined in the HSWA) In
coanectizn with this Contract shall comply with the HE&S Requiremerts. The Concessianaire shall, at
regular intervals, carry out health and safety hazard irspections ard risk assesrments, which shall be

properly ded with details of ons and Ui
if atanytime the ised Officerr y considi the Concessianaire has failed 1o comply
inany il with HAS R are noth compled with he/she shall be enttled to

do either or both n? the fellowing:

tainstruzt the Cencessionaire to cagse to carry out the Concasson [or a specifizd oart thereof] either
immediately or within a specif ad perioc of time; and/fo”

to instruct the Concessionaire tc take spedfied steos to secure compliance with the HES
Requirements, or to comgly with zdvice or requiterrents of the Health and Sa'ety Executive or a
proper officzr thereol.

The Concessionaie shall inform the Authorised Offizer forthwith upon complying with any such

instructien given under Conditlon 17.6 and if the Authorised Officer subtequently confirms in writing

that he/she Is reasonably =atisfied that tha Concassionaire has so complad, the Concessionaire thall
to operate the C ion.

For the avoidanze of doubt, al instructions given and works und In order i
with this Cendition 17 shall be deemed not to require or involve a modification under Cordition 10, o
under ary ather provision of this Centract. The Concessisnaire shall not be ertitlad to 2ny payment
either for Cancassion nat carried out whilst comrplying with such an instruction, o fer any additional
work or accumulation of tasks orvariation of the pragramme arising out of, or in connection with, any
suth instruction.
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Thz Cancesuorairz shall maintain a record (the “Acodent Bock™) and Investigate the croumtarces ol
all accidents, injur'es, fatshives and danpercusipatentially eanzeraus intdents to his emplayees inc (o
the puble as 3 result 3l his sedormance of the Concassion as specifical v reauired by H3WA undsr The
Reaorting of Inunzs, Diszates and Dangerous Oreurrences Rezulations 1935 and netify the H2alth and
Safety Executive accerdiagly. 'n additicn the Concess onate shall repert any definad aceident to the
Autherised Officar as soon 25 practicable, a=d n any casz within two days of such acckiznt. In the cuse
of fatalites or incidence of e threatenirg sccidents the Conceswonsics wall aotfy the Authoriged
Officer o7 the crcumstances immediately,

Thz Conceseroraira wil indemnify the Council apainst ary Ereach of the H&5 Fequirements

In the event that Lhe Concassonaire f3ils or defaults in complving wath this Condition 17, then the
previsions of Condition 24A (D2fauit in Performance), Condition 23 (Siep-in) and Conditian 35
{Termination) may be apglied without prejudize to any other rights th: Councll may Fave agalest the
Concessionaire . Any costs, expenses, lizbilties o~ damages ircurred by the Councll as 2 conseguence
thereof, incud ng the rzasonzbla time spent by the Counci’s officers as a resuit of the cefault or
faiure, may be dediced from any sums due (er to breeme due) 10 the Concestiaraira under thie
Contract or shallbe recoveab’e from the Conressionaire by the Counct asa debt.

NOT USED

PRENMISES

Thea Concessionaice thal ba raquired 13 provide tre Concession at 4l times dunng the Concession
Period from tae Faolives. Azcerdingly the Concessonsire shal be rzquired to enter inta and
comply with a lease in r2lazion tc the Facifities, sucn lease tc be in substantally the terms as set out
in the draft lease strached at Schedule 7.

The Counci shall grant and the Concossonyire shall take & ease [“Ihe Lease™) ¢f the premses
deserbed in Schedule 7 and in the farm of lease set out m that Schecule for a term commenong en
the Commencement Date upen the tarms and subject to the coserants In the sard form of leaie and
the prant of the Lease shall se sukject te th2 follenirg srovisions

{a)  The Cencessanaire wl take up on the Commentemant Cate the Lease ir the exact ferm of
he lease set cut in Schedule 7 in respect af which no omissions or dtermative will be
acceptad.

[} So far as they 2re not vaned or inconsistent with the torditons of this sub Coneiticn, the
Hatonal Cenditians of Sa'e (20 Edition) shall ke ceemad to be incorpo-ated herein save that
Condition; 16 (2], 16 (3), 22 {2) and 22 [3) of the sa d Natianal Conditions shall not apply.

(c) The grant of the l2ase shall b2 complete at the offices of the Councils Soliciter 2nd ar
completicn vacant possession shall be given o the Concessonaire and the Concessonaire
shall mmecute and ecchange 2 ceuntergart lease which shall be n the form of the Lease,

{d]  The apreement Zeataned in th s Londitien shall nat ane shall not be deemed Lo operate &5 3
denise of the premises of any part tiereal ard untd tre Leate 15 granted any cacupation of
the premises by the Concess cnaire shafl be deemed 13 be thatof 3 bare licensae only.

el The Counuil hereby grants tc the Cancesignaite a licenes o owusy the premases pendmg the
grant of the Lease ard subject to tie Cotwessionaire paying to tie Counal a licence fee
equivalent to the rent that vould nave beea payolile had UVie said Leaae been grantad on the
day and in (be mannet provided for By the ssid Lesse until sach vre as the Legse s complates
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or this agreement 15 discharged. In addition the Concassonaire shall be respensible for all
ather and proviced for under the said Lease as if the mme
hac been granted.

(f “he Concassiongira confirms that befors the date of this Contrazt:

(1 The Counsll served 3 rotizs in duplicate dated ("the Notce™) on the
Concessicnalre In accarcance with Sectior 38A(3)(z) ¢f the Landiord and Tenant Act 1954
(“the 1953 A=t™)

(21 INe Concassonaire (ora gerson duly authcrsed by the Concessicnare | made a smtuiary
dedlaraticn catea ("the Dedaration”) conflirming recelpt of the Notice in
accardance with Schedule 3 t the Regulrcry Reform (Business Tenancles) (England and
Wales) Order 2003 (“the 2002 Ordar].

13! The Contessiuraire further confinms that whers the Dedasatan was madze by a persen
other then the Tenant thet penun was duly suthorsed by the Concessiandire to make
the Declaation on behall of the Concassionaire.

[} The partizs agree that sectiors 24 1o 28 (indusive) of the 1954 Act will rot apply to the
tenancy created by the Lease.

h, The Conceseonaire hernby confirms ane warrants to tha Council that it has o interas: in the
pramises ar 3y part theaof evcept 2nd to the extart ta which <uch interaer arise< under thiz
Contract.

Tha Concessionare shall net use any part of any pramises or the Facilities in respect of which a lease
has Feen granted by the Ceundll to the Concessioralre for any purpese other thar that of the
Cencessionairs’s operanon of the Concessior. save with the oror written censent of the Authonsed
Officer

The Corcessicnare shall at all times permit the Authorised Officer, the Council's intermal and
axteral auditars. and the Audit Commission for Local Authonties and the Notional Haakh Service
in England, access to all premises occupied for the purposes of this Contact {whether or aot the
subject of 2 lease or licance from the Counal) and shall ensure that adeguate accommodation and
facilities are avaiable, 35 and when required, to fadlitate such visits. The Authorised Cfficer will
pive reasonabie rotca of such secess requiraments except whers itis deemed approariate by the
Acthorised Officer tc gain immediate access, but this wil be subject to normal pratace being
abserved.

The Conzessianal-e shall a2 its own expense put ard keeo 21 premises cccupied for the purposes of
ths Contract (whetser the subjact of 5 lease or licence from the Council or nat) in goed and
serviceasle repair and n such condition as s commensurate with the preper performance by the
Cencessanaire o itz odligations under tis Ceatract. specically but rot limit=d to in accordance
with the Spactfication.

The futhorsed Oficar thal ba eqtitied to sarve upon the Concessianaire a notce in writing requiring
the Cancessioranre, within a ated penod, such peticd tc be reascnanle in the tircumstances, to put
any such premises into such conditior as s reasonably racuired by Cendition 19.5 above and the
& C shall ty upon receipt of such notice cause all necessary services to De caried
out to cemply with such notice. In the evert of the Concessianaine failing to carry out such senvices, the
Ceundl, having given notice T the Conzessionaire hall be at liberty to have such services camed out
By such persons 35 it may choose and the Concessionain thall pay to the Council such sum as the
Acthorsad Oftcer shall zerfy to have been the tost of exacuting such services.

.23.
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Tha Contasnonaite thall ensure that at all Tmes the Faclites are open. operable, well maintained
clgan, aczessibie and wvatiatle n sceardante with the Specfication

The Conesdstanaire shall arrangs for any celizenes Irom outsids tne Cormman o bemade not
than 102m 3n any day of the wesk and the Tonte raire sholl Be responsib ¢ for the actio
behaviours of 3ny suppliers or sub zortracters satenag 3nlo the Premde: ot the Cancosu
roquest

The Contesmonawe o
Conzezsign. The Concaitiordire and his must moke ther gen arangementt far parkng
wanicles usetl n 3ssaciation wath e Toncussisn  Tee Concismonaire mast make arrangemants
with the Authorized Ofhicer for vamcle access (o the faclitias for delweres, ma ntenance and

#l be aware that there are n3 sedicatwa porking spacel attached 1 Mn

ECUIPMENT, VEHICLES AND MACHINERY

The Concessionaine thol growide ang maintan, 21 2l e
awn expente. all sush ather Longessionaire SQUICMENT 35 37e NeCessary ‘or the odaration of the
Conzession

All Coneoesinniaire Squmrant That » uses or ntended ts be used Dy the Concasugnaie n the
pocdprmance @ the Santrct and siored or keat an or nsar the Facilites (agher m secare
acenmmadaticn or etherwite) shall be deemed 1o Be the propeny of the Con aire and <hal
bestored of kepton or near the Facilit s atthe sale sk af the Concessianare

£xiapt where the Council has Besn Reld neligent ive Counal shial i at e 3
loss £f or damage tc any of the Concessianairg Eculoment and/or to gty Jllsl edirpment, govds

or mztenals peloaging o e JoNCessionaire

ry Lty Le betee tun i

The Consessicaare shal prawde throughaul the Conwe
hnes and saulpmen: cadizat=d 10 stafl emoloyer fo

pravide and operate fanimile feciliven capashe of conurumceling et
contrictors oifices [ar the Uensmisun o “eleiol o duad Nent LuRies

Coungil’s and Counail’s

INSTALLATION & RENQVATION 'WORKS
The Conzesianaie shal @t i owi
(the “Invtalisiian snd Auncvatior Work
Brisn/Europesn Stin and ZISSE
Plen setlout ax parl o Sonuemsiun

ut the woiks a3 11 v LAZ By the SLncn
ord: with all S:atatery Aepulaticn

con riendatns and with the agreed implementation
3 Method Satement

O¥IL Cund QOinmsaies and A carty cul afy upBraces of incomiry
ter and Ariovaton Werks

TheConeaigiore
it ity services thay

T Carried out sir

sionare shall esure i installabor acd Renevation Wark:
wish the terms of this Contract and wittoul limustian

20821 in cempliancs with tne Spacificouon;
0822 ir serordance wth the Mathad Stztement:
a3 samzet te all neceszaty Consent
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20A.4

20A5

20A.5

20A.7

20M24 wsing gaed cualty materials, techniques and standards in accordarce with the
good industry practice;

204.25 subject to the Council's 2cceptance i accerdance with the sceeptance procedure
ir Clauze Z0A9 below;

204.2.6 50 that the and Works ar2 1 and d within
13 months of the Commencameant Date

20427 by azpropriately qualified and traned personnel, wik due care and diligence and
to such high standard of quality as it s reasonable for the Council 1o expect in all
the circumstences

20a.28 in propar lalson with zay third parties including any other contracters in the Park
and statutory underakers;

20429 in proper Laisan with 2y sub-c s and 1 B agency or
temporary staff (including the provision uf wor&lnz p'al:tnces maruais where
appropriate);

00210 in accordance with the Constructica (Design ard Managemen:) Regulatiors 2007;
and

20211 shall ensure that all relevant insurzneas for zarrying out the works are obtained

and maintained during the periad that the Cancessionalre carries out the
Irstallation and Rerovation Works.

Subject to Clause 2044 below, the C it shall be respi le for ining all Conzents
wrich may be reauired far the Instaliation and Renovation Worke and/or for lhe wze of the
Co i The C ‘onaire shall ensure that any such Consents are obtained

befora the ‘nstallation anc Rencvatior Work is carricd out and are avzilable for Inzpection by the
Countil, upon 5 Working Days’ notize.

1, as 3 matter of law, cartain Consents can only be obtained by the Council, the Council shall be
responsible for ootalning such Corsents and the Concessionaire shall reimburse the Council it’s
costs in 50 doing. If the Council reguires the assistance of the Cancassionaiee in applying for any
such Consents, then tie Concessondire shall provide such assistarce as may reascnably be
raguired.

The € i e shall be P ible far, and meat the costs of all the Installstion and
Renovatian Works and shall provide all labour and plant necessary ta carry out the Installation and
Resovatian Works, Including any lifing eracting or other apparatus. Tha Cancetsionaire shall take
all reasonable measures 10 maintain tha stardard of cleanliness of the Facifties and shall be
respoasihle for the removal znd disposal of all packaging and cating used for articlas or materials
supplied by the Conzessionaire. In any event after carrying out Installation and Renovation Warks
at tha Facilities, the Cancetsianaire shall reinstate the Facilities and leave the Facilities In ns werte
a conditian to that It was in before the Instailation and Renavation Work commenced and In any
event in a safe clean and tidy cordition to the reasonable satisfaction of the Council.

The Cancesslonaire warrants that all waste materials created as 3 result of instalation actwity shall
be disposed af In an 7 manner.

The Conzessionaire shall give notce to the Authorised Officas of zny equipment, substance,
materials and/or gocds having a toxic or other hazrd to sa'ety or health or personal property and
shall provide full details to the Autharised Officer of any precautions to be taken on the transfer to
the Council of such equ'pment, substance, materials 2nd/or poods and the'r subsequent storage or

-5,
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handling ANl rueh equiprent, substance. matenals énd poads shall be suitably pucked, deaulizg
and lzbeiled at the tmaof de ivery.

20A.9 Acceptance Pracedure

20A9.3

0A9.2

i0a23

nA9d

Tae Concessianaire shall gine the Counzil 5 Workrg Days’ writtes notite of the
date wher it considers that Installation and Renovation Work at the kachitzs wil
ba eomalete in ascerdance with th's Contract

Yae Counol <hall irspect the Faciities within 10 Work ng Days of feceit of sucl
natice or on such akeriatve date 35 Uie Jountil may feasonably propose

Ealicwing inspectiun of the Installition and Fensvation Works the Councl 1mal

204931 provids ta the Centract Mansger within 5 Werking Dags of the
nspecion watien confirmation of Jeceptanze of the Installatior
and Rencvation Warks, cr

20A3.3.2 engure that 3 szhedu e i pragarad within 10 Warking D2y af the
inspoction setting sut datalc of such additianal warcas the Councd'
considers is required ta enabls acerptancs of the nstaliation anc
Rorovatien Werks withn 3 raasonible treframe secoptahle to
both Parties

In the evant that the Council fwithout giving written 1otice to the Con:
reasans whyl

does notl inspect the Facility within 3 Worang Days of the
timescales set outin Clause 204.9.2:0r

200942 does rotorevice confirmaton of accepianze ar 3 schedul? vith
“yrther 10 Working Days of the deadiines st out i Clause 2CA9

taer the Counci’ shall be deemad 1o have accepted the Instal atizn and Rencvation

Werks.

204.9.5 The Concessienatre shall ensure trat all reasonatie works set out 1n the schedale pravided
puarsuant to Clause 20A.9.3.2 are tarned ot within 30 days, falling which tie Counal shall
have the nght 1o undertake such works itself and recover th2 reasanable coits of 5o doing
from thz Concessionaire.

20A.10 Subcontracting the Installation and Renuvativn Works

20A.10.1

Far the avoldance of doudt, any suhcontracting of the Instaliation and Aerovition
Works shzll te subject to the prav sians of Cardition 13 2 and withcut prejudice 1o
the gerenlity of that pravision the Council may require the Conzessisnare to
proture 3 sub-contaczor warranty In the ferm set out in Schedule 11 {Form of S.b-
Contracter Warranty) and In suzh cases the Concessionaire shalf @nsura that the
sub-cantract conta ns provision okliging the sub-Coniratior te entar into the sub-
contracto’ warranty. The Counal may, actir g raazomibly, rzquest 2 cogy of any
sub cantract which the Cancessionaire s7al provide to the Council on request
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MAINTENANCE

The Corcessienare shall ensura on 3 cortinuing bass that at all tmes it mantanance and
apersting procadures are and remain sufficient to anzure that

it complies with its maintaaanca obligstion< a5 18t out In the Spacificatian;
the Facil ties are svaslatle ‘or use as requirec by this Contract and the Spedification:

the Faciities are kept in good repair in accardance with this Contract incluging the Specificatian;

the Ce i can ¥y cperatz the C« in azcordanes with and at all times as
required by this Contract and the Specfication,

Tha Concessionaire shall mantain a gh and prog of glarned and
preventztive maintenance 2ad repair tar tha Facliities in azcordanca with the Spacitication. Such
erogramme shall be known as the Schadule of Works. Tha Concessionaire’s Schadule of Waorks for
the hrst Year of the Zontract is et out tn SA#2U0 3 and the Concessionaire shell submit a reviseo
schecule of Warks 1o the Councl every Cantract Yaar as part of tne Annuzl Plan ter discussion ang
aporaval.

The Concessionaire <hall cary out planned malnterance at the Facilities in accardance with fts
Schecule of Works. The Schedule of Works shall contain detalls, incluging detalls of te proposec
et and end dales and the preposea hours of work, of how the Concessionaire Intends to carry
cut 3lt its mainterance abtgations, ncuding but not imited te:

3. Armngements for tha dperatior ard maintanance of the Facilltes and related resources
including fixtures, fittinpsand sperts equiprren: in accerdance with all tha raquirements of
parprpt 15 of the Specfication;

b Arranpaments to maintain horiculture that 15 within the marked boundzrics; and

€ Arrangaments for the Intemal and external deaning, of the Faciities.

The Concassionaire shall not carry cut or sermit any Flanned Maistenance save in ascordance with
the Schedule of Wores approved by the Courcil.

1f the nand arizes for Mamtenanze Werks which ase not schaduled to be carned out as part of the
5 le of Works (*Uapl; Mai: Works'), the Col = may corry out or have
carried cut such Unplanned Mamtenance Werks provided that the Concessienaies shall notify the
Autherised Jffice- ac sean a5 reacanably pessibia (and in any event, within twa [2) Warking Days of
the zccuTence) of the extent of the necezsary Unplanned Maintenance Warks and the reazons for
tham.  Tha Concessiznaire shall tske all -exzzrable steps to minimize the dumtion of Unplannee
s Wark ied out by the C

INSTRUCTIONS AND COMMUNICATION

All inztructions trom the Authaaced Officer vath repard 1n this Contraes shall be issued to the
Cancessianaire in writing sr, il givan verba'ly, shall he cotfiemed in writing within ten Working
Bays.

Pralt 5= 210VEF
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i

Instreerions from the Authcnssd Officer will normally be sent 3y first dlas paR. “ac
electranc mal or by harg.  Unless atrer means pre agreed with tne Authenses Offcer,
Concessionaire shalluse smilar means for his wrttan zemmuncatiar with the Autherised Officer.

All communications whetner ol of written betwesn the Concessiwnaire arg the Authorizd
Qflicer, ar setween the Concessionaies and any thind party on sebalf of the Authorsed Cfficer
shill be sordusted in the English language

DATA PROTECTION & FREEDOM OF INFOAMATION ACTS

with the arovisans of thi DRta Protection AC 152:
ana subject to the imitation o! fabity Clause i this Contract, wil inzemnily the Coundil 3ga st al
actions, costs, exparses, CaMs, proce=ditgs ard demands whicn may be made 3 Srought against
the Council for breach af statutory duty uncer tne Data Prorecticn Act 1998 wiich 3 s frem he

The Conzessionaine sha | Lamply in 3l resos

F
Intormation Act LU ["+CIA"], the Enarenmertal nfarmatior Regulatmny 2004 (T3IR7), ¢
2L08 and a7y subsrony slaticn Mace under Inose Acts of Aegulations from Lime to
the Cancessionaize acxnowledpes tat the Cauncll may, acting in acordarce wilh ihe Deoartment
for Lanstitutiona! AFfairs’ Coda of Pracuce or the Dischargs of Furctian: uof Public Authorilies under
Part  of the Freadom of Informanon Act 2000, e FOLA, the B3 or tie SVGEA 2006 dsutose
minrmation -

a wntfcut consulting With the Concessian,

B

bi follow ng consultation with the CONC2EsI0na: s AN hAWNR TEEr 5 vIEWr INTC cceourt

aticr procuced in the course of the Cuntract
ure anc skall permit the Council 1 napact and capy

Try Carcmicnaite shull emure thal al
ralalany tw the Contaw s Tetaired for d
such retords o reguested from time to U

The Coreessicna re acknawicdges that any sz or schedues provided by it cuthiing conrider tial

infarmazian are af incicative walue only 3vd that the Couned miy sewartha ger be chiges to
disclose confidentia infermancr in yecordarse with Conditor

RECCROS

The Councl chal ratam titl
Corcarsiormirs. “he Congasdaraure thal careiully taferusrd
security, authpanicity, tonfidentiality ant a-rurasy "hrcugTout the
pasc ali Council Data to the Taunsil ar |} sa drecied by the A
senfidentish gestructian At Me end of the Sonressnn Patine pt pa
reasonably conudece that their Indgng with the Concossigraire
futtillment of 9 Cenrears The « ros

3l “aunal Naty supplied *o or complec 2 cblned 3y the
Ceuntil D171 n relation 13 g1
e55 6N Per 3 and eitnes
onsed GHicer, ensuré 1
it | tve aurhorised Officer
= bnger necessary for the
rorgs stall broat the

auzh

Caneacuarrs’s axponco
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26.2

Tha Concessionaire tha'l maintan adequate records, in accordance with best professicnal practice,
of all werk carried cut in respact of the Concession. Thasa racards shall be ket in 2 secure and
ceafidential manner and shal’ be made avallybla for inspection on demand during normat business
hours by the Autkorised Officer anc/for the Counci *s internal and/or external auditors 35 and when
they chall require.

The Concessionalre shall maintain adequate procedures o reconitruct Council Data that is In
computer readab'e {arms swiftly in the event of site cisaster or systems failure. The Concessianaire
shall co-operate writh the Council ard its consultants in any 2nquiries they may make to be satisiied
that such arrangements are adequate and shall cemply with any reasonable requiremerts by the
Council i1 connection with this,

Thz Conzessionaire shall previde the Authonced Officer, the Council’s internal and/er external
auditers ard the Local Govamment Ombudsman wita full access on demand dunng normat

ours U ine ard copy ail corresp :, records, di and files created
In the provisicn ef the Cencasson, whether storad on paper, microfizhe, camputer software or
other medium.

The Conewionaire shall comply with all requests for ass'stance liom the Cound! In raspect of
audits and other inspaclions refating to the Best Value Duty and the performance of the
Concassian.

The Concesslonaire shall provide whatever assistance the Authorised Officer may reasonzbly
require In exercizing any right under this Condition 24 including, aut not fimited %o, giving the
Autherized Officer aceess to the Concessionaire’s promises.

NOT USED

ROYALTIES, PATENT RIGHTS AND INTELLECTUAL PROPERTY RIGHTS

The Coneasclonaire shall not in cornestion with the Contract use, manufacture, supply or deler
any procass, article, mater or thing, the use, manufacture, supply or delivery of which would bean
infringement of any patent er patent rights or any cther intellectual property rights and the
Concessianaire shall indemnify the Counci' against all acticns, clalms, demands, prozesdings,
damzges, costs, charges and expanses which the Council may sustain, incur or ba put to by reason
or in censequence directly or indirectly of any breach of this provision (whether wilful or
Inadvertent] and agains: the payment of any royalties or other monies whizh the Ceunzil may hava
1o make to any person or bocy entitled ta patent rights or any other intellectual proparty righte in
raspect of #ny procass, article, mattar, or thing ured, manufactured, supplied or delivered by the
Concessionaire in connection with the Contract.

Allintallectual oreperty rights {this expression used in this Candition 26 Includes any patert, patznt
application, knowe-how, trademark or nama, service mark, design fight. registered design, copyrizht
or other similar industrial or commerclal right) in all documents ard drawings prepared and
provided by tha Council to the Ct fonaire i1 ¢ ion with the ian of the Concassion
shzll remain vested in the Council.

.29,

Brait - 2101115

263

21

27.1

2.2

7.3

PIE

81

all intelleciual property rights in all Jocumers anc draw g prepired ty the Concessionaire in <he
operation of the Cortract tha'l vest in the Coscessiarzire

CONFIDENTIAUTY

The Concessignaive tha | nat without the erior witter censent of the Autharised Officer dunag the
Cancession Perlod or a1 any tima thereafter make wea of far 15 own purpases, or disziose o any
persen (2xcept as may be required by Dw), tnis Contract or any information contsined therein o7 in
any Council Data that the Council provides or (e Costessianzire generates pursuant to or in
connectionwith thisCoatract al of which informaticn skallbe desmzd o be corfidantal.

The Concessionaire shall not and shall easure that is Employees do not dwvulge 10 any thire pany
any informaticn, incud ng but nat hmiee to Ceunzil Data, which comas into s or their passession
in the course of prev.ding the Cancession withowt the prar exoress writen consent af the
Authorized Officer.

11 the Concessenaire sEall ap30IAt 3 Sub-contracter with tha consent of the Autborises O heer, the
Concessondire may diseofe ralevant Zorfidental information or Zoundl Data o the sub
centractor previced that the sup-csniracior ghves tha Councll ar undertaking 1o camply with the
confidentiality requiremerts of the Centract

Tre Concessionaire’s obligations 4s to coi identiality shall surv ve any termination ef this Contract

The Corcessicns re shail ademnify and keep ndemnificd the Council agamst all actions, claims,
demands, procecdings, damages, Coty, charges ond exoenie: whatiotver in respect of any areach
Ly the Concesiionaire of ths Condition 27,

CONFLICT OF INTEREST

The Concessionaire chall not, unless othernise authar sed 1n wntng by the Autrarised Officer,
accept insteuctions from any parson 01 3ty matter 1a relatian ta wheh arn ralanen o any asprer
of which, the Concaisionaira knew, or ought reasonasly to have inown that the Council 5 likels to
ererelse, o 15 consicering excrgizing any of 1 pawert ar duties

The Concassinnzirs shall netify the Authorised Officer immediately of any actual or peiential
confict af interett briween the Countil anc any other Senvice User, custemer or client {or
prospactive Serv oo User, customer or clent) f the Corceisionare which may arige in cannection
with the Cancasunn  Tap Autherisad Officer will 25 soon a3 pasuble either agree with the
Conrecciprairs either that ne confl ct exists or an accephatle method of avartngit

PROBITY AND INDUCEMENTS

The Corcessicna re waratsthat in enteng this Contract it bas not committed any Prohivited Act
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232 IftheC ire cf any sub {cr anyone employed by or azting on behalf of any of
them! or any of its or their 2gents or sharehaldars commits any Prohibited Act. ther the Council
shall be entitled ta act in accordance with Conditions 29.2.1 to 29.2.€ below:

Congession otier than charges properly aporeved by the Coundl’s Head of Audit in aczareance
with the provision of th's Coniract.

2085 TheCenzesonalee thalimmediately repart ta the Coural's Head ¢ Auit any 2ttemet at bhibery

28.21 If a Prohibited Act is committad oy the Concassonaire or by an [ notacting independeatly cornusticn St mprosat coaduet which Lomes 17 the (Orcassiona re’s 3eation m Contection with
of the Concessionaire, then the Council may terminate this Contract by giving nalice to the ths Concassion, Sucl rapa+t snall be mads werbally or by facumile transmissios i the hrst nfiarce
Concessionaire.

folowee by writen onfirmation The Corcesuonags shall ce-operate with, and orov e
statements or olher ev dence réquied by, the Counad, B nal suditers snd eaternal auditors
thz palice or any other compete 3t autionty responuble for invesiigaung any posutle sregularrs

29,2.2 If the Frohlbited act s d by an Employse cf tha C 2 aciing D y of connectas wily this Contract
the Concessionalre, then the Council may give notice ta the Concessicnaire of the termination of
this Contract and this Contract will terminate, unless within 20 days of receipt of such roties the
Cor the ploves’s play ani (i necessary) procures the 206
parformance of such part of ;e Concession by ancther person.

it the Congessionaite sna | Decome awae 1, OF suipect (Or GUENL rRoLIMIBIY 12 have Decoms
aware of, or suspeced) aty wTaguanty M7 regard 10 any TrANSICION irvaving the Counzil, the
Cencessonnre shall immediately notdy details of tat rreguisity 1 Tie Councils Kead ol Autit

whetaer or not the Concessiondire & carrantly 1S1ructed o tRe matter contemed
23.23 I the Prohibited Act is comm'tted by 2 sub-Concessomice o by an empioyee of thal sub-
[

ire not sctng i ly of that sub-Conceasionaire, then the Courcil may give
notice 1o the Corcessicnaire of the termination of this Contract and thls Contract will tarminats,
unless within 30 davs of recsip: of such notics the Concessionaire terminates the rslevant sub-
Contractand procures the performances of such part of the Concession Ly another person.

297 The COnZpisdndire AMall MURTHA & paiicy ind protedure far “whiste blowiag™ n sczordance wntt
115 Mathad Stotement andsnall ke alf feasoiabie sleps (o ensure thatall of 13 gersarael engogec
I e provisien of the Concessan ars dware o anC encouteged 19 guply and follow ir relevant
arcumstanzes such policy and procedura.

824 1fthe d Actis 4 by an afa zub-Concessianaire acting | v of
that zub-Cancessisnaire, then the Council may give netice to the Corcessicna're of the termination 30 LIMITATION CF UABILITY
of thiz Contract and thiz Contacs will terminate, unless within 20 davs of receipt of such netice the
sub-Cancezs) i the employee’s empleyment end [iF necessaryl precures the 304 Eouh Paty shill be 1ab e for ang srall tul'y eng prematly indemn fy 1he other Party. it employeet

pedermance of such part of the Cancession by anather person. ang other contractars, 3gal I Lo

ectly a7 i colation 1@ Bny third 30rty

1 whatsodver and howioewe* ansag wrall
¢3, out @l arh corncetion with

2025 If the Prohibited Act it committed by any other perion not specified in Conditien 29.2.1 tc
Candizion 23 2.4 sbeve then the Coural may give nctics ts the Concassionaire of the tarmination
of this Contract and this Cont=ac will terminate urless within 30 days of receipt of such notica, the 0.0 Aryregigent, efar o
Coacessianaire procures the termination of such perion's 1 ond of the app of Farty andfar
their amployer (whers nor employad by the Conzassionaice or the sub-Contractors) and (if
nezessary) prozures the performance of such part of the Concassion by ancther parson

39,3.1 @ry breach by cithor Party of any ol tha provisions of the Contract including withdut,

5 of frautdulent act ar omitsion 3t or Jieach ot sistutedy Satv By emne”

013 any mdengements of Intelleczual Pronerty # ghts caused by Pz Conz4onaee’s matallaton of the
Conc=ssicnaira £auidment in accardarce with the Centract

20.28 Any notice of tarmination under this Conditien 29 shall soechy:

30.2  Forthe ourposes of Clause 30.1.1 abave, references ta a Farty shalt mowde any emplovas, 3gent or

sub-contraztor o that 2arty and for the purposes of Clause 30 1 “thrd oarty laoiies” snal m=an
3] the pature of the Probibited Aot any demands wade by thed pa 223 o lngemmifiee Farty ong all nablties of the
(il the lentity of the party whor the Council believes has commitied the Prohiaited Act; R
and
() the date on which this Contracy will terminate, in accordance with the apglicable Ay *osuirement n e Clause 30 or elewhere io 3 ta Ingemnity tne
provision of this Condition 29.

other shall not a2ply 1a the extent 1hat the ¢laim In questi
of contmat of the indemnified Pary or re'ates to economic

&NCe or BrEach

233 Any terminaticn uncer Condition 23.2 shall be without argjucice 1o any nght or remedy that has " . ) .
alrzacy accrued, or subseguently arzrues, 1o the Council. 304 Whaut prejudice t2 the aeremity of TR Uawse 3010 3
lass ar damage 12 any property of any nature whatsae
afl costs Ind excensEs redsonacly eourtee oy tha ot
28.4  The Cancessionaire shall not. whather itszif or by any partrier or director engaged in the pravision any 1UCY property, wnethar ar ACT swth re-nsiateme
of <he Concassion, or by ary parson emplayed by it te provide the Concassion, solict or accapt any &1er 1o the property sc 1037 of gamaged
gratuity, tip or any other form of maney, taking or reward, collectior, or charge for any part of the

=3
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Eazh Panty’s lability te the cthar pursuant to Clause3D.1 shall be, for the avoidance of doubt.
withcut prejudice to any other right or remedy available to the Partizs whether under the ccmmon
law principlas of contrazt, squity or tert, under statute or as expressly provided in this Contract.

In any eveat or fthstanding anything 2d in this Contract, the Parties” lability in
contract, tort (including negligence or statutary duty) or othenwise arising by reason of o~ in
coanection with this Centract (except in relation 12 death or personal injury caused by negligence)
shall be Em'ted in aggregate peryasr to ten milfion pcunds (£10,000,000).

Neither party shall te I'abi2 to the other party for any loss of income, ‘oss of actuzl o anticipated
profits, Ias5 of contracts, loss of goodwill or reputation, 1355 of businass, loss of anticipated savings,
loss cf, or damaga o of corruption of data, or for any indirect or ccnsequential loss or damage of
any kind, in eath case hcwsoever arising, whether such loss was foreszeable cr in the
contemplaton of the garties any whether ansing n or for breach of contract, tort (including
negligenze), breach of stalutery duty, indemaity or olhenvise.

Neithar party excludes or restricts It Uzbility under tis Contract for death ar personal injury
cdused by its owr neglig: ar ze of its employees or agents acting in the course of thelr
employmert or agercy of 10 any extent not permiited by law,

Any Party seeking to rely on the ‘nd2mnity contained in Clause 30.1 shall:

pramatly notify the other of any claims and proceadings in relation to which it considers the
Indemnity spplles;

take all reasonable szops to mitigats any losses and eapeases; and

not comaromise er settle any suzh thaim witzout the prior written consant of the ather party (such
consent nct to be unreasonably withheld or delayec) and shall permit the party giving the
indemnity (at the cost In al respacts of the party giving the indemnity) to take over the cenltrol and
conduct of any suzh claim, action or praceeding in the name of the other.

This Clause 30 shzll continue in force a'ter the terminaticn or expiry of this Contract

INSURAMNCL

The Conzessicnaire shzll at all times maintain in force such policies of insurance with regutzble
Insurers or undarwriters at shall fully Insure and indemnify the Concessionaire agalnst lab lity:

{a) to the Councland 10 any empleyae of the Council;

v} 1o tie Employess cf the Concestionaire (Employers Liabllity Compulzary Incurance Act 1959);
and

{e) o 3ny othar person (Pubfic Uability Insuranca).

In respect of Conditicns 31.1 (3) and 31.1 (c) the insurarce cover shall nat be less than

£5,000,000 {fiva millian pounds) in respect of any one ‘ncident or such graater sum as the Authored
Officer may from time te time reasorably specify or as may be required by law. In respect of Condition
311 (b) the infurance cover shall not ba less than £10,000,000 (ten millen pounds) or such greatar
sum as may be recuired by law.

=23
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3.2

L3

3l

315

316

318

3110

2

3

laa.

The Conzessionaire shall ke resgensib e for ablalring ard maintaining nsUrance intelatian 1o the
Fazilities in the full reinstaterrent valua thereof.

Such insJrance shallhave the interest of the Counal endorsed (or ar indemny 1o Frinopal clause]
on the policy and the Concessianaire snall duly p2y all gremwims tharefor and produce 1o the
Ceuncil on reguest receipts therefor and shall not do or fuflfer or permit anything to be dene which
might prajudica the pol cy.

All mones which may at any time be receved cr recevable ynder any such nsurdnce shall be
applied n replacmg of “epairng the it2m of Piznt lost ar ather items, camaged or destreyed o in
such other manner 33 the Counc | may dirsct.

The Lonzessioaare shall upan regues: by the Authonsed Clficer disziose to the Autherised Offcer
all suzh solicies of insuranze, cover notes, premium receipts of other docunents as the Authoriee
Otficer may require from ume to Ume and shall, if s¢ requested furn sh the Autharised Officer with
copios of any such documents

The Authorised Officer shll Lie entizled to netify tre Conzessicaaice i1 writ ng thatla the opinion of
the Autherised Officer any such po ey of inzuranca daes not effest sufficient cover 1o comply with
the Conditions and to requite the Conzessionaie 1o effect such insurance as wil 1o comply. Upor
recelpt of such netite, the Concess onalre shall forthwith procure ard effect such insurarce as the
Authorised Officer s1al requre and in default the Authorited Officer may him/nersell cause such
imurance lo ke effccted whereupen the Cencessonalre shall pay 13 the Coundil suzh sum as the
Authorised Officer shall ertify a3 being the cost to the Courcll of effecting tuch insurance.

Tte Corceszicnaire shall at the requast of the Authorised Offizer, ir the places and n 3 form
approved by the Authorsed Officer, arrange for notices to ba permanently displayzd giving
infgrmation at to how insurance claimi in respect the*eof may be made

Tte Concersionaire shall ceal with any cemplants andfor daims seceived from whatever sourea
a orempt, teuricous and offcient manner. The Corcasuenare <hall acknowtadge recoint of any
claim waithin saven days of race pt and shall pass full detads of anv claim ta its insurers within 21
days of tecaipt cr witkin such shortes time as may ba required urde: the terme of the relsant
insurance. The Conzessionalwe shall kzep a wrtten record of all clvms rezeived and of the action
taker in relaticr to suck claims  Suck recorde shall be kapt avaibbls for inspecticn by the
Authorited DFicer 3t alt reasonable timee  The Coarscsianzire <hall sobify the Authorised Oficerin
writing within sevan days of 21l daims recaved and of all steps fakenin resporee thereto.

Tre provisions of Conditians 31.7 and 31.8 are withowt prejudice to ary prosisions concerning
claims set out in these Condilions or the Schedules.

The Cancessianaire shall ensure that any sub-contractors of the Concessionair: maintain like
Insurance cover 1o that required to b2 mainta ned by the Concessionaire under this Cortract and
such other InsJrance cover 33 may ‘rom time [¢ Uime a¢ *easanably requiced by the Council.

NOTUSED
NOTUSED

DCFAULT [N PERTOAMANCE

24
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3413

34

Ha

daa

3412

3413

314

3415
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It, at any ime in Be opinicn of the Authorised Officer, the Concessionaire on any oesasion shall
have commutted 2 breach of tis Contract or omitted or failed to perfarm any part of tha Sarvices in
the manner and to the standard requirad by this Contract, the Authorised Officer shall be entitled
to serve on the Conc2smonairs 3 natice setting out the breach or the smission or deficiency in the
Services ["the Dafauk Notice”) and requiring the Concessionalrz to take steps [which may be
specilied) Lo rémedy the breazh or the omission or deficiancy and to wake sieps (which may be
specitied) te preventany recurrence of the breach or the omissicr or deficiancy, or simlar
breacies, emissians or deficiencies. The Concessionalre shall take all such steps farthwith.

STEP IN

If the Council reasonably balieves that t needs 1o take action ir connaction with the Cancestion®

bezause tha Concessionalre has failed to pravide all or any part of the Cancession for sever
continuous days cr saven cays within any four week period without consent from tha Council;

bazause the Facilities are not a2ing inad in with the

because it has reasonable cause to believe that the Cencessionalre wil ba unadle to opsrate the
Coacession;

bezuse 3 senous ns< exists to the hea th or safety of sersons or property cr ta the enviranmant;
Lo discharge 4 statulory duty; and/ar -

bezause an Emargency has arisen,

then the Council shall be enttied to teke actior in aceordancs with Clavses 34.2 to 345,

342

3421
3422
3423

324

§
¥

Il Clause 34.1 azplies ane the Council wishes to ke action, the Couna’ snall natify the
Concassianaire inwrting of the following:

the actics it wishes © take:

the reasen for such action;

the date it wishes 1o commenge sucy astion;

the time period wiic it befieves will be necessary for such sctian; and

o the extent pracuzatle, the elect on the Concessionaire and it obligation to carmy out the
Cancession Juning the period such action s being tken

Feflowing service of such actice, the Counal shall take such action 3s notfied under Clause 33,2
and any consoquential acdinoral actior a5 R reasanably balleves I pecessary (together, the
"Required Action”) and the Concessionaire shall give all ~easonable assistance tc the Councll while
L is Whing the Required Actlor. The Counci shall provide the Concessionaire with actice of
completion of the Reguired Action and shall use reasonabls eadeavours to provide such acvance
notice as fs reasoraby practicabls of its anticipatsd comgletion,

If the Concessionaire t3 not in breach of its cbligations under this Contract, then far 30 long 35 and
to thr extent that the Required Action is tken, ang this prevents the Concessiontirs fram
previcing ary gart of the Concasnion:

b3
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34,4,

e

343

35
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thz Concesstonatte tha | be rolieved from its o2ligations to carry out the srewide such pan of In¢
Cencesson.

nc sums shall be pasatle oy pither garty 1o the other pursuant 1o Canditon 11 m recpect of that
part of 1he Soncesston;

the Cauneit shall be snt tied ta retain all Income in rewpect of such Eart of the Conceison.
I Mg Required AZKION 1 Taeen a5 3 “esait of a brzach of Une obligativ s of tive Cunumnunears under
1tis Contract. then for 5o I0ap a5 20d 10 e exXtent Ihai the Arguied Aulion 3 Laken, and “his

provents the Conzessionalre fram proviaing any purt of Uee Zoncesyion

ths Camnumsaishisine shail be relieved of ts o igatons to carry out wen partof the Congesson;

A sums shall oe payable ty the Jounal;
tha Cauncil thall 2o entitled 12 retain 3l Income in raspact =f such part of the Zancessian
rhe Councl <hal te entitied te dedust from anv amgunts dug of 1o Detome dus 0 the

Concessipnaire o recaver frem the Concass onare 95 3 delit ol is costs of eaeration n taking the
Renquirsd Astion, 1pes any Income rataried pursuant 1o 34 53

TERMINATION

Without prejudice 1o sny oter nights end remadiss @ may posses InCluding its NEats of under
Zonditicn 34 ghove, the Cauncil shall be entitled to gve notice te term nate the Contract ugon
cecutrence of ary of the following svents or at any time wathun 18 days of the gal
Counch first became aware of such arn cétutrance. Suck notice may Lave effect imme:
such date (10t later than 35 caws after receipt of the natice] at the nelice may specry’

&1l The Concessonaire haviag faled 1o eveculs the Contragt 319 Deed wntrun 12 days af ¢
Comrrenzement Date;

(5] The Concessiamaire being in matedal breacs, which o nat remed ad wihin 3 reasonab e time
25 Jeterrtingd by the Counel in ita reassnatic dissretion resulting i1 the 3erace Usars bing
deprived of susstantially the whole berefr: ef susstanually 33y azecct of the Fooifitien:

(] The Concesudraire failing 10 compiete the Iritizl Works a aczerdance with Candiion 204
[within 18 manzhs of the Commerzament Datelt

fai The Cancessonairs having farled 1o terorm stantal pans of the Conceuser for 3 gones

of seven consecutive days:

] The Cancesuenaire or where apelicabe any o er partror thereat o suttenag any
disress of gracass of excoutiar 1o be lowied an itz peadyy {14 commiting ary act of Bankruptey
arnaving a bark anst imfher i} eatenng wnto (whether an indivdus!
ar sody corpent
zreditars (Induding 3 volunDry srrengoront under the arevizons of the Imsaluency Act 1986)
[w) hawing 3 winding uo ordor made or lavcept for the puspaco of amalgamatone ot
reconstruction] 3 recolutior passed for velintary winding-up of having an application mads
lrom the appoiniment of an Jdminiteater, sdminitratiod recelusr ar mcmuwer, of an
3dministratar, 3driin Rratue racarer Or recesr havirg Pent anpainted Muwer The waaks ar

g 3 gravivena hauid

£ nemacing Tk 0F ARy 07

iStoy Grde’ mods
ary arrangement, agreemant of compasition with and Ior the benefit =f it
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35.7

(h)

proserty tomprised in 2 flcating charge by or 0a kehall of the holders of any debentures
secured by the floating charge.

The discovery of a material misrep! ion by the C ionzire during the tendering
prozess.

il there skall bz any change in control (a5 d2fired by Sectien 1124 of the Corporation Tax Act
2010) of the Concessionalre or (where th2 Concessionaire Is a subsidiary company] in Rs
ultimate Foleing comgany.

Any otrer breach by the G i of any ofits undar this Cantract which, in
the rezsonatle opinion of the Council: (1) constitutes a fundamental breach of contract by the
Concessicnzire ; or (2) ) Is 2 szrious braach that hzs beea repeated or persisted in by the
Concesionaire after receipt by the Concassionaire of a written warning that the Council may
iwvoke this Condition in resaect of the said breach, and sfter the Concessionaire has had 2
reasonabls oppartunity to prevent such repatiton or sersistance.

Upan suth termination or upon termination in accardance with Condition 24 in addition ta such
conseqUANEas A% are e out in the other provisians of this Contract:

)

(e)

(d)

(e)

The Cencessionaire shall be deemed 10 be in treach of this Contract (apant from termnaticr
under Corditions 35.1(d) and 35.141)).

The C shall, unless
cease o parfarm aay of the Corcessien.

otherwise by the Authorised Cfficer, immediately

The Concassonalire shall be liable Immezdlately 10 compensate the Council for any 'oss or
damage it has sustainzd in consequance of amy antecedent breaches of this Contract by the
Concessionalre,

Tne Concessianalre shall fully and oromgtly incemrnify and compensate the Council against al
I255 and camage sufferec by the Councl by rezson of such terminatian and witheut prejudice
to the generality cf tals Condkion shall fuly and prompty Indemnidy ard compensate the
Councl! In respect cf the cost of causing to be perfarmed such Concessicn 2s wou'd hava baen
p by the durngthe of the ¢ icn Feriod 1o the extant
that such cost exceeds sums s would have been lawfully payable ta the Concassienaire for
performing such Concession (such costs to Include but not be | mied to all costs of cosing out
this Centract ard entzring Into new contracts with replacement contractors), The Coungl!
shall be atliberty to hive such Concesslon parformed by any persons (whether or not senvants
of the Counc) a5 the Coundil shall I 15 entire discretan thinks fitand shall 2ct reascnably but
shall be under no obligation to employ the least expensive methed cf having such Concesslon
performed.

The Cencessionalre shall forthwith vacate any Councl premises and release and nard over to
the Coundll any and all Council property, Including but not Fmited Lo equipment, vehides,
supplies, recards, machinery, tosls, containers and work-In-progress.

It v hereby apgreed that Conditicns 25 (Payments 13 the Counciiinterest on Late
t4onles/Charges); 27 (ConfiWdentialityl; 30 (Umitation of Uabillty); 31 (Insurance); 35
(Terminaton); 35 (Arrangerments for Hardover on T ); 40 (Dispute Resolution); and
51 (Information on Re-Tendering} of this Contract shall cantinus in full force and effect and Le
enforceable by the Coundl.

<37-
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36

331

The rights of the Coundil under this Candition 35 are in additon to and without prejudize 1o any
ather rights the Couacl may aave whether :ga:nst the Conzessionaie directly or pursuant to any
fearanice, ndemnity, Eond or othenvise.

ARRANGEMENTS FOR IHANDOVER ON TERMINATION

If the Concessionaira does nat secure 3 further contract for the oseration of the Cencassion of
similar ssceassar zorcession, lollowing terminatior of the Contract fer aay "eason:

(@)

{bi

{c)

{di

the transtian 1o 3 sweccsserlet shall be arrargad between the Autherised Officer and the

are and the Co 3ite chall rot recep oy within its organisation any persor
involved in the provition of the Concessizn without the conzent of tha Authorised Cificer; anc
the Countll £hallhave she mgnt in azcerdince with Candior 1€ 14 to offar employmantto any
person employed by the Concetsianalre ntha provision of the Concession;

she Cencestenaire thall co-operate fuly with the Authonted Officar during the tratsiiar
(such co-operat on to inc uds previsien of full zzcesctn all Counel Data, decuments, manuals
workirg instructiors, reports, 33d any in‘ermation whetier he'd In elecironic or wntten form
whizh the Authosised Offcer eontiders ntcassary 10 achiese offactye transtion anc
wubseguent previsian of the Concession or s miar services);

the Concessonaite a5 its own axpanse shall deliver all records rzlating te tha Cangasiian to
the Ceunzil of 12 tha successar(s) or #nture their conficontal destructisn In arcardsnra uath
the Awthorised Offzer's written inttructions:

the Council shal have the fo lowing opticns:

it} to purchase fram the Cencessionaire 3t 3 far rarkat price 10 ke agreed between the
partes any equipmant andfor Flart and other tanpible areperty which is awnne by
the Corcesicnalre and Is used axclusnaly, or fer Lae grester part, in carnection with
the arevisizn of the Concassion boing provided undnr this Contract

{0} subjact to the term of any such thitd party sgreamant, ta require the Concasuonaire
3t na charze (save far the payment by the Courcil of third party charges with respect
to such assignments) 13 3ssign 1o 1ae Counal Aty 20 pment I23s2¢, maintaninge o7
suppart agreements or other sreangemente ircliding feences for the use of third
garty softeare beswern the Concessianaire and third pamties which relate to
cquipmen: o° software used exclusvely In cennarten with the provsions of the
Contoctinn bring pravided under this Cantrazt: anc

(iE) 3 the éxtént that tha Concetion baing supphied by th: Concessionaire to the Council

4 include any Concesvonale cwred propr etary taltware then suc software shall bz

and reman the property of the Concessicnai'e bt the Coundil may require the

Cansessionaire 15 provide to the Council 3 parceteal, non-esciusive, non-transterabls

leeree for tha Courcil to utilse (of fot its chosen altemative service suoplier 1o utilise

«en s bahalf) without charge the Concesionare 's software |4 canneciion vath the

Council's cantinuing perfarmance of the Conzession contemnalated hereunder, subject

13 the prior exroution of a written licence agreement centainiag fait and reaconabla

torms and corditions including but net limited 10, oreuisians for the protectior of the
Conzestionairs "¢ proprietary rights theren.
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te} the Concessianaire may recuest the Authonsed Officer 10 raimburse any addtional costs,
cther than incurred under Cendition 351 (c), necessarly and properly incurred by the
Concessicaire in provicing assistance and co-operaton during the transtion. Any such
reques: shall be 3czompanied by such evidance of expend ture and the reasens for it as the
Authonsed Officer may require. Na such recuests shall ba unreasonatly refused.

NOTICES

Mo netice to be 1erved upon the Council chall be valid or affective ualass it is sent by pre paid
Recorded Delvery 2ot or deliverec by hard to the Authorsed Offcer at the Towr wall,
Wandswarty High Streat, Landorn SW18 2PU ar 1o tuch other addrass as the Authorised Officer may
notify the Concessiondire in writing.

Any natice 1o be rerved upon the Concessinraire 33l be valid and effective if it is sant by pre-paid
past or delvered by hand o- by electronic data transmission cr faxed to the registersd offics,
priscipal place of business, ar last known address of the Concessionalre or an acdresc cecusind by
the Concessionaire far the purposes of this Contract and notified in writing 10 the Authorsed
Officer, ar is delivered by hanc to a director, partrer, proprietor or other respensible
rearesentative of the Cencessionaire,

WAIVIR

Fadure by the Council at any time to enforze the provisions of this Contract or te reguire

by the C e of any of the provisions of the Contract shall not te construed
25 a walver of or as creating, an estoogel in cannection with any such provisicn and shall notaffect
tha valid'ty of the Centract or any part thereof ar the right of the Councll 1o enfarce any sravision
in accordance with its terms,

SCVERANCE

If any provision of the Contract shall become or shall be declared by any Ceurt of competant
|ursdiction 20 be invalid or unanforceasla in any way such invalidity or unenforceability skall nozin
any way impair or 2ffact 3ny other provision all ef which tha'l remaim in full ferce 3nd effect.

DISPUTE RESOLUTION

Expeart Datermination

Any matter or dispute o Se datermined by the Expart under tris Zontract shail be refarred Tor
delermination to 3 parson sultably quaiitizd to determine such matter or cispute and whe shall be
nomirated jointly oy the Councl and the Concessiondire or, falling agreement as to such
nomiration within seven cays, to suth serson as may be appaintec, cn the application of eitner the
Counril er the Cancessicaare, by the Presdent for the time bewng of the Law Socisty.

The Coundil and the Concessionaire shall, on reguest, promptly supply o the Expert afl such
assntance, docaments and information as he may require Tor the purpose of his determinaticn and
both the Coundl ind the Contessiorain: shall uze all reasonabls endeavours to procane the prampt
determination of such reference.

-30s
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The Expert shall be ceamed 12t §s an expert and not as an arkirator and 1 s determnation shal

be cenclusrie ane binding soon the parties

The rosts of the Expert ppontec hergunder shall be bomne by the Cotcesmanaire ang/ar the

Counsil in suck propornons a: shall bi: diracted oy the Exden.
Madiation

In the ovent 3 any dspute or difference Bring between the Dales mcannedion with hiz
Contract excopt anything falling for detormination 2y the Expert, wner reprmentaive s) of the
parties shall, within 10 days of 3 writen raquest fram either perly 1 the other mestn g good faitt
Etor 12 resolve The disoute without recourse W legal proceedings.

I e disputie or dhifference 15 not tesolved 33 4 resut of suck mesting, € ther Pary mav (a8 sucr
Mieetng o wihin 34 days From iy conslusion) prosoie 1o the cther In woiting that strutturec
negatialicns be entured mie ML the 23sistance of 3 medistor 3r neutral sdvisor ("Meclatar)

if the earties are wisble 10 agies on 3 Madoator o 1f the Modiator agresd bpen 5 unable or
urwilling 19 act, cither party 213l wathm 14 davs ‘rom the date of the propowl tz appoirt 3
Mediater or within 14 days of notoe 12 itaer party that 4e or she is unable ar wawilhng 1o act
apply to the Centre for Eff:ctve Bupute Raralutien, 70 Fieet Streer, Lordon, ECIY 12U ("CECRT to
Appo nta Meciatat

Tre parties shall aitin 14 days 21 the apsoimment of the Mediasar meet with him/her in Grder to
agrac 2 programme for the excrange =f any relavant infermatier acd The structure t¢ be adented
for the negetiations 1| censidered ApSrcprate, the pariss may af any dage saek ssstancs fram
CEDR te provde guidance on a suitable prasedurs,

Vinlevs conctudod with a wrtten legally tinding agréement all nezstations canrected with the
ditpute shall he ronductad in confideace ard without prejudice to ine riEhts ot the garties in any
fiturs peoreedings

It the carties accesi sne Megator's recemmendalions oF dthensse reach Jgreement on the
reselatian of the discute, such agreement shall be reduced to wrilinz and, onZe L iz sifned by ter
duly autherised representatives, shall be bindirg cn the partivs. Jnest otheryvise agrenc between
1he parties. such agreement shall oo implemented in full withi rys of signature failing which it
skall be rendered null and verd [are mav nat be *eferred 'a i any subseguent l2gal oroceedingst
unless legal proceedings have been initiated 10 enfarce it witlin & further 20 cays

Failing agreement, ather of the partres may inulte e hiedatar 1 provide & non-brding bul
infarmative ozinion in writing, wno eed only comply with Uheyr request § Fafsne considers it
would be Felpful Any such apinion shall nat be 90 attempt to antiopate whil & court mght omder
but rather the Maditor's suggestiens as to the setlament terms whCh are consigered approprate
in all the circemetarces. Such coirion shall be provided on a without prejudice Sasis and snall not
be used in evdence in say proceedings anung in connactan with it Contace without the griar
written consent of both parties.

i the paruzs 1ail to 123ch agreemett m e Sructirss nego
belng azpol thap any cisgute or dtiererce b
Coures unless within 3 *urther o2niod of 20 gays U
before an arbtrator whass methoc of appomtment it agreed betvesn them
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AGENCY

Neither the Cencessonaire nar s Empleyees thall in any circumstances hold itsel! or themsehves
out a3 being the senant or agent of the Council cthenwise than in circumstaness exprassly
permitted by the Contract.

Helthar the Cenc ira nor its Emplayees shall in any cir hold itself or th L
out as being authoritad to enter into any contract on bekalf of the Council or any othar way ta bind
the Cauncil to the performanca, variation, re'ease or cischarga of any obligation.

Neither the Cencess'onaire nor ts Emoloyees thail In any cit hold itselfl or th h
out as havirg the oower to make, vary. dischargs or watva a1y by-3w or regulation of any kind.

NOT USED
NOT USED
ACQUIRED RIGHTS DIRECTIVE, TUPE AND PENSIONS

For the purposes of this Conditicn, savs where the conlest otherwise requires the following words
shall have the meanings set out below. -

(a) Liability Infy " means the inf ion as cefined in Regulation 11(2) of
the TUPE Regulstions.

{c} “Final Pay Details™ means in respect of each Future Translerring Employee, the'r final
manth's capy pay slip date, tumulative pay for tax and pensicn purposes, cumulative Lax
faid and tax code.

(d) “Future Transfer Date” means the date of termination or expiry of this Contract.

{e) “Future Transferring Employees” means those employees of the Contractor who are at the
Future Transfer Date employed urder a contrzct of service or apprenticeship or otherwise
in the relevant part of the undertaking which transfers on the termination or exairy of this
Conzract pursuant to the TUPE Regulaticns or the Acquired Rights lrective 2001/23/EC or
atherwise to any Successful Tenderer.

N “Rel Legisiation®™ ¥ s1atute or ions or the ECTreaty (or any directives or
regulations made thereunder).

& " i maans the Inf jan setout in € ions 44.2, 4.4, £4,5 and
44.7.

(h)  “Staff Tender Information™ means the staff tender information set eut at part | of Schedule
a

(i) "staff Transfer” means the trans’er of staff pursuant ta the TUPC Regulations uncer this
Contract.

sdl=
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4.2

aLd

a4k

[} “Stafl Transfer information” means the staff transfer informaton setoctat pant il of
Schedale 8.

(k! "Successful Tenderer” means the person nominated by the Counal to undertacs the
services substantially the same as the whole or part of the Se<vices at any time during or
alter the termination of this Centract.

fl}  “TUPE Regulations” mears the Transfzr of Undartakings (Protect on of Empleyment)
Repulations 2006 (31 7005/246) as amerded o teplaced.

Dunrg the period of 12 manths preceding the capiry of tais Cottract or at any tme after rotice nas
been glvan o tarminate this Contract in accordznce with Conditio 35, the Contractor thal dsclace
to the Council ard shall germit the Council to disclose to ary prospective lerderer for services
which arz substartia ly the same as the whole or part of the Sewvices, the Staff Tender Informaticn.

The Contractor skall make reasonable endeavours to 3ssist the Suczessful Tenderer 1o

communicate with, meet ard inform and ccnsult with the Employees whom the Contractor

reasanably ool evas will be 3 Future Trans‘erring Emplayee 2nd theif trade unisn or ather emaloyer
pr for the of complying with the TUPE Regulatans.

Assuming the Successful Terderer or the Counci is of the vaw 1raT the TUPE Rzjulations saall
apply to tha re-letting of this Contract. the Contractor skall not less than 14 days immediately prior
16 tha Fature Transfer Date provide to tha Council or the Success’ul Tenderer all Ermployes Liab lity
Information and the Staff Transler Information set o4t In Part 11 of Schadule 3 to tals Coatract for
al employees wikom it reasonakly bellaves will be Future Transferring Employees.

Whia 2 period of 21 days [cllowing the Future Transfer Date, the Cortracter sYal provide to the
Suzeessful Tendarar n writing Final Pay Oeta Is of the “uture Transferring Employzes

The Contractor warrants that it shall supply comalete and ascurate infermation pursuant 19
Cend tioas 4.2, 44.3, 44.2 ard £4.5 in all material respects and the Contractor shall indemn ty and
kesp the Council indemnified fully new and in the future In respect of all or ary losees, costs,
awards, liabilities and expenses whathar snising in centract, Lot (inchiding negligance) of otherwise
ar under any Relevant Legislation saffered or incurred by the Councl by reasan of any proceeding.
claim or demand arlsing from or in connection with e orevision of information ardfar the fai ure
to provide complete and accurate infarmat on urdes Conditions 4.2, 44.4, and 44.5, andjor the
pravision of assistan:e and/or fa lura to provide assistance under Condition 44.3 of this Contract

For the aurposes of this Cancition 44.6, losses, 20815, awards, | ab hties anc expeases ircurred by
the Council shall include trose incurred by reasen of any contract term 2etween tne Council 1nd
any Suecesslul Tencercr,

The Contractor shall n3t and snall procure that any authorised sub-contractors shall not, wittout
the prior weitter consent of the Council {which thall nat be unseaionably withheld) during the &
rronths prior to tha terminztion or exp ration of the Contract er 3t any time between notice of
terminztion gvea by the Council and terminatian:

A44.7.1 vary, purpont of promise te vary the terms and cordibons (s amended Irem ume 10 tme)
of 2mployment of any emplayee whom the Contracto” reasenably believes will be 3 Futurs
Trensferring Emplayee [inc'ud ng a promige to rake any adziticnal payment or prav de any
additional banefit;

-a2-
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<havl not be required for the variation of thu Cencition, even f (hat vanatior affects the

247.2 give notice to termnaté or terminate the empoyment of any smployee whom the benetiss con‘erred on any Sucoessful Taqderar.

Cortracter reasonably belisves w i ke 3 Future Transfarring Employee;
a5 PRESS AND PUBLICITY
4473 remove (sermanently o tamporarily), vary ar reduce the involvement of any amployee

wham thz Comractor reasanably balieves will be a Future Transfeming Emgloyee in the 431

The Council's aim is for the haghest standard of presentation of the image ot i activbies 1o the
provisian of the Services: or

pubilic, and to ensure 3 fair aad favourabie reputation for s senvices v effactive communication
to the media and the public. The Concessisnarre shall 3t all imes comely with the Ceuncil's Code ot
Practice far Publicity a3 n ed to 1o Concessionaire fram nme ta tene ithout hrsitation 1ne
main provisions of the sforerentigaes Code are a5 5ot out 1n this Zonditior 45

4474 recruit or engage any employee to be employed in the performance of the Contractar’s
obligatiors undar the Contract.

445 The Contractor warrants that it hall supply the Required Infarmaticn completely and accurately in
all rospects at the time of supply ard shail indemnify and keep Indemnified the Councll and/or any
Successful Terdeer against all liabilties, obhigations, clyims, costs and demands suffered or
incurred by the Council and/or any Successful Tenderer 25 a resull of any ¢laim or demand made or
brougnt against the Councl and/or any Successiul Tenderer by any member or farmer member of
Staff or any caim submittec o thelr behslf by a trade urion o emgloyee reprasentative or
gthenvise on tha grounds that his employment and/or any fakilities in connection with such
emplcyment or the termination thareo! hive transterred or should have traasfarred from the
Contracter to the Council and’or any Successful Tenderer during the zeatinuance of the Contract or
a5 @ result of the tarminaticn or expiry o the Contract pursuant to tne TUPE Regulatisns or

The Concessianalse shall not Lse ar adapt the Courcll’s corparate 'R o” iImage withaus pnor
written approsal of the Autherised Officer.

15.7  The Consessionaie thal not sermit the placing of ‘ming of any adveruamg matenal
whatsoevar or or in the Counail's premises without the prier 3paravel o the Couadil

254 TheConzessionaice thal teke afl rezsonable stens 10 unsure the odsevance ol tnz prawisizns  of
th s Candition 45 by its Zmplcyees and sub-cantroctars.,

45 ASSISTANCE WITH LEGAL AND/OR OMBUDSMAN PROCEEDINGS

othenvisa.
= H = " 3 Office 341073 ha | previde to the
443 For the gurpases €f Condinon 44 ¥, in the event that the Ceuncl o the Successiul Tenderer incurs 453 [l inaitmtan i do.s0 by e Mmoried Officer (e Sodcesion T raion, 6 ean
casts, hiabilities or expenditure in raspeat of Future Transterring Employess which is greater thar Olficer ull relevam pformation n cannectisn with ary legal incurty, arhitntion or courl
w&ul& nave been the case of he Required Informatien suppiied by the Contractor had baer praceedings ie which the Counci may seceme involved or any relzvent drnciplinary heanng amal
‘ " (5 5 the e soniire’s presence or
accurate and complete, than such [net) greater casts, liabifties or expenditure shall be dzemed to o/ the Councll arising cut of the prowisicn of tie Cancessian an f"_," i 2k F R
be costs sutfered or incurred oy the Coundl or Successful Tenderer and inzluded within the ary Council premises and the Concessionaire snall pve svdcace & 329153NCE 32 FEQUirS a
mdemnity erovided by the Contractar. ) such nuuires, arbitrations, procaecings, heariags or tribunals,
: ¢ 482 Where the Concoezianaire orany 8¢ its EMaizyeas Bocoma swate of any inaitent, Accinent of ather
e ]T:;Inu:;::‘:::;s:::e:;t:e;grﬁ sn“:x::ﬁz::;;r:’ from :; g‘u:uc:mr ;n;“ud" ::; matter which may give rige ta 3 claim or legal oroceedings 1n raspart of the arovicen ar fature L;.
: } i 'y 4 with the Concessior. then the Canr LETOESEL
Successtul Tenderer in onnection with the costs anc liabiliues irdemnitied by the Coatractar ane :?;T:i::lf\::::n :";;T;n:t:f:fz:)m{ ,_: ':mi:: gl; Forhicanen <ha | ncluge all
E}::“L::m:n a2 shall continae in affect for s manths Iolowing the expry or termination of shis rolovant intarmatior to enatle the Autho-ized Offizer ta tully investizate tha matter
= 4 ! 4 16.2  Tre Concessiona re shail fully co-operita with and pavde asasmnce ang all relevant intormation
43.11  Where thz Cantractor suppites the Raguired Information lo the Counail ang/or the Successtul to the Council and tan Cemmisaan tnr Lacs Adm nistrasion i Erglead ["the Ombugsmas”) in any
Tecerer, then: inguiries b7 Investigations carrind out by o on behalf of the Omtudsman in mattess of alleasd
44111 the Contractor shall a1 the same time noufy (35 apphicable) the Coundil ard/or the malsdministratian er injufica ar 3%y DIFer MAMr ar8g In connezticn with the srovisicn of the
.11, { v ! the Coundil a p
Caneacdan yndes the Cantrart
Suczessful lenderar of any resaects in which the fagts and matmers set out n the

aformaucen suppliad are expected te change betwesn the date anwhich the informztion is

1%, as @ result of sucn IFGuiry er invast gation, 11¢ Jmoudsman makes 3 tinding agane the Councl
supslied and the Future Transfer Date; and

of maladministration or Injustice or ather finding and If the finding « found te Be auritutable
woly or in part to the actions or gmissons & the Congesyonzire then faithout prejud ce Lo an
a3112 ", the C snall nauty (a: asp!) ) the Counal and/or tha Successtul other nphts or remedias avnilable to the Counal under the Centractor any Qier Sont-act wi
Tenderer if there are any changes to the information supplied ather than exsacted changes Corcassipnaire | the Councd shall be eatitles to racover from the Concassignaire (whether b

of which ias apalicabie) the Council and/or the Successtul Tenderer was natified pursuant

deduction ‘roam sny onies due to the Concassignaire or GiNErwise such proportion of any anard
=R - frade against the Councll 1o 3 complanant znd reated costs as are atteibutabls o those actons o
amisaens of 1ne Concessionaire
44,113 riotwithstanding any other provision of the CONTracy, m ascorcance with the Contracts

(3ights of Third Pa-ties) Act 1999, 3y Successty! Tenderer snall be enutied to enforce the
‘tanalits conferrad or it under this Congditon 44, The consent of the Success'ul Tenderer

'
m
“w

In the event of 3 dispute 3s 1o the praporuon of the dward and pajakle 2y the Countil ang
the Concessignare aursuant te any linding of the Ombadsman as afgresaid then the oarties hat
seek 1o resabee sucn dispute pursuant to the groveiens of Conditian 40

43 S5
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a8

43.1

43.2

Any infarmation provided or assistance rendercd by the Concassianaire PJrsuant to the oblgations
in thiz Condition 4G, in whatever form, shall be provided atno cost to the Counal.

RECOVERY OF SUMS DUE TO THE COUNCIL

Without prejudice 1o any other Condition harein, whenaver under the Contract any sum of mongy
shall be racoverable from or 23yabe by the Cancesslonahe to the Courncil the same may be
deducted from any sum then due or which at any time thereefter may bacome due to the
Concassieralre under this or say other contract with the Council ard notwithstanding anything
herein where the C lanaire ischiged to carry oul any work, act or thing of 10 pay
maney for obtairing any thing, d or ¢ ge (for example, but not exclusively, Insurance
ora 5ond) then in the event of the Concessionairs nol carrying out 2ny such work, act or thing er
obtainieg zuch thing, document or advantage she Counzil shall Le entitled to carry out such work,
act thing and/or obtair such thing, decument or advantage by itsell or others and shzll be entitled
to obtain reasonable refmbursement of the actual expenses thersof by dedustion from the net or
subsequent due to the C or shall b= ertitled to recover such raasonabla
erpence (with interest paable from 28 days next after a demand has been mede therefor by the
Council at four per cent overthe rate current far Barzfays Bank p'c base rate and suchinterest shall
run from cay to day and shall accrue bafere and after any judge and shall be cor ded
monthly on the amount overdue until payment of the eriginal expense) by action agalnst the
Concessonsire 35 3 debt and in reasonably czerying out eny such work sct or thing or obtaining
such thing dotumrent or advantage the Coundl shall be under no ebligatior lo employ the least
evpensive mathed of carnrying our such work, act thing or ebtaining such thing, documrent or
advantage.

“Eepense{si”, "cest(s)” ar any smiar werd or exaressien whare recaverable by the Council shall
include the Council's b i carges (including the making up of the acceunt
and tae recovery of the exoansels), cost{s) o~ the I ke),

EQUAL OPPORTUNITIES, EMPLOYMENT AND HUMAN RIGHTS

The Concessicnare shall not ciscriminate directly or incirectly, or by way of victimization or
harassment, against any persen on grounds of sex, disabilizy, colour, race, nationality, marital
status, gender reassignment, religion, beliel, sewual arientation, ag2 cr ethnic er national origing
contrary te the Equality Act 2010 or Public Iaterast Disclosure Act 1998 or any ststutory
madification or re-enactemznt thereof ar any other statutory provision ralating ta diserimination ir
employmert or the provision of services.

The Cencessionaire shall in parforming the Contract zemply with the Human Rights Act 1988 as if
the C ionalre was a public ity wathin the mean'ng of section €(3) of the Human Rights
Act 1998

In the event that the Concassionaire eaters into any sub-contractin connection with this Contract.
it shall impose obligations on its sub-contractors in terms substantially simifar to those imposed on
it pursuant to this Conditin 48,

49 COUNCILPOUICIES AND CUSTOMER CARE

49.1

The Council has 3 number ef polizies which are relevant to this Contract, some of which are
embodied 1n tae Conditions or Schedules. The Council reserves the right to issue cetsils of its
policies or inithatives from time to time during the Cencass'on Period. The Concassionaire (and its

L
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49.2

persernel) stal act consistenty with such pclicis ar nitatrees at all times dunng the Loacession
Pened. Some of the maost prominent Councit pofcies and initiatives with which fhe Concessionaire
chall comply are summarnsed balow.

The Council’s commitment (o provide cusiomers with high quabity valug for morey senvices b tel

outin its own qualityinitatves. The Concassionaire’s main responsib 1iag areto:

la) familianse nealf with the contents of any custemer care stindards of which itis neliliad by
the Authorised Offizer and azt zcoard ngiy:

(b} ensure that it satisfies the aims and standards of thenitatves:

t i 1
te) derronstrata hihest <tandards of custome’ care ircluding being polite, helpful and
couttadus at all times;

(C]] eepress all written communications clearly and corcisely, beeping tacknical argor to a
minimum;

fe} idertify tra rames of t< key staff cortacts;

n adopt 3 prefecsional teleghone manner = cills shoud be answered gromatly and
courtesury, massages shauld ba eear and respordes 1o:

g La swars of the differant needs of the clieat and others affected by the Contract and take
account of particular requirements for reasans of ag2, pender, race or disabibty; and

(h) <t up and operate a corrplete complaints prozecure inaczordance wiith this Cond tion 43,

50 COMPLAINTS IN RESPECT OF THE CONCESSION

501

The Authonised Offizcer and Coatract Manuges shall nelify the otber of all material :cmPl-'"ﬂ!Z
received by that Farty conceraing this Cortract, or in eny way relating thereto, inchuding complaints
relating to 3ny emp'oyee of elther pa’ly engoped in the perfermanze of thit Cr.m\r:n with n twe
Working Days of rezeipt of the complaint by the cancesicnaire or Councd depariment, giving
details of the compliinent.

The Authorised Cfficer and Cont-act Nanager saal provide the other with 3 sritien repor o eack
and every ressonatle and unduphcated matenial camalaint (from whatevar aurce) within 10
VWorking Days of the rezeist or not fication of the cemphiny, giving Zetails ef tha eomalanast ane
on any actlon taken n respect thereal.

51 INFORMATION QN RE-TENDERING

the Authorised Cificer, the Concessionaire thall prav de to the Council any
Llr:ni‘:le:‘;:v?n‘:.:nsl::;:bnﬂ to permit the Courcil to prepare the necessary documentation in
respect of any subsaquent tendering or re-tendening of tha Cancesiion. The informatior requ-rcc:
hall be sulficiant to enable the Counc! to meet its lagal sbligations and to obtain the best \ra'!ue. fo
money reasorably obtainablz in 3 tendering exercise. For the avoidanca of doubt. this obl gation
skall patend to 3l workforce infarmat on necessary 1o enable the Counail Lo comply with its duties
under the Trans‘er of Urdenaxings (Pretestion of Employment) RegJlations 2006 as amznded
Such information pravided pursuant to this Cordit on 51shallbe atracosttothe Courcil
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52 NOTUSED

53 ENVIRONMENTAL REQUIREMENTS

531 The Councl is commited to minimising its impact on the environment and continually improving
Its environmental padformance, As part of this commitment the Cousci has acoptad an
Enviranmental Palicy, which car be downloaded from and commends it Prirciples of Action te the
o i in ion with its of the Corcrisien  Thees Principles of Action
inzlude without Imitaton the fellowirg: -

£} sursuing value for money by considering whale Iife costs;

(b} reszuree efficiency by minimizing use of natural ressurces; avalding waste; re-use, recycling
and compostng;

(el reduting corbon emissions and adopting lew carbon lechnploges to mitgate the affects cf
climats change;

td imting habtat destruction, for example by gwving urelerence to accregited products from
zurtainable sources; and

tel mirimising 2ll ferms ol pallution and associated envirgnmental rigks.

532 The Corcassicnaire shall kesp the Autkerised Cficar fully infermed of all of its activities that
enablz the Coundil ta improve its af its Emver | Policy.

54 RIGHTS OF THIRD PARTIES

The partes do not intend any pravizion of this Contract to be enforceable ay 3 thire party by vinue
of the provisions of the Contracts {Rightz of Third Fartics) Act 1995,

55 LAw

The Comract and any dicputes cr daims arising out of or in connecion with it subject matuer ur
f (including disputes or claimz) ore governed by and construed in
accordarce with Englisn Law.  The parties Irrevocably ogree that the zourts of Cngland have
exclugive jurisdiction to sestle ary dispute, claim or matter that arises out of or in connactian witk
this Contract or it subject mattor er formation linclading non contractual disputes or dlaima).

56 ACTS OF PARLIAMENT ETC

Re‘erancs to any Actef Padiament, ef t any Ordar, Regubition, Statutary Instrument, or the like shall
be deemed o includa a reference to any amendment or re-enactment of the same ang shall include all
Codesof Gudance ard any other supplements| crculars ar guidance made or issued pursuant thersta,

57 INTERPRETATION ACT

Section € of tha Intarpresation Act 1873 =all 3gply to the Contrac and words impedting individuals
hall be treated as importing Cormorations ard vice varzs. Mascubne includes the feminine aad the
angubr includes te plurdl and vice versa,

58 HEADINGS

Dt § = 2061/15

Headirgs m the Cortra Dodumerts are for sase of seforence anly ard shilll aot affec te
constructon cf the Contracs

59 RESTRICTION ON TRADE

Jpon the expiry of sconer lermination of this Contrac tor whatever reassn the Contractor, ans any
assacated company or person, shall not:

a3l tor & petod of ane 637 schiat the seraces of any ampioy2e 3 the Counal of any emptavee 1o
be transferred upan termination gf this Contract

1] use of gisclowe any infarmaten at 3 contidential or commerol nature acguired By it gurng
e perfornance of the Services under this Contacs, er

i) adept any lvery, styla ar narre lkely T2 Cause ary Derson to onlu:2 the services o the
Consractor voth the services of 1he Countl or any ol its ContREn

=]

COUNCIL'S POWERS
Nothing zartainea in this Canitract shal fomter or orerwine imtertere with tre exgraise oy the
Coancll of any 2f ts powers unger any At or otherwise.

Gl MANAGEMENT INFORMATION

The Concesspnare shall comply with the moniGnng 3TANREMENT: et out n the Contract

aceciisice: may B
incluging, but et limired ro, pravidicg iy 0313 and Iaformator 3; the Cancessangire may be
roguirad 1o gproduce under this Centract.

@1 Where raquested by tha Courcil, the Corcessicna re shall tupoly the Management Infarmalion Lo
*he Cou onthiy durng the Concession Penisd

e Concessanaire

613  Urgcn rezaipt of the Manasement Intermation supphied 3y the Concesmandire,
nereby tansants to the Councils

6L.3.1 Topubhishan ther website or Inany aliematne media Lhe Managsmant In‘armation.

61332 Tostoreand avalyse the Management infarmation and proauce statisties; Jnd

£1.33 Tc shasng the Managemert micrmation or any statstes prodsced Jangt the Marags
Intermasian, with any other Centracting Authar iy

614  Tre Cauncl rmay rmake changes 10 the Management Inlormation whien the Conc
recuired to suaply and shall give the Concrasionaire 3t loast ene (1] moath’s whtien ac
cnargas

G2 CNTIAC AGRCEMONT
621 Thit Contract consteutas *he antire agresment ard undsretanding between the parties @ r 2l,

raprpsantalions, arrangemant:. understandings, agreem
er written or aral) ralazm te the Cancession

ta the Cant-act and sureriedes
“EItemants, FUDPFELOALINOrS OF ware

Commanted [ESLL]: o= res « stz 311 & Clae 41
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SCHEDULE 1
Specification

PROVISION OF SPORTS AND PHYSICAL ACTIVITIES AT TOOTING TRIANGLE (THE “SERVICES")

19

Dmfts - 2101/15

SCHEDULE 2
CONCESSION FEE

Part 1 —Payment Mechanism

31

32

33

Gineaat

The Corceisiona re chall mace aayment by electron ¢ payment mezhanisn 1BACSH 1¢ the following
bankaccount

Payee Name: Wandsworth Borough Courcil
Bank Account Number: 66512524
Sort Code:50-22-28

Branch Addrass: 98 Wandsworth High Street, London, 5\¢18 4/2

ANNUAL CONCCSSION FEE

Tac Concesslansire shall make payment cf tha Annual Concesyion Fe2 hall yearhy in advance. The
Council zhall s5ue an invaice to tha Cancessionaire for each nalf year, setting out the proportion of
the Anrual Concession Few (o be pald by the Concrctionair:.

Vithin 28 days of receip of each invoice referred 1o 1 Clause 2.1 above, the Concessondire shall
pay the amount <at ot Ir the invaice to the Counil.

REVIHUE SHARE

The Reverue Share shall be payable annually in arcears.

Within 10 Warking Days of eazh ansiversery of the Commencement Date the Concass.onaire shali
submit to the Cauncil a duly comaleted statement In a form appraved by the Council detsilng the
tatal income taeeived [“Revenue Income”) in resoect of the previous year which statement shall be
<gned by 2 directo of the Concessionaira.

The statement delivered by the Concesuoraire under paragraph 1.2 sbove will be sabjuct 1o
zpproval oy the Council’s Cirester of Finance who shall cither certify the Revenae Income for the
purposes of calculaticn of the Revenue Share or certy some altérnative f gure witiin 10 Working
Days of such statement beirg delivered to the Council.
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s
3.4 wrhin sk months of end of each of the Cencessiaraires Financial Years, the Concessicnaire shall Part 2 = Annual Concession Fae (per year of 25 yea 1]
ceiver 3 the Counal 3 detalied completed statarrent in respact of its previous Financal Year e s . =
shownrg all Reverue Income for that period, which statement shall be audited by the external f |
auditors of the Conzessianaire and shall be sigred by such accountant as reprasenting 3 rus,

<omplete ard zccurata stateman: of Revenue Insome in respect of that 12-manth period. i

YearNo. | Annual € Fee for the C jon of Spert and Physical
35 inthe event that the partizs are unable 1o agree the relevant figure of Ravenue Income within 10 ‘ | Activity at Tooting Triangle
Werking Days of the Countil's shemative certification under aragraph 3.4 above, the matter shall |
b raferred o the dispute for: o by the Expert. | «
| | 1H
Within 5 Werking Doys of agreement or detemingtion of tie Revenue ncome figure, the 1 |
Concezsionairs shall pay the Cauncil -  S———— e LS S R Cammented (C12): e a srcdemanem F faxaes
i 1 | b
6.1  the Rewanue Share; and 4
‘ - SR = v =, =
382 interest fat 75 dabw the mté set eut in Clause 11} which i payable on the cutsmnding ( ] I |
Ravenue Share from the date of refarl to the dispute rezoluticn grocedure. o .
g
e B
g .
T

s s
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Year

Part 3= Revenue Share

i % Kevenue Share to the Council
|

1

2

i AN

L e e

IS

|

10

- I

12 -

13 T

14 N ]
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SCHECULE 3
METHOD STATEMENT

The Contents of Schedule 3 includes the following

1. Methed Statements

A I ion Plan far the llation and ion Works
1. Schedule of Werks for the Installation end Renavation Warks
4, Service User Charges



Dnafi 5 - 21/01/15
Deafn s - 2101/13

SCHEDULE 4 SCHEQULE 5

NOT USED HNOT UsSED
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SCHEDULE G
CLISTOMER SERVICE

Wandswarth Caundll racopnisss Ihe imponarcs Of Qustomer &re @ pubhs services and haa 13r MmNy vk
falowed a camarehensme approzeh o Juality service delivery nitiatincs, A stronp locus 60 cusiemer Jendie
<hould be a routing part of eur service dalnary and management.

it orcer to mantam high sTandards of dustomuers service the Ceunzil seeks 10

] et clear stancarces for sanicy perigrmanee = drg moaiter thase standards:

(U ot the cusromer fmt:

) ke gure tommuInSInAn and niormation i presentsd Plan Englsh.

) and dealing with them in soeedvand oflicens way

{0 carry out custamer research 2nd ac on the wiows of uars And Sthers:

1) sek satarral secreditonion wrcre app icable 1o et ourselvacapaine

(4} make sure bt services deliver salue for mancy and

[win)  review snd resert Guality Inpiuramerts eudry vear through the annual quall
prrformance Iy

To promore Cuslamer Wil wid help mpra = way weo deal with gar custorars, 10 chautd b
aware of ane adopl affectve teepione Lehavour, g50d Custome: @k, Row to deal with difticull
Situations ane customer complaints, ard wse plain Englih, Tae first ncression cusiamer: regema ik
|mpartant ane s thee tone for the restof the centact with them nd thare are many wayk Lo make sure
s §3 frvorabie one. Ty 16 undersiand whit e custamer warty and provide clear and acturate
intormatian 0 o friendly and melotel way.

The CONDNUINE suStess o1 Wanssworih in praviding quality servios thows: ine sBmm tmont ind
\nvoement ¢f stall in this progess T o inzlides st wethin contracted or apency senvicet

Julv 2003
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SCHEDULE 7
Lease
Drafe famplate Lease together with Heads of Terms in relation to the Facility.

Draft S - 2101715

SCHEDULE 8
Staff Infermation

1. staff Tender Information

aff Teader Information™ shall mean -

3 Humber cf staff to oe transferred;

2 Gende;

3 Date of Birth

4 Whather disabled for the purposes of the Disability Diserminat on Act 1935

S. .obdescriotion;

&, WNork location;

7 Conditioned hours of wortk per weeh;

8 Dateof cammencement of continuous emplayment 2nd (if diffarent) the cemmencement cate:

9. Relevant Persorne Dacumestation;

10 Annval salary and rates of pay kand/grada including pending increases;

1L Shi‘ts, unsocab e Fours or oiher premum rates of pay,

12 allowance and bonus details over the last twelve (12) manths ineluding date, type, mountand
pending allowances/banuses;

13 Leave znttlement;

1£, Any faztors slfecting redundancy entiement (including tortractad redundincy paticies);

15, Wiether currertly on maternity lesve orother lorg tarm leave of abrence;

16, Detailsof all dismissals of temnations of emplsyment within the preceding st (€) months of anyane
previgusly emp'oyed to cr eapiged in coanectian with the provisian al the Senvces;

17.  Details of all agreements orarrangements (whathzr or nat legally binding) entered into in ratation (o
the staff with any trace unicn cr o ganisaticn er bady representing emp'oy2es or with any smaloyee
recreseniatives;

18 Dezails ol all trade disautes anc industrial actie otourrng 2t @y ima dunng the preceding twebe 1121
menths 13 which any member of staff was 2 party.

19 Details of any trade unicn o* erganisation or body rearesenting emplayces.

20 Any other informatica walch is reasonakly necassary in ordar to cansider whether a particular
incrddual shoud te a Future Translernng Employee

1. Staff Transfer Information
~Staff T-ansfer In‘ormation” s1al mear—
1 Personal Detalls

Gender

Date of Bink;

Whether kngwn to ba diszbled for the purpases of the Disab Lty Discrmination Act 1445, and datauls of any
reasonable accommodaticn Ia respect thereef:

2. Employment Details

lob Title;

Staff Number,

Job Dnseription;

Work Lacation;

Conditlancd hours of wark per week;

Date of commencement ef cantinuaus employment and f cifterent) commencament dete;

-A2-
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Natice Periods \for employer and emotoyee);

Annue! salary and rates of pay bard/grade meluding pending Slany incrzases; Shifts, unsoclatla hours or cther
premiurn rates of pay;

Qvertime entitheme=nt and damils of 135t twelve (12) month; ovenima;

Allgwanc: and bonus dewlls over the last twelve (12 manths nckuding date, type, amount ard pending
allewinces/bonuses;

Pravisonal details aboul standing loan/advancas on salary or debts;

Zxisting and future training or sponsorship commitmants;

Leave entitlernent snd accrued leave entitfement neluding any leave cutstanding or expected to be
austanding al the Future Transfer Date:

Annual leave teckenable service date;

Additional employment benelits;

COrkzrsayments,

Coples of pay slip data for immedlately precadiag five (5] manths;

Frovisignal datails of Curmnulative Pay (for tox ard pension purpases) and cumulative tax paid;

“ax Code;

Veluntary deductions ram pay;

Fatieral surance (NN Namber,

I Contributions rate,

Ml Eenefit start dos

3. Records of Employment Senvice

Lest two appraizal report markings and/or performance assessment cetads and cates thareot;
Sickness and abzence records for twa (2) years immediately preceding (Including materrity leave):
Details of any current wamings for breach of discigline or poor perfermancas including vaming reason,
waming date, warning status and star: ard end date or penalty pericd.

Dendilzof any other outstancing disputes or grievatices including all

or dings belors any W ribunal

4. Method of payment
Instrument of payrrent,
San'y/building seciety aczourt details for 2ayrol purposes.

L. General Practices and Policies

Matarrity, patenity and parental leavs (mcluding names of these an ong-ter leave or maternity leave):
Special leave and career breaks,

Sick lcave anc pay;

Ciscphnary/grievance palicy and procedures;

Equal Cppartunities pelicy;

All documents relevant to temmis and concitlons of emaloymant, including manuals, cades, randbooks,
pratedure gu'des, pub and apr {including, 31

Any ctheriettars or documents of calletlive agreements affecting terms and ecnditions of employment;

5 Redundancy

Full denils of any prectce, pelicy o procedute in relstan tredundancy and copizs of relevant documents.

Drafts - 21101715

SCHEDULES
Council’s Inter-Agency Guidelines
[$es Condit.on 15.5.3]

Safequording Children X
The Contessionaire shall provide the Conceisien
wangswart Safeguard ng Children Boare {WsC8)
the Longdon Child Protecticn Frotecures. These pri
Be founc or the Council's wetsite a; the follewing page

i sccsrdance with tre pratocals and proceduses of the
In pzrticular, the Concessansire snall be fami@r sch
tocols 2nd procedures ara availible on reauest 876N

w b HErme S egua i

Safecuording Vuinerable Adults

The Conzessionaire shall orovide the Concessian i a
for Protectng Atults, which are avaiable an recuest
following pans:
e s hdangr!

agurm

ceargance with the Councl's Inldragency Gulgehne:
ar zan be tound on the Louncit’s WeESIT2 at thy

R3S/0 Dlecliof aulls 4 \_RONCY A0

Dy b Jower et
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SCHEDULE 10

65

NOT USED
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SCHEDULE11
FORM OF SUB-CONTRACTOR WARRANTY

THIS DEED IS MADE ON THZ DAY OF [2013)

BETWEEN

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF WANDSWORTH of Tewn Hall,
“Wandgw.orth High Street, lordan, SWIR 2PU (the “Council™

2 I ] whoss reguitered offize s et |
1 th# “Cancesiionalre "): and
3 [ 1whosa rogistered office 15 34 1
| {the “Sub-Tentractar °)
Whereas:-
(11 By Contrect dated | I(“the Coatract’), the Council har engaged the Conretdicnara Lo pravide
Spars and Physical Activilies al Tooting Triangle (* the Concassion”).
121 The Contrzcl reculres the Concessionaire to carey oul CaMAIN works chowr under (12 Contract as
ke “installation and Renovatior Warks”
(1 The Sub-Conusttor  has been appointed by the Concassionaire under 3 [contract/lattar/desd] ta

=

51

carry oul wutks (the “Sub-Contract Works”) a3 part of the Installavior ard Rercvation Werks {the
“Appolrtmen”).

Tne Sub-Contractor is odliged under the Appointment te give 3 warranty in this lorm n favour of
the Council.

Tne Concessionalre and the Sub-Contractar  have agrecd Yo exacute this Doad e favane of the
Council.

Now Itis agreed as folivis:-

3.

11

SUB-CONTRACTOR'S OBUGATIONS

In canuderatior of the sum ¢f ten pounds ireceipt of which is neichy 3skrowleeged), the Sub-
Contracto” warrarts that

111t has compled, and shall cantinue o comply, with its obligaticns under the Sub-Costract
nchuding its oblgations o

112 t has appoirted 3 COV Co-0rdinator to carry Jutl the duties 17 atcordancs with
Construct on (Design lAanagement) Regulavons 2007

113 rarry outand complete the Sud-Contract Vorks properly, and

U

Commented [CS14): her sefind i e Defit ot

Commanted [CST5): Sor dfinad i the.

Corrmented [CS1R]:

Vot reptace | 160
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L2

L1 uwe woremanshiz ang matenals of the quality and standard specifiec in the Sub-Contract;
L1535  without affecting clause 1.1.1, and to the extent that it tzkes rasponsibility for the same
urde- the Sub-Contract, it

LL&  nasdesigned. or will design, the Sub-Contract Wores; and

L1J  has selected, or will select, goods, ., plant and far i in the
Sub-Cantract Works,

LLE  with all tha reasonable skill, care 2nd dilgence to be expected of a qualified and expenenced
Construction and Deggn Manager undertaking the design of werks similar In scope and
character 1o the Sua-Contract Works: and

L1g

it hzs not and will not specfy ar use any products ar materals in tha Sub-Contracs Waorks,
whith, 3t the time of specification er use, ave considared ta be deleterious in the UK building

irdustry 3t the time of use or ificaton or which the
conminad in the publcation “Geed Practice in Selection of Construction Matadals” (1387;
Ova Arup & Parters).”,
In procaadings for breach of this clause 1, the Sus-Contractor mav:
211 relyonany limitof lakility or other term of the Sub-Contract: and
212 raise ecuivalent rights of de‘anze 3s it would have Fad, if the Council had baen named 2 2
|aint employer. with tre Concessienaire . urder the Sub-Contract (for tals purpease Aot taking
inlg actoLnt any set-oft or counterclaim agairst the acnual contractor under the Sub-
Contrac}
The Sub-Contractar’s s duties or Uabilities under this agreemant skall not ke negated cr diminished
by:
131 any zpproual orinspection of:
1311  thaartifizal gross sports aiteh arca and the indacr facility at which the Installazion
3nd Ranovation Waerks are carnied out; er
1212 thenstillaticn znd Renovatian Warks ; or
1.3.13  the SubCentract Werks, or Commented [CS17): Sarra s the worie 311 1 22
13.2 anydesign: or spacifications “or the Works; or
133 any testing of any work, goods, materials, plant or equipment; or
13.&  anycmissicn 1o 3pprove, INSPRCT or tast.
135  tyorontehalf of the Councll or the Concessionaire
Tais agreement shzll not negate or cimnish any duty or watility otheawise owed to the Council by
the sub-Leniracter .

-7
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ai

[STEP I RIGHTS

ape
The Sub-Costractor wil nat meproe or sech 10 exarcs? any nghtwhick may i:e u;ﬁ«:x?r:::;:l‘ i
< Appcintmant OF i85 engagement undef 1 h e
o it to torrunate. or traat as tarminated. the 3 : :
guing tc the Zounal ent lens than 21 days' peior written nouce specifying the Sub C:dnr_ra‘m:n;
grourd for tarmiaatng or reating 25 satmirated the Appoiatment or s engagemant undas & 5
stating the amount [ any) ol menles sutstardng under *he Agponimant.

Within sch poricd of astize, the Cauncil may g wriler notie 10 e Subv‘Cun‘.m:E.Dlt :ha.L ::'\-
Counzil will theresforth bacome the employer under the Appsintment 1o the E‘!m.LJBr 'ULnd'-'
Concass onaire and theraunan the Sub-Contraciar will admit that the Cn-m:vlrl: l-t: e:r::wsand‘;[-:
the Appaintmant ard the Appontment wilf be ard temalr in full fores anc effect nct

ary of the aic grounds

The Council may by ABtCa 1 writing ta the § Consractor  appaint inother D.ersar' il e:z:rcrnc 31_‘
nghts under thir chwe 2], subject 1 tha Counell remaining lasie te the Sub-Cantracio s
guarantar for 5 Ippaintas i respart of s cblizauons wader this Dead,

W the Council has gear notice undgr cavea (2 2] ar clause [2.31. she Ceunzil :3;!1, fram 12 :c: KE':’:
such natice, be: o responubie for 3l sum< properly payakble to the Sub-Zontractof  wnder 192
Appomtment after the service of such notics

2 5 1 *
Thie 2ouncil will Act be undzr any obhgatien te tha Sub-Cantractor . nor a (Fe :ub»c:n;rtc-i?ﬂ
have any shaim or cauze ef action agamst tha Councll, unisss ana until the Counci! has five it
fnatice 1 the Sut Contracior pursaartto chuse 2.7 arclaused 7]

ASSIGNMENT

w0 y teut the content of the
Ine ounc may asspr al o any of its nghts wunder i Deed @ any party without tha & It

SdbLCantractor

3 1% c I 0 1%
Ine sub-Leatractor shall nel be end ed to tantend that any persar towhom thi Dnnr .v::e: il
preciuded from recovering under this Ceed any lois ingurred By ey assignes resuling ...;
" -1 % 3 vt HELR ¢ anc not 1
brescn of the Aspainiment or Lhis d 3y rexson that such potion i 3 13N
named Codncll Fereunder.

GENERAL

C v cvion with eegard to
This Deed 15 subject 13 bnghsh law und the Englah Courts o7 all have jonsdhetion with regard to
matters atisING uNORt 3 M SINRECTION With (L

For the avoigarce of doubt. ro act ar GmIstion by the Counal stual mutigats, affect, '::mgriur
. y < 12 = Apoor T orthe UCeg
redugn the sesponsibiities or [@BINLES of T e Sub-Contfactar wurder th Aportment o

Ho actian of pri i ny breach oz Lo e Gub-Cantractor

o action or procecdings 1ot any breach of thii Breg snall be Lo <.t Sid Sub Cn’ tras (-5

afer tae expin o° 12 y2ars trom the date ol compietion ol the lnstalaten and ecevaioamal
13

works under the Contract

d Ly hand of b

ed office 1°
e Tme Being

Any notice 1o be servec under thi Deed must Be in 2 ana mu-,!d i
recordod defivesy. In the case of a corporatior, such n mus: e served o :.) s
the time boing. 0 any other £3te, (he natice may e sered 3% the R office fo* t
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of the perscn 1o be sarvad. Service <ha | take offect, if

given by post, 2 daysafter posting.

given by hand, on the first day thereslter, or, if

IN WITNESS \WHERECF THE PARTIES BAVE EXECUTED THIS DEED ON ‘THE DATE BEFORE WRITTEN,

THE COMMON SEAL of

THE MAYOR AND BURGESSES OF
THE LONDON BOROUGH

OF WANDSWORTH

‘was affixed to this DEED

BY ORDER

Autkorisec Olficer;

Seal Register No:

Executad 252 deee by ]
[CONCESSIONAIRE] )
acting by: !

Executed 35 3 deed by )
[SUB-CONTRACTOR) ]
acting by: )

Director

Directar/Company Secretary

Director

Directer/Company Secretary






