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This Agreement is made on XXXXXX 
Between

(1) Northern Gas Networks Operations Limited (company number 03528783) whose registered office is at 1100 Century Way, Thorpe Park Business Park, Colton, Leeds, LS15 8TU (Company); and

(2) XXXXX (Company number XXXXXX) whose registered office is at XXXXX (Supplier). 
It is agreed

1 Definitions and Interpretation

1.1 In this Agreement:

Abnormal Working Day is as defined in the Management Procedure 
Abnormal Working Hours is as defined in the Management Procedure
Additional Works Order means any order for the Works issued by the Company to the Supplier, in either printed or electronic format, including any variation to the same made as provided in clause 2.  
Affiliate means in respect of either party, a company which is a Subsidiary or which is a Holding Company of that party, or a Subsidiary of such Holding Company, in each case for the time being

Applicable Laws means, for the time being, any binding Court order, judgment or decree, and any law, statute, regulation, bylaw, ordinance, subordinate legislation, industry licence, code, policy, guidance, standard or accreditation terms enforceable by law which is in force and/or which is stipulated by any relevant regulatory authority (including any licences granted under the Gas Act 1986) and including the Data Protection Laws
Asset Owner means Northern Gas Networks Limited 

Business Day means any day other than a Saturday, Sunday or a public or bank holiday in England

CIS means the Construction Industry Scheme under the Finance Act 2004

Commencement Date means 1st September 2020
Company Background Material means Material other than Company New Material, Supplier New Material or Supplier Background Material, provided by, for or on behalf of any Company Group Member to the Supplier in connection with the performance or receipt of the Services (whether or not it is incorporated in New Material)

Company's Business means Maintenance of the Northern GAS Network 
Company Group means the Company and each of its Affiliates for the time being, and 
Company Group Member means any one of such companies

Company Material means the Company Background Material and the Company New Material
Company New Material means any Material, other than Supplier New Material, which is generated, created or discovered by, for or on behalf of any Company Group Member in connection with and/or in the course of the performance of the Company's obligations hereunder or the receipt of the Services, including any modifications to Company Background Material

Confidential Information means all documents, databases, diagrams, calculations, data,  processes, business methodologies, contracts (including this Agreement), financial information, plans, ideas, strategies, projections, products, designs and other information whether in physical form, electronic form or otherwise, whether expressed to be confidential or not, and in whatever media or format provided or orally disclosed by either Party (the Disclosing Party) to the other Party (the Receiving Party) in the course of, or in connection with the performance of each Party’s obligations under this Agreement and information obtained by the Receiving Party from the Disclosing Party as a result of being present at any premises of the Disclosing Party (whether by observing any plant or equipment or otherwise)

Construction Act means the Housing Grants, Construction and Regeneration Act 1996
Contract Manager as defined in the Management Procedure 
Contract Price means the price for the Works stated in schedule 2 (Pricing) and calculated in accordance with its provisions

Data Protection Laws means (i) any data protection legislation from time to time in force in the UK including the Data Protection Act 2018 and the Privacy and Electronic Communications (EC Directive) Regulations 2003 (SI 2426/2003), any subsidiary regulations and statutory instruments and any successor legislation and (ii) the GDPR (for so long as and to the extent that the law of the European Union has legal effect in the UK) and any other directly applicable European Union regulation relating to privacy and (iii) any applicable guidance and codes of practice issued from time to time by the Information Commissioner relating to privacy.

Data Subject has the meaning given to it in the Data Protection Laws.

Defects Liability Period is as defined in clause 21.1
Deliverable means any item to be prepared, written, created or otherwise delivered by the Supplier in the course of (or in contemplation of) performing the Works, including any items identified as such in schedule 1 (Work sand Specification)

Environmental Information Regulations (EIRs): the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations
Event of Insolvency means if the Supplier is unable to pay its debts (within the meaning of section 123 of the Insolvency Act 1986), or becomes insolvent, or is subject to an order or a resolution for its liquidation, administration, winding-up or dissolution (otherwise than for the purposes of a solvent amalgamation or reconstruction), ceases or threatens to cease to carry on its business or has an administrative or other receiver, manager, trustee, liquidator, administrator or similar officer appointed over all or any substantial part of its assets, or enters into or proposes any composition or arrangement with its creditors generally, or is subject to any analogous event or proceeding in any applicable jurisdiction
Expiry Date means 31 August 2023
Force Majeure means any cause preventing either Party from performing any or all of its obligations under this Agreement which arises from or is attributable to acts, events, omissions or accidents beyond the reasonable control of the Party so prevented (but for the avoidance of doubt excluding strikes, lockouts or other industrial disputes which have their origin within the employees of the Party so prevented or default of suppliers or sub-Supplier’s or breakdown of vehicles)

GDPR means the General Data Protection Regulation ((EU) 2016/679)
Good Industry Practice means all relevant practices and professional standards which would be expected of a leading expert service provider performing works substantially similar to the Works to customers of the same nature and size of the Company

Holding Company shall have the meaning given in section 1159 of the Companies Act 2006 and shall include parent undertakings as defined in section 1162 of the Companies Act 2006 (each section as being in force at the date of this Agreement)

Integration Services: means the Services described in Schedule 1A  
Intellectual Property Rights and IPR means patents (including rights in, and/or to, inventions), trade marks, service marks, rights in goodwill, design rights and registered designs, rights in and/or to internet domain names and website addresses, copyright (including future copyright), database rights, rights in and to confidential information (including know how and trade secrets) and all other intellectual property rights (including any applications and any rights capable of registration) of any nature subsisting worldwide at any time 
Key Performance Indicators (KPI’s) shall have the meaning given in Schedule 1C (Key Performance Indicators)
Losses means all losses, claims, proceedings, demands, actions, liabilities, fines, charges, damages, costs and expenses including legal fees on a solicitor/client basis and disbursements and costs of investigation, litigation, settlement, judgment, interest and penalties (in each case whether internal or external costs)

Specification and Management Procedure means the specification and management procedure setting out further details of the Works including the process for certain Operational Changes, as attached at Schedule 1
Material means any plans, designs, drawings, specifications, patterns, jigs, moulds, inventions, discoveries, documents, information, items, data, prototypes, formulations, know-how or other material (in whatever form) including software, firmware, computer programs, documented methodologies, processes and procedures (including without limitation any Records) 

New Material means the Company New Material and the Supplier New Material

Normal Working Day means any day of the year save for an Abnormal Working Day
Normal Working Hours is any hour of the day except an Abnormal Working Hour. 
NRSWA means the New Roads and Street Works Act 1991
Operational Change means any change to the method of execution of the Works, the technical infrastructure used to support and/or execute the Works, and/or the procedures and/or processes used in executing the Works, in each case impacting on (or is likely to impact on) the Company and/or the execution of the Works (or any part thereof)

Party and Parties means a party to, or the parties to, this Agreement

Payment Notice is as defined in the Construction Act
Pay Less Notice is as defined in the Construction Act
Personal Data has the meaning given to that term in the Data Protection Laws 
Records means all books, documents, manuals, reports and other records, in each case in physical or electronic form, created, modified, maintained and/or held by the Supplier in connection with this Agreement

Replacement Works means services equivalent or similar in nature to the Works, whether in whole or in part
Request for Information: a request for information or an apparent request under the EIRs

Retention Monies is as defined in paragraph 1.4 of Schedule 3 (Payment)
Safe Systems of Work means the suite of Company documents which provides operational safety guidelines for the carrying out of work 
Service Levels means the service levels as set out in Schedule 1 (Specification and Management Procedure and Schedule 1C (KPI’S)
Site means the place or places at which the Company requires the Works to be executed as detailed in Schedule 1 (Specification and Management Procedure) or such other place or places as may be agreed in writing by the Company pursuant to each Additional Works Order
Site Regulations means the rules, regulations, requirements and conditions in relation to the Site notified from time to time to the Supplier by the Company, including those notified under clause 9.1(b) and those (if any) that are set out in the Specification

Specification means the specification of the Works as set out in Schedule 1 (Specification and Management Procedure) and elsewhere as described in this Agreement.
Subsidiary has the meaning given in section 1159 of the Companies Act 2006 and shall include subsidiary undertakings as defined in section 1162 of the Companies Act 2006 (each section as being in force at the date of this Agreement)

Successor Supplier means any supplier (or proposed supplier) from time to time of any Replacement Works to the Company whether in whole or in part

Supplier Background Material means Material (including Material owned by or licensed from a third party), other than Company Material or Supplier New Material, provided by, for or on behalf of the Supplier and/or used in connection with the performance and/or receipt of the Works
Supplier's Equipment means all plant, equipment, vehicles, temporary buildings, materials, tools, stores, machinery, apparatus  and other articles of any kind brought onto the Site by or on behalf of the Supplier for use by the Supplier in executing, but not for incorporation into, the Works.
Supplier New Material means any Material which is generated, created or discovered by for or on behalf of the Supplier during the Term (and, where relevant, in advance of the Term, to the extent created in contemplation of this Agreement) in connection with or in the course of the performance of its obligations hereunder

Supplier Personnel means any employees, officers, sub-Suppliers and individuals contracted to the Supplier and involved to any extent in the execution of the Works and/or this Agreement

Term means the period during which this Agreement is in full force and effect

TUPE means the Transfer of Undertakings (Protection of Employment) Regulations 2006

VAT means Value Added Tax as defined under the Value Added Tax Act 1994.
Works means the works required to be executed by the Supplier for the Company as specified in the Specification, pursuant to any Works Order or as otherwise agreed in writing by the Company and the Supplier pursuant to each Additional Works Order. 

Works Order mean the instruction by the Company to the Supplier to carry out Works in accordance with the procedure set out in the Management Procedure. 
1.2 In this Agreement unless the context otherwise requires:

(a) references to gender shall include all other genders, the singular shall include the plural (and vice versa), the words "other", "includes", "including" "for example" and "in particular" do not limit the generality of any preceding words, and the expression "person" shall mean any individual, company, incorporated association, partnership, government, State, agency of State or joint venture; 

(b) any reference to a statute or a statutory provision (including any enactment, order, regulation or instrument) shall be construed as a reference to the same from time to time as amended, consolidated, modified, extended, re-enacted or replaced, and any subordinate legislation, including any regulation, rule or by-law made under that statute or statutory provision;

(c) references to clauses and schedules are references to clauses of and schedules to this Agreement, references in a schedule to a part or paragraph are to parts or paragraphs of that schedule, and references in this Agreement to a "party" or "Party" shall include its successors in title and permitted assigns; and

(d) headings and indexes are for reference purposes only and shall not be used to construe or interpret the meaning of this Agreement.

1.3 For the purposes of this Agreement, any Services provided to the Company shall also, if required by the Company be provided to any nominated sub‑contractor of the Company.
1.4 The Supplier shall immediately notify the Company of any conflicts, discrepancies, errors or omissions within this Agreement.  As soon as reasonably practicable following receipt of such notice the Company will resolve such matter (at its absolute discretion) and such resolution shall not entitle the Supplier to the payment of any additional sums.

2 Commencement and Duration & Additional Works Order
2.1 This Agreement shall commence on the Commencement Date and shall, unless and until terminated in accordance with the provisions of this Agreement, continue until the Expiry Date. The Customer may at its absolute discretion extend the Agreement for up to 5 x 1 year periods (i.e. 3+1+1+1+1+1).
2.2 During the Term, the Supplier shall execute such Works in accordance with the terms of this Agreement, as the Company may from time to time in its absolute discretion order pursuant to this clause 2.  The Company remains free to carry out and/or arrange for others to carry out any of the Works under this Agreement and any other works of a similar nature including any Works which might otherwise have been awarded to the Suppler under or in connection with this Agreement and consequently the Supplier is not guaranteed any volume of Works under or in connection with this Agreement.
2.3 Subject to any variation under Clause 20.9 (Variation), or unless expressly agreed otherwise by the Parties in writing, the provisions of this Agreement detail the only terms and conditions upon which the Company is prepared to purchase the Works from the Supplier. No terms or conditions endorsed upon, delivered with or contained in any Supplier quotation, acknowledgement or acceptance order, specification or similar document shall form part of this Agreement and the Supplier waives any right which it otherwise might have to rely on any such terms and conditions.

2.4 The Company may from time to time order Works from the Supplier by:

(a) Issuing a Works Order in accordance with the procedures set out in 2 or by:

(b)  completing an Additional Works Order and submitting it to the Supplier in accordance with the procedure detailed this clause 2.
2.5 Each Additional Works Order shall : 
(a) be given in writing or, if given orally, shall be confirmed in writing as soon as reasonably practicable thereafter; 
(b) specify the type and quantity of Works ordered; and 
(c) specify the Site(s) and or location of the required Works. 
2.6 The Supplier shall supply the Works in accordance with the timescales and other requirements set out in this Agreement, made know by the Company pursuant to any Works Order, or set out in the relevant Additional Works Order and time is of the essence with respect to such timescales.  
2.7 The Company may at any time prior to confirmation of the Additional Works Order by the Supplier amend or cancel a Additional Works Order, at its entire discretion and without cost, by written notice to the Supplier.
3 The Supplier's Obligations
3.1 The Supplier shall diligently design (to the extent (if any) required by the Specification), execute and complete the Works strictly in accordance with this Agreement so as to meet the standards and quality specified by this Agreement, or if not specified, so as to reasonably satisfy the Company. 
3.2 The Supplier shall:  

(a) provide the Works and the Deliverables in accordance with the Specification and all Applicable Laws and shall do all things necessary to provide the Works, including the provision of the Supplier's Equipment;

(b) provide the Works and the Deliverables in accordance with, and time is of the essence with respect to any completion dates or other performance dates as agreed with the Company; and

(c) devote such of the Supplier Personnel as may be necessary for the proper performance of the Supplier’s obligations under this Agreement.

3.3
The Supplier shall:

(d) comply with the reasonable directions of the Company;
(e) act diligently and in good faith in all its dealings with the Company and use its best endeavours to promote the interests and maintain the goodwill of the Company;
(f) obtain and maintain at its own expense all licences, permissions, permits, powers and consents (other than those specified in this Agreement to be the responsibility of the Company) necessary to perform its obligations under this Agreement;

(g) maintain and make available for inspection by the Company at the Supplier's sole expense such records, including without limitation daily time sheets, as the Company may reasonably require for the purposes of supporting the calculation of the Contract Price and shall grant the Company (including their employees, agents and sub-Suppliers) such access to the Supplier's premises as the Company may reasonably require for the purposes of inspection of such records.  The Supplier shall keep all such records for a period of not less than seven (7) years following the performance of all of the obligations of each Party owed to the other under the terms of this Agreement;

(h) subject to compliance with the Data Protection Laws, when requested by the Company, provide to the Company at any time the names of each employee of the Supplier engaged in providing the Works, their respective job titles, job descriptions, age, duration and terms and conditions of employment; and

(i) be deemed to have satisfied itself as to its liability (if any) which may accrue under TUPE, by reason of the award of this Agreement and to have included within the Contract Price the cost of such liability (if any).

3.4
The Supplier warrants, represents and undertakes to the Company that:
(j) it shall provide the Works, and the Deliverables): 
(i) in accordance with the terms of this Agreement and (to the extent not in conflict with this requirement) Good Industry Practice; 

(ii) in accordance with (and shall ensure that its employees and agents comply in all respects with) all Applicable Laws and all relevant aspects of the Safe Systems of Work;

(iii) in accordance with the scope of Works and Specification as set out in schedule 1 (Works and Specification) of this Agreement; 
(iv) In accordance with the Service Levels; and
(v) in such a manner as will be suitable for the purpose indicated by or to be reasonably inferred from the Specification, and so as to guarantee that the Supplier’s provision of the Services and performance of its obligations shall not result in a breach or violate any contract, undertaking or commitment where the Supplier is a party; and

(k) the Supplier has the full right, capacity, authority and power to enter into this Agreement and perform the Works in accordance with this Agreement and this Agreement constitutes obligations binding on the Supplier in accordance with its terms.  The Supplier is not aware of any matter, fact or circumstance which will or may prevent the Supplier performing the Works and its obligations under this Agreement in accordance with its terms; 
(l) the contents of its response to the Company’s Invitation to Tender in respect of the Works is complete, true and accurate in all respects;  

(m) it shall maintain and enforce an anti-drugs and alcohol misuse policy (which shall be no less onerous than the Company’s policy) and shall ensure that any of the Supplier Personnel who fail a test under such a policy are immediately removed from the provision of the Works; 

(n) it shall (at its own cost) carry out such work (within a timescale notified by the Company) as is necessary to remedy any failure to provide the Works in accordance with this Agreement; 

(o) it shall comply with the terms of Schedule 5 (Corporate Criminal Offences and European Investment Bank Requirements);
(h)
It shall comply with the requirements for Schedule 3 (Environmental Requirements); and
(i)
it shall have in place, and comply with, at all times a full and unrestricted Standard National Operator’s Licence in respect of its goods vehicles, failing which the Company reserves the right to terminate the Agreement on not less than one month’s written notice to the Supplier.          

3.3 The Company does not give any warranty or undertaking or make any representation (either express or implied) as to the completeness or accuracy of any of the information provided to the Supplier prior to the Commencement Date which relates to or is provided in respect of this by or on behalf of the Company.
3.4 The Company shall nominate the Contract Manager (whose identity shall be notified to the Supplier from time to time) and may at its sole discretion change any nomination from time to time by notifying the Supplier. The Contract Manager may nominate one or more representatives to assist him and may, at his sole discretion, change the nomination from time to time by notifying the Supplier.
3.5 The Contract Manager shall have the authority to authorise Operational Changes to the Works under clause 29.9, but otherwise shall have no authority to amend the terms and conditions of this Agreement or to relieve the Supplier of any of its obligations under this Agreement or to increase the Company's obligations or waive any of the Company's rights under this Agreement.

3.6 Not used.
3.7 The Supplier shall provide to the Company within 21 calendar days of a request details of the number of employees, agents or sub-Suppliers engaged in the provision of the Works including their names, job titles, location, length of service, their total emoluments, details relating to terms and conditions of employment or engagement and working arrangements relating to shift patterns and hours worked. In addition to the above requirement the Supplier shall in any event provide to the Company the information relating to employees, agents and sub-contractors set out in this clause on each anniversary of the commencement of this Agreement.
4 Payment 

4.1 Subject to the satisfactory provision of the Works by the Supplier in accordance with the provisions of this Agreement, the Company shall pay the Supplier the Contract Price in accordance with the provisions of this clause 4 (Payment) and schedules 2 (Pricing) and 4 (Payment).

4.2 Save as set out in Clause 4.2A, the Contract Price shall be fixed and may only be varied by agreement in writing between the Company and the Supplier in accordance with clause 20.9 (Variation).
4.3 The Contract Price shall be inclusive of all costs and expenses of whatsoever nature incurred by the Supplier in relation to the completion of the Works including, without limitation, in respect of materials, labour and the Supplier’s Equipment. 
4.4 Any payment due from the Company to the Supplier under this Agreement is subject to the provisions of the CIS, to the extent that they are applicable.

4.5 In addition to the retention set out in Schedule 4 (Payment), the Company may withhold payment of sums due to the Supplier or set-off sums due from the Supplier to the Company (including any statutory and other charges pursuant to Schedule 1 against sums due to the Supplier at no additional cost to itself where it has reasonable grounds for so doing and, for the avoidance of doubt, any non-payment arising from any such withholding or set-off shall not be regarded as a breach by the Company of this Agreement.  
4.6 However, unless otherwise agreed in writing by the Company, the Supplier shall not be entitled to make any withholding or set-off against the Company unless the Supplier is required by law to make such withholding or set-off or such withholding or set-off is admitted or agreed in writing by the Company or awarded by any court or in any arbitration or adjudication.  If the Construction Act applies to this Agreement, the Company shall give written notice to the Supplier, at least two (2) Business Days before the final date for payment, of the amount or amounts to be withheld or set-off and the ground(s) therefore (and, if more than one ground, the amount attributable to each ground).
4.7 If the Construction Act applies to this Agreement, the Company shall not be entitled to withhold or deduct from any payment to be made to the Supplier unless the Company gives a Payment Notice and / or a Pay Less Notice which complies with the Construction Act.
4.8 Unless it otherwise agrees in writing, the Company will make all payments to the Supplier by bulk electronic clearing (BACS). For the avoidance of doubt, the Supplier shall not call at the Company’s premises to collect any payment and the Company shall not be obliged to make payment by any method other than by cheque, including bulk electronic clearing (BACS) or same day value payments (CHAPS).
4.9 No claim by the Supplier for additional payment will be allowed on the grounds of any misunderstanding or misinterpretation made by it in respect of any matter which is the subject of a warranty, representation or undertaking of the Supplier under clause 0 or on the grounds of any allegation that incorrect information was given to it by any person whether in the employment of the Company or not, nor on the grounds of failure on the Supplier's part to obtain correct information or to foresee any matter which might affect or have reasonably affected the provision of the Works. The Supplier will not be relieved from any risks or obligations imposed on or undertaken by it under this Agreement on any such grounds.
4.10 Each party shall be entitled to receive interest on any payment not paid when properly due pursuant to the terms of this Agreement, calculated from day to day at a rate per annum equal to 2% above the base rate of the Bank of England and payable from the day after the date on which payment was due up to and including the date of payment (whether before or after judgment).
4.11 All sums payable under this Agreement are, unless otherwise stated, exclusive of VAT. Any VAT payable in respect of such sums shall be payable in addition to such sums, at the rate from time to time prescribed by law, on delivery of a valid VAT invoice. 
5 Intellectual Property

5.1 This Agreement shall not operate to assign any right, title, interest or Intellectual Property Rights in any of the Company Background Material or the Supplier Background Material.
5.2 All right, title and interest and Intellectual Property Rights in and to any New Material shall belong to and vest in the Company and the Supplier shall disclose all New Material to the Company promptly upon the same coming into existence. The New Material shall be deemed to be the Confidential Information of the Company rather than the Supplier and clauses 6.5(a) and 6.5(b) shall not apply to such Confidential Information so as to excuse the Supplier from its obligations under clause 6.1.  The Company shall be free to disclose and use (and authorise others to disclose and use) such Confidential Information as it thinks fit.

5.3 The Supplier hereby assigns with full title guarantee and free from all liens, charges, encumbrances and other rights of whatever nature exercisable by any third party absolutely (and shall procure that all Supplier Personnel assign absolutely) to the Company (or, at the Company's option, any Company Group Member), by way of present assignment of existing and all future rights, all property, rights, title and interest in and to the New Material and all Intellectual Property Rights in the New Material (together with all rights to take action for any past, present and future damages and other remedies in respect of any infringement or alleged infringement of such Intellectual Property Rights) (the Assigned Rights), with the intent that the same shall vest in the Company immediately upon creation of the same. 

5.4 The Supplier shall (and shall procure that the Supplier Personnel shall) do all things and execute all documents as the Company may require in order to perfect,  formalise or achieve the vesting of the Assigned Rights as provided for in clause 5.2, and to enable the Company to take the full benefit of such Assigned Rights.  The Supplier shall also provide the Company with all assistance requested by the Company for the purposes of applying for and/or registering any Assigned Rights and/or with respect to any infringement action or any actions in respect of misuse or ownership of the Assigned Rights and/or the validity of the Assigned Rights that the Company may bring or which is brought against it.
5.5 Subject to the Supplier having complied with its obligations under clause 5.4, the Company hereby grants to the Supplier (to the extent that it is lawfully entitled to do so) a non-exclusive, non-transferable, royalty-free, personal licence during the Term to use the New Material and the Company Background Material (and any Intellectual Property Rights of the Company subsisting in the same) to the extent necessary and for the sole purpose of the proper performance of the Works and its other obligations under this Agreement.

5.6 The Supplier hereby grants (and shall procure that the Supplier Personnel shall grant) to the Company a non-exclusive, perpetual, worldwide, irrevocable, royalty-free licence (with the right to grant sub-licences):

(a) to use, and to authorise any Successor Supplier to use, both during and after the Term, such of the Supplier Background Material as is necessary for:

(i)  the provision and receipt of the Works and/or any Replacement Works;
(ii) The design, construction, operation, maintenance, improvement and/or use of the Deliverables; and 

(b) to use and exploit commercially the Supplier Background Material, both during and after the Term, in connection with the utilisation of the New Material in the operation and conduct of the Company's Business in its ordinary course 
and in this clause “use” shall include the acts of copying, adapting and translating the material in question
5.7 In providing the Works in accordance with this Agreement, the Supplier shall not without the Company’s prior written consent, use any third party’s Intellectual Property Rights and, where any third party Intellectual Property Rights are used, the Supplier shall ensure that it has obtained all necessary third party consents, licences or assignments to enable the Supplier to provide the Works and/or perform all of their other obligations under this Agreement and to enable the Company and / or any Company Group Member to freely use and benefit from the same to the extent equivalent to the scope of the licence granted by clause 5.6 above.  The Supplier shall indemnify the Company and / or any Company Group member against any Losses that the Company and / or any Company Member may suffer as a result of the Supplier breaching its obligations as set out in this clause 5.7.
6 Confidentiality

6.1 Subject to clause 6.3 and clause 6.5, each Party shall, and shall procure that its officers, employees, agents and sub-contractors shall, keep confidential all Confidential Information relating to the other Party that it obtains from the other party in connection with this Agreement or the negotiations leading up to it.  Each Party shall only use such information in the proper performance of its obligations and the exercise of its rights under this Agreement and shall not divulge any such information to any other person without the prior written consent of the other, unless permitted to do so by clause 6.3.

6.2 The Supplier shall ensure that the standard of care it employs in protecting the Confidential Information of the Company from disclosure shall be no less than the standard which the Supplier employs in the protection of its own Confidential Information, which shall be at least in accordance with Good Industry Practice.

6.3 A Receiving Party may disclose the Confidential Information of the Disclosing Party if and to the extent that:

(a) the Receiving Party can show that the information was already, or has subsequently become, published or publicly available for use other than through a breach of this Agreement or of any confidentiality obligation owed by that Party; and/or

(b) the Receiving Party is required to disclose the information by law or any competent regulatory body (including but not limited to the Information Commissioner’s Office in the case of the Company pursuant to the EIRs) or recognised investment exchange.

6.4 The Company may disclose the Confidential Information of the Supplier on a confidential basis to a bona fide prospective assignee to the extent necessary for the purpose of the proposed assignment.

6.5 Clause 6.1 shall not apply to a Party in relation to information to the extent that the Receiving Party can show:

(a) that the information was already lawfully in its possession (without restriction on disclosure or use) before it obtained the information in connection with this Agreement or the negotiations leading up to it; 
(b) that the information has subsequently lawfully been disclosed to it (without restriction on disclosure or use) by a person who is not a party to this Agreement and who itself lawfully obtained the information and is not under any obligation restricting its disclosure or use; or

(c) from its records that it has derived the same information independently of that obtained by it in connection with this Agreement or the negotiations leading up to it.

6.6 The obligations in this clause 6 shall survive the expiry or termination of this Agreement.

6.7 Confidential Information relating to or developed for the Company, that is originated by the Supplier and/or any sub-Supplier shall be deemed to be the Confidential Information of the Company rather than the Supplier and to have been disclosed by or obtained from the Company and the Supplier shall keep this Confidential Information confidential. Clauses 6.5(a) and 6.5(b) shall not apply to such Confidential Information so as to excuse the Supplier from its obligations under clause 6.1.  The Company shall be free to disclose and use (and authorise others to disclose and use) such Confidential Information as it thinks fit
6.8 On the termination or expiry of this Agreement, each party shall, on request, promptly return to the Disclosing Party all records and documents containing that Party's Confidential Information (including copies) or if requested by the Disclosing Party destroy the Confidential Information (including copies) in the manner specified by the Disclosing Party and promptly certify to the Disclosing Party in writing that it has done so provided always that the Company shall have no obligation to return or destroy any Confidential Information which is contained within any Deliverables or other Material provided by the Supplier to the Company in accordance with this Agreement.  For the avoidance of doubt, where the Disclosing Party is the Company, references in this clause to Disclosing Party shall include each Company Group Member and in each case their customers, sub-contractors and employees.
6A
Environmental Information Regulations 

6A1
The Supplier acknowledges that the Company is subject to the requirements of the EIRs. The Supplier shall:

(a) provide all necessary assistance and cooperation as reasonably requested by the Company to enable the Company to comply with its obligations under the EIRs;

(b) transfer to the Company all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 Business Days of receipt;

(c) provide the Company with a copy of all information belonging to the Company requested in the Request For Information which is in its possession or control in the form that the Company requires within 5 Business Days (or such other period as the Company may reasonably specify) of the Company’s request for such information; and

(d) not respond directly to a Request For Information unless authorised in writing to do so by the Company.

6A2
The Supplier acknowledges that the Company may be required under the EIRs to disclose information (including Confidential Information) without consulting or obtaining consent from the Supplier. The Company shall take reasonable steps to notify the Supplier of a Request For Information to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Company shall be responsible for determining in its absolute discretion whether any Confidential Information and/or any other information is exempt from disclosure in accordance with the EIRs.
7 Management Meetings and Progress and Completion
7.1 The Supplier shall undertake at its sole expense to provide the Company at agreed intervals with such management information and progress reports in relation to the Works as may be agreed between the Parties (initially Monthly, but frequency may be reduced at the Companies’ sole discretion).  The Supplier shall also attend such service review meetings as the Company may require during the Term to assess the ongoing provision of the Works and any improvements to the Works as the Company may require.   
7.2 If it becomes apparent that the Works (or any part of them) will not be completed by any relevant completion date then the Supplier shall promptly notify the Contract Manager (in writing) of full particulars of the circumstances, such particulars to include a detailed description of the reason for, and likely anticipated effect of, the delay and proposed mitigation measures.
7.3 If the Supplier fails to achieve any completion date the Supplier shall take all such additional steps necessary to achieve such completion date as early as practicable thereafter, and (save where the failure to achieve the completion date is as a direct result of a breach of this Agreement by the Company) at no extra cost to the Company.
7.4 When the Supplier considers that the whole of the Works (or any part of them which has its own completion date), has been completed it shall give notice to that effect to the Contract Manager.  
8 Inspection and Testing 
8.1 The Company shall have the right to inspect and perform on the Works (or any part of them including work-in-progress) the specific tests (if any) set out in the Specification and such other tests as it considers reasonable to ascertain the conformance of the Works with this Agreement. Such inspection and/or testing may take place at all reasonable times at the Site and/or at the Supplier's premises (as the case may be) and the Supplier shall procure that access is given to the Company to all such premises for that purpose and that all reasonable assistance is given to the Company. The Company may at any time at the point of inspection and/or testing reject the Works which, in the reasonable opinion of the Company, are not in conformance with this Agreement. 

8.2 Any inspection, testing, checking, rejection or approval made, carried out or given by or on behalf of the Company shall not relieve the Supplier from any obligation under this Agreement or prejudice any of the rights, powers or remedies of the Company.
8.3 If, as a result of such inspection and/or testing under clause 8.1, the Company is not satisfied that the Works will conform in all respects with this Agreement and the Company so informs the Supplier, the Supplier will take all steps necessary to ensure prompt conformance. Without prejudice to any of the other rights, powers or remedies of the Company, any failure of this obligation by the Supplier will be deemed a material breach which is not capable of remedy entitling the Company to terminate this Agreement under clause 16.2.
8A
Audit 
8A1
In addition the Supplier shall allow the Company and any auditors of or other advisers to the Company to access any of the Supplier's premises, personnel and relevant records as may be reasonably required in order to:

(a) fulfil any legally enforceable request by any regulatory body (including without limitation Ofgem and/or the Health and Safety Executive); or

(b) undertake verifications of the accuracy of the Contract Price or identify suspected fraud; or 

(c) undertake verification that the Works are being provided, and all obligations of the Supplier are being performed, in accordance with this Agreement.
8A2
The Company shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Works by the Supplier and that, where possible, individual audits are co-ordinated with each other to minimise any disruption.

8A3
Subject to the Company’s obligations of confidentiality, the Supplier shall provide the Company (and its auditors and other advisers) with all reasonable co-operation, access and assistance in relation to each audit. 

8A4
The Company shall provide reasonable advance notice of its intention to conduct an audit unless such audit is conducted in respect of a suspected fraud, in which event no notice shall be required.

8A5
The Parties shall bear their own costs and expenses incurred in respect of compliance with their obligations under this clause 8A, unless the audit identifies a material default by the Supplier, in which case the Supplier shall reimburse the Company for all its reasonable costs incurred in the course of the audit.

8A6
If an audit identifies that:

(a) the Supplier has failed to perform its obligations under this Agreement then without prejudice to the other rights and remedies of the Company, the Supplier shall take the necessary steps to promptly comply with its obligations at no additional cost to the Company;

(b) the Company has overpaid any charges, the Supplier shall pay to the Company the amount overpaid within 30 days from the date of receipt of an invoice or notice to do so; and

(c) the Company has underpaid any charges, the Company shall pay to the Supplier the amount of the under-payment within 30 days from the date of receipt of an invoice for such amount.

8A7
The Company may increase the extent to which it monitors the Supplier’s performance in the provision of the Works if the Supplier fails to meet the service levels or fails to fulfil its other obligations under this Agreement. The Company shall give the Supplier prior notification of its intention to increase the level of its monitoring. The Supplier shall bear its own costs in complying with the Company in relation to any monitoring which is conducted by the Company pursuant to this clause 8A.
8A8
Nothing in this clause 8A relives the Supplier from its obligations under this Agreement. 
9 Access to the Site and Regulations

9.1 The Company shall:

(a) grant or procure to be granted to the Supplier (including its employees and agents all such rights (if any) in relation to the Site (or any part of it) which the Company determines are reasonably necessary for the purposes of executing the Works including access for executing the Works and for bringing on to, removing from and using on the Site any Supplier’s Equipment. 
For the avoidance of doubt, unless otherwise agreed in writing by the Company, nothing shall require the Company to grant or to procure to be granted any right which is exclusive to the Supplier or which restricts or may restrict the rights of the Company, or any third party; and

(b) notify the Supplier, before the commencement of the provision of the Works, of all of the rights granted under clause 9.1(a) and the terms and conditions upon which such rights have been granted.

9.2 The Supplier shall:

(a) with respect to the Site, at its own expense comply with and procure that its employees and agents comply with all Applicable Laws and all of the Site Regulations (if any) particularly (but without limitation) those relating to health and safety; and

(b) not exercise or purport to exercise any rights in respect of the Site (or any part of it) in excess of those which have been granted under clause 9.1.
For the avoidance of doubt, nothing in these clauses shall relieve the Supplier of its contractual, statutory or common law responsibilities or obligations in relation to the Site (or any part of it).

9.3 The parties agree that the rights granted under this clause 9 to the Supplier (including its employees and agents) and/or the provision of any office space shall take effect as a licence only and does not grant the Supplier exclusive possession nor create a tenancy. Where office space is provided the Company may in its absolute discretion notify the Supplier that the office space is at a different location or move the Supplier at any time to another location.

10 Company Property and Equipment

10.1 Subject to payment in accordance with clause 4 and notwithstanding the making by the company of any set-off or withholding under clause 4.5, the Supplier expressly waives and releases any and all claims or rights of lien on the Works or any part of them.

10.2 The Supplier shall not use or permit to be used any equipment or materials of the Company in the performance of the Works or otherwise without the prior written consent of the Company and on such terms as the Company may in its sole discretion determine. 

10.3 Any equipment, vehicles, tools and other articles of any kind of a moveable nature of the Company that are provided by the Company to the Supplier in connection with the provision of the Works shall:

(a)  be at the Supplier's risk from the time of receipt by the Supplier until their redelivery to the Contract Manager. The Supplier shall effect and maintain, for the period during which such items are at the Supplier’s risk, appropriate all risks insurance cover with respect to such items for their full replacement value. The Supplier shall ensure that, at all times, such insurance contains a ‘primary insurance’ endorsement and, for the avoidance of doubt, the provisions of clauses 14 (Insurance) shall apply in relation to such insurance;
(b) be and remain the exclusive property of the Company;

(c) not be removed from the Site by or on behalf of the Supplier without the prior agreement in writing of the Company;

(d) if removed from the Site by or on behalf of the Supplier:

(i) be held by the Supplier in safe custody and at its own risk;

(ii) be maintained and kept in good condition by the Supplier until returned to the Company;

(iii) not be disposed of other than in accordance with the Company’s written instructions;

(iv) not be used otherwise than as authorised by the Company in writing; and

(v) be returned to the Company promptly upon completion of the Works or, if earlier, on termination of this Agreement pursuant to clause 16.
10.4 The Company shall retain all of its Intellectual Property Rights in all materials, equipment, tools and other items provided to the Supplier under clause 5 (Intellectual Property).

10.5 If at any time before the completion of the relevant part of the Works the Company wishes to take possession of any part or parts of the Works and the consent of the Supplier has been obtained (which consent shall not be unreasonably delayed or withheld), then the Company may take possession of such parts.  
11 Supplier's Equipment, Facilities and Personnel
11.1 Subject to Clause 11.3, the Supplier shall:

(a) be responsible for all proper welfare and amenity facilities for its personnel whilst they are on the Site and for observance by the Supplier, its employees and agents of all applicable health and safety precautions necessary for the protection of such persons and others visiting the Site, including any precautions required to be taken pursuant to any Applicable Laws; and

(b) in executing the Works, ensure that there is no avoidable interference at the Site with the operations of the Company or of any other sub-contractors of such parties and the use and enjoyment of any public rights or of any property (whether or not such property is owned by the Company), and the Supplier shall use its best endeavours to minimise the nature and duration of any unavoidable interference.

11.2 Except as otherwise agreed in writing by the Company the Supplier shall, at its own risk and expense provide everything necessary for the provision of the Works including the provision of the Supplier’s Equipment, which shall remain the responsibility and at the risk of the Supplier who shall be liable for its delivery, unloading, loading, insurance, maintenance, care, safety, storage and removal. The Supplier shall remove all Supplier’s Equipment from the Site at the end of each of its visits and leave the Site in an undamaged, clean, tidy and safe condition.
11.3 The Company shall provide the Supplier with such NGN branded personal protective equipment (PPE) as the Company considers to be necessary for the provision of the Services, which shall be used exclusively in the performance of the Services. 
11.4 The Supplier shall ensure that its Supplier Personnel do not use any branded PPE other than that provided by the Company in the course of carrying out the Works unless the Company agrees otherwise in writing.  
11.5 The Contract Manager may on notice require the Supplier to remove (or cause to be removed) any member of the Supplier Personnel, who, in the reasonable opinion of the Company or the Contract Manager persists in any misconduct, is guilty of any gross or wilful misconduct, is incompetent or negligent in the performance of their duties, fails to conform with any material provisions of this Agreement or persists in any conduct which is prejudicial to safety, health, or the protection of the environment. 

11.6 The Supplier and the Supplier Personnel shall comply with all reasonable directions given by the Company. 
11.7 The Supplier, or any person that it may sub-contract or engage to execute the Works, may be required to undertake the role of Principal Sub-Supplier, CDM Co-ordinator and/or Designer under and as those terms are defined in the Construction (Design and Management) Regulations 2015, with the extent of the Supplier's role being clarified in the Specification or otherwise notified by the Company.  Where one of these roles is to be undertaken, the Supplier shall fully comply with all the relevant Applicable Legislation.
11.8 The Company will provide the Supplier free of charge with such communications equipment as the Company reasonably determines are necessary for the provision of the Services. All such equipment shall remain the property of the Company at all time, the terms and conditions in Schedule 1B shall apply. 
11A
Remedial action and refunds

11A.1 
Without prejudice to any of the Company’s other rights, powers or remedies (including without limitation clause 21), if the Company either rejects any Works in accordance with clause 8.1, and / or notifies the Supplier of a breach of warranty under clause 3.4 in respect of any Works, then the Supplier shall, at its own cost and as soon as reasonably practicable, but in any event within twenty (20) Business Days of the Company’s notice, at the Company’s option either:

(a) provide all necessary and appropriate remedial action to; or

(b) re-execute; or

(c) pay to or credit the Company with a refund of the price paid in respect of; or

(d) provide a combination of the remedies set out in clauses 11.8(a) to 11.8(c) in respect of

the Works that are the subject of such a notice from the Company.

11A.2    Any Works that have been subject to remedial action and/or have been re-executed in whole or in part by the Supplier shall themselves be subject to the provisions of clause 11A.1.
11A.3 
The Company may (but shall not be so obliged) give the Supplier a reasonable opportunity to re-execute any Works or provide remedial action pursuant to clause 11A.1.  However, if, after notice from the Company requiring the Supplier to re-execute Works or to provide remedial action, the Supplier is unable or unwilling or fails to re-execute Works or provide remedial action within such period as the Company shall reasonably determine is necessary, nothing shall prevent the Company from procuring the execution of such Works or remedial action from an alternative Supplier. 
11A.4. 
Where the Company procures the execution of any Works or remedial action from an alternative Supplier, the Company shall be entitled to recover from the Supplier all additional cost, loss and expense reasonably incurred by the Company which is properly attributable to the Company procuring the execution of any Works or remedial action from such alternative Supplier.
11B
Site Arrangements and Facilities
11B.1 
The Supplier may, with the prior written consent of the Company, use such supplies of electricity, water, gas and any other facilities as are reasonably required and available for the execution of the Works.  . If so permitted, the Supplier shall use these facilities at its own risk and the Company reserves the right to charge for such facilities at reasonable rates. 
11B.2 
The Company will not be liable for loss or damage caused by variations in pressure or quality or by the interruption, withdrawal or failure of any facilities provided under clause 11B.1. The Supplier shall, at its own expense, provide any apparatus necessary for utilising such facilities and shall be responsible for any loss or damage to persons or property caused by its use of them.
11B.3 
All minerals, materials, metals, objects and other things found or discovered on the Site by the Supplier shall (insofar as they may lawfully be so) be the property of the Company and the Supplier shall not move or procure to be moved any such items otherwise than may be strictly necessary and lawful for the execution of the Works.

11C 
Reporting of Accidents

The Supplier shall be responsible for:

(e) recording all accidents, injuries and dangerous occurrences that occur on the Site in the execution of the Works, whether minor, major or fatal. The Supplier shall report minor injuries or conditions (Reportable Accidents) to the Contract Manager (or his nominated representative) within 24 hours of the incident and shall report fatal or major injuries or conditions (Notifiable Accidents), to the Contract Manager immediately; and

(f) reporting directly to the Health and Safety Executive (or any body or agency from time to time charged with responsibility for health and safety matters) (HSE) any Notifiable Accident, and shall investigate and prepare a detailed report of such accident and issue a copy of the report to the Contract Manager. The Supplier shall also complete a “2508” form and notify the HSE. A copy of the “2508” form shall be given to the Contract Manager within five (5) Business Days of the accident.

11D
Hazards 

The Supplier shall promptly notify the Company of:

(g) all information held by, or reasonably available to the Supplier, regarding any hazards or potential hazards known or believed to exist in the transport, handling, storage, use or execution of the Works or any part of them; and

(h) details of all risks to personnel arising from the specific use of any goods to be supplied to the Company or used by the Company pursuant to the execution of the Works.

11E
Consumable Supplies

Notwithstanding the execution of the Works by the Supplier, the Company reserves the right to procure all consumable supplies to be used in relation to the Works from such source as the Company deems appropriate.  Procurement from a source other than the Supplier shall not affect any right, power or remedy of the Company under this Agreement.

12 Data Protection Compliance

12.1 Both Parties will comply with all applicable requirements of the Data Protection Laws. This clause is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Laws.
12.2 The Parties acknowledge that for the purposes of the Data Protection Laws, the Company is the Data Controller and the Supplier is the Data Processor (where Data Controller and Data Processor have the meanings as defined in the Data Protection Laws). 
12.3 Without prejudice to the generality of clause 12.1, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this Agreement (further details of which are set out in Schedule 6):

(a) process that Personal Data only in accordance with, and to the extent of, the written instructions of the Company and in accordance with this Agreement and shall not process the Personal Data for any other purpose. The Supplier will keep a record of any processing of personal data it carries out on behalf of the Company;
(b) promptly comply with any request from the Company requiring the Supplier to amend, transfer or delete the Personal Data;
(c) provide, at the Company’s request, a copy of all Personal Data held by it in connection with this Agreement in the format and on the media reasonably specified by the Company;
(d) ensure that it has in place all appropriate technical and organisational measures to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
(e) ensure that all personnel who have access to and/or process Personal Data (of which such access shall be limited to those employees who need access to the Personal Data to meet the Supplier’s obligations under this Agreement) are: obliged to keep the Personal Data confidential; reliable; have undertaken training in the laws relating to the handling of Personal Data; and are aware of each Party’s duties and their personal duties under Data Protection Laws and this Agreement;
(f) not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Company has been obtained and the following conditions are fulfilled:
(i) 
the Supplier has provided appropriate safeguards in relation to the transfer (including but not limited to using the EU standard contractual clauses or binding corporate rules);
(ii)
the Data Subject has enforceable rights and effective legal remedies;
(iii) 
the Supplier complies with its obligations under the Data Protection Laws by providing an adequate level of protection to any Personal Data that is transferred; and
(iv) 
the Supplier complies with the reasonable instructions notified to it in advance by the Company with respect to the processing of the Personal Data;
(g) assist the Company in responding to any request from a Data Subject in respect of this Agreement (and shall forthwith forward to the Company any such requests it receives) and in ensuring compliance with its obligations under the Data Protection Laws with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators. Furthermore, if the Supplier receives any complaint, notice or communication which relates directly or indirectly to the processing of the Personal Data under this Agreement it shall immediately notify the Company and it shall provide the Company with full co-operation and assistance in relation to any such complaint, notice or communication.
(h) notify the Company without undue delay on becoming aware of a Personal Data breach, any unauthorised or unlawful processing, loss of, damage to or destruction of the Personal Data and take all necessary corrective action at the Supplier’s cost; 
(i) at the written direction of the Company, delete or return Personal Data and copies thereof to the Company on termination of the Agreement unless required by Applicable Law to store the Personal Data; 
(j) maintain complete and accurate records and information to demonstrate its compliance with this clause and allow for the Company or its designated auditor(s) to inspect/audit all facilities, equipment, documents and electronic data relating to the processing of Personal Data by the Supplier under this Agreement; and
(k) not do or omit to do anything which causes the Company to breach any Data Protection Laws or contravene the terms of any registration, notification or authorisation under any Data Protection Laws of the Company. 
12.4 The Supplier shall not appoint any third party processor of Personal Data under this Agreement without the Company’s prior written agreement. Any such consent given will be on the condition that the Supplier confirms that it has entered into or (as the case may be) will enter into a written agreement with the third-party processor incorporating terms which are substantially similar to those set out in this clause. As between the Company and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it with the Company’s agreement pursuant to this clause.

12.5 The Supplier will indemnify, defend and hold harmless the Company and its respective directors, officers, agents, successors and assigns from any and all losses that they may suffer or incur arising from or in connection with any breach by the Supplier and/or Supplier Personnel of the obligations set out in this clause 12.

13 Liability

13.1 Subject to clause 13.5 below, the Company shall not be liable for any indirect, special or consequential losses, whether arising in contract, tort (including negligence), breach of statutory duty, restitution, under any indemnity or otherwise.
13.2 The Supplier shall indemnify and keep indemnified, defend and hold harmless the Company and in each case their respective officers, directors, employees, agents, successors and assigns, from any and all Losses incurred by the Company, to the extent resulting directly or indirectly from, or connected in any way with any of the matters listed below (whether or not such Losses were foreseeable at the date of entering this Agreement):

(a) the Works, the Deliverables, the Supplier’s Equipment and/or the Supplier’s breach of this Agreement;

(b) any claim that any Deliverable, Material and/or Intellectual Property Right provided or licensed by or on behalf of the Supplier to the Company or the use, reproduction or exploitation of any of the same by or on behalf of any such parties, infringes a third party’s Intellectual Property Rights (Supplier Intellectual Property Infringement); 

(c) any act or omission (including negligence, wilful default or dishonesty) of the Supplier and/or Supplier Personnel; 

(d) any death of or personal injury to any employees, agents, sub-contractors or other persons of the Supplier or the Company or to any third party, to the extent caused by any act, omission or default of the Supplier and/or Supplier Personnel; 

(e) all Losses (including, without limitation, in relation to allegations of unfair dismissal, breach of contract, sex, race, disability or age discrimination, equal pay, redundancy payments, protective awards, awards pursuant to Regulations 12 and 15 of TUPE, any other claim under the Employment Rights Act 1996 or the Trade Union and Labour Relations (Consolidation) Act 1992 or the Working Time Regulations 1998) howsoever and whenever arising under or in connection with the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended) due to the transfer or alleged transfer of any contracts of employment of any of the Supplier Personnel to the Company or a provider of Replacement Works on termination or expiry (in whole or in part) of the Agreement. The Supplier shall indemnify and keep indemnified and hold harmless the Company and any third party providing Replacement Works against such Losses after the termination (whether in whole or in part) of this Agreement.
13.3 In the event of any Supplier Intellectual Property Infringement, or where the Supplier reasonably believes one is likely to occur, the Supplier shall, in addition to its obligation to indemnify and to the other rights the Company may have under this Agreement, at the Supplier's expense promptly secure the right to continue using the relevant Deliverable, Material and/or Intellectual Property Right free of charge and on the terms of this Agreement or, where the Supplier is unable to procure such rights, make such alteration, modification or adjustments to or replace the item in question free of charge within twenty (20) Business Days (or such other period agreed in writing with the Company) as is necessary and acceptable to the Company in order to make the materials non-infringing (without reducing or adversely affecting the functionality or performance thereof).

13.4 The Supplier shall notify the Company as soon as it knows or becomes aware of any event arising in connection with this Agreement which it believes may give rise to a claim under the provisions of this clause 12.1 and the Supplier shall not make any admissions which may be prejudicial to the defence or settlement of any third party claim, allegation, demand or action in connection with any indemnities given in this Agreement.
13.5 Nothing in this Agreement excludes or limits the liability of either Party for death or personal injury caused by its own negligence (or the negligence of its directors, employees, agents or sub-contractors), for fraudulent misrepresentation by it, for fraud or for any matter for which it would be illegal for either Party to exclude or to attempt to exclude its liability.
13.6 Subject to clauses 13.1 and 13.5, the total aggregate liability of the Company (including all of its employees, servants, agents or sub-contractors) howsoever arising under or in connection with this Agreement and whether in contract, tort (including negligence) breach of statutory duty, restitution, under any indemnity or otherwise, shall be limited to the Contract Price. 
13.7 The Company and the Supplier acknowledge that the above provisions of this clause 13 (Liability) are reasonable and are reflected in the Contract Price.
13A 
Defects Liability Period
13A1
For a period of twenty four (24) months after completion of the relevant part of the Works  or after the Company has become aware of any latent defect in respect of the relevant part of the Works (whichever is the later) (Defects Liability Period), the Supplier shall be responsible for making good, with all reasonable speed, but in any event within twenty  (20) days  of written notification by the Company, any defect or damage to the relevant part of the Works which may develop or become apparent under proper use as a consequence of:
(a) any defective design, (other than any design made, furnished or specified by the Company in writing), materials or workmanship; or

(b) any act or omission (including but not limited to any negligent act or omission) of, or any breach of this Agreement (including but not limited to a breach of the Supplier’s warranties express and implied) by, the Supplier or its employees, agents or sub-Suppliers.
13A2 
If the Supplier becomes aware from time to time of any defect or damage to the relevant part of the Works it shall notify promptly the Company in writing of its nature. Whether the Company has notified the Supplier the defect under clause 13A.1 or the Supplier has notified the Company the defect pursuant to this clause, if the Supplier replaces, repairs or renews any part of the Works, the Defects Liability Period provision shall also apply to that replacement, repair or renewal save that the Defects Liability Period shall restart from the date of completion of such replacement, repair and / or renewal. 
13A3
If any defect or damage is not made good by the Supplier within the Defects Liability Period (as may be extended pursuant to clause 13A.2) the Company may do or procure to be done the work at the Supplier's risk and expense, but without prejudice to any of the Company’s other rights, powers or remedies in respect of the failure of the Supplier to remedy that damage or in respect of the insurances specified in Schedule 8. Save as set out in this clause the Supplier shall not be liable for the quality of the remedial works carried out by the third party. 
13A4 The Supplier shall also comply with the provision of the “Defects” document within the Management Procedure as regards defective reinstatements.  
14 Insurance

14.1 The Supplier shall maintain (at its sole cost) adequate insurance cover to meet any liabilities which may arise with respect to its performance or failure to perform its obligations under this Agreement for such period as is necessary to ensure that insurance is provided for all such liabilities irrespective of when any claim in relation to any such liability is made (Insurances). Minimum insurance levels and minimum policy requirements are as set out within the Summary schedule.
14.2 The Supplier shall provide to the Company on request a broker’s letter confirming that the Insurances are in full force and effect.  

15 Assignment and Sub-Contracting

15.1 The Supplier shall not assign nor otherwise transfer, nor sub-contract, any of its rights or obligations under this Agreement (in whole or in part) without the prior written consent of the Company, which shall not be unreasonably withheld and all sub-contractor personal have to be inducted in accordance with Schedule 1  at the Supplier’s costs.
15.2 If the Supplier sub-contracts any part of the Works, then the Supplier shall not be relieved from any liability or obligation whatsoever under this Agreement, and the Supplier shall be fully responsible for the acts, omissions or defaults of any sub-contractor (and its employees) as if they were the acts, omissions or defaults of the Supplier. 

15.3 The Company shall have the right to sub-contract its obligations and assign the benefit or novate the benefit and the burden of this Agreement in whole or in part to any third party provided always that in the case of any assignment, the Company shall serve notice of the assignment upon the Supplier as soon as reasonably practicable after completing such an assignment. The Supplier agrees that it shall enter into such form of agreement as the Company may reasonably require to effect the novation by the Company of any of its obligations under this Agreement to a third party and to release the Company from its obligations and liabilities hereunder.

16 Termination

16.1 The Company may (without prejudice to any of its other rights, powers or remedies) terminate this Agreement or any part of this Agreement and/or the Works  immediately by notice to the Supplier upon the occurrence of any of the following:

(a) the Supplier suffering any Event of Insolvency; 

(b) the Supplier breaching any of its confidentiality obligations as set out in this Agreement or committing any repudiatory act.
16.2 The Company may terminate this Agreement for convenience on not less than three (3) months’ written notice to the Supplier. 

16.3 Either Party shall have the right to terminate this Agreement immediately by notice to the other Party if the other Party is in material breach of this Agreement and either such breach is incapable of remedy or, where such breach is capable of remedy, the other Party fails to remedy such breach within ten (10) Business Days of the date of service of a notice specifying the breach and requiring it to be remedied.

16.4 Termination or expiry of this Agreement shall not prejudice any rights, powers or remedies of either Party which had arisen on or before the date of termination or expiry and shall not affect the coming into force or the continuation in force of any term that is expressly or by implication intended to come into or continue in force. Upon the termination or expiry of this Agreement each Party shall (if required by the other Party) promptly return to the other all Materials and other property of the other held by it and the Supplier shall (if required by the Company) remove all Supplier’s Equipment remaining on the Site in accordance with clause 11.2 and shall otherwise immediately cease to exercise the rights granted under clause 9.1 (if any).

16.5 The Supplier shall following termination of this Agreement co-operate with and provide the Company with such information, advice and/or ongoing assistance as the Company may require (at the Company's request and, if terminated by the Company other than pursuant to clause 16.1, at the Supplier's expense) in order to ensure that such termination and its consequences causes the minimum disruption to the Company's business and affairs and the performance of its responsibilities, and in order to enable a smooth and seamless transition from the Works to the Replacement Works.

16.6 For the avoidance of doubt, the Company shall not be obliged to pay any cancellation charge or other compensation to the Supplier (including, without limitation, in respect of redundancy payments for the Supplier’s employees or loss of profits) by reason solely of termination of this Agreement by the Company.
16.7 If the Supplier becomes insolvent within the meaning of section 113 of the Construction Act, the Company shall have the right to terminate this Agreement immediately by notice to the Supplier and to recover from the Supplier all resulting losses, costs and expenses. The Company shall not be obliged to make any further payment to the Supplier until after completion of the Works. The Company need not pay any sum that has already become due to the Supplier where the Company has given or gives a Pay Less Notice pursuant to Schedule 3, or where the Supplier becomes insolvent after the last date on which a Pay Less Notice could be given by the Company in respect of that sum.
17 Notices

17.1 All notices to be given to a party under this Agreement (save for Payment Notices, Pay Less Notices and operational communications, which may be given by email) shall be in writing in English and shall be marked for the attention of the person, and delivered by hand or sent by first class pre-paid post to the address detailed at the head of this Agreement. All notices sent to the Company (save for those which may be sent by email as set out above) must be copied to the Company Secretary and Legal Director.  A party may change the details recorded for it in this clause by notice to the other in accordance with this clause 17.1.

17.2 A notice shall be treated as having been received: if delivered by hand between 9.00 am and 5.00 pm on a Business Day (Business Hours), when so delivered; and if delivered by hand outside Business Hours, at the next start of Business Hours; and if sent by first class post, at 9.00am on the Business Day after posting if posted on a Business Day, and at 9.00am on the third Business Day after posting if not posted on a Business Day.
18 Contracts (Rights of Third Parties) Act 1999

18.1 The rights accruing to the Company under this Agreement shall also extend for the benefit of Northern Gas Networks Limited (as ultimate asset owner). 
18.2 Subject to clause 18.1 and where otherwise expressly set out in this Agreement, this Agreement is only enforceable by the original Parties to it and by their successors in title and permitted assignees and any rights of any other person to enforce or rely upon any term of this Agreement pursuant to the Contracts (Rights of Third Parties) Act 1999 are excluded.

18A Step in Rights 

18A.1 
If the Company reasonably believes that it needs to take action in connection with the Works:

18A.1.1
because a material risk exists to the health or safety of persons or property or to the environment; and/or

18A.1.2
to safeguard any of its material obligations under and/or prevent or remedy any material breach by the Supplier or any of its sub-Suppliers, agents or employees, or of the Asset Owner’s gas transporter licence, its safety case, any industry standards and / or its statutory functions;

18A.1.3
where there is a persistent breach by the Supplier of its obligations under this Agreement which materially adversely affects or is likely to materially adversely affect the reputation of the Company or materially adversely affect the running by the Company of its businesses;

18A.1.4
to prevent any material breach by the Company or any of its sub-Suppliers, agents or employees of any applicable legal and / or regulatory requirements; 

the Company may take the action as described in clause 18A.2 below.

18A.2
In the circumstances set out in clause 18A.1 the Company may (without prejudice to any other express rights under this Agreement) take such steps (at the Supplier’ cost) as it considers necessary (either itself or by engaging others to take any such steps) to mitigate or rectify such state of affairs. Such steps may include requiring the Supplier to act in accordance with the Company’s instructions, the partial or total suspension of the rights and obligations of the Supplier in relation to its provision of the Works under this Agreement, until the expiry of a reasonable period after the circumstances referred to in clause 18A.1 have ceased to subsist. 

18A.3 While the Company is exercising its rights under clause 18A.2 above:

18A.3.1
the Supplier shall make available to the Company the Site and all associated plant and equipment, and all personnel engaged in the provision of the Works and its contractual rights under any sub-contract or any direct agreement relating thereto and provided that, where such access to such contractual rights is not so permitted, the Supplier will direct any relevant sub-Supplier in accordance with the Company’s instructions; and

18A.3.2 the Supplier hereby grants the Company full authority to act as regards the Works, personnel and contractual rights as are referred to in clause 18A.3.1 as if it were the Supplier.

19 Not used

20 General

20.1 Each Party will do or procure the doing of all acts and things and execute or procure the execution of all such documents as the other Party reasonably considers necessary to give full effect to the provisions of this Agreement.

20.2 No failure to exercise, nor any delay in exercising any right or remedy hereunder shall operate as a waiver thereof or of any other right or remedy hereunder, nor shall any single or partial exercise of any right or remedy prevent any further or other exercise thereof or the exercise of any other right or remedy. 

20.3 Nothing in this Agreement is to be construed as establishing or implying any partnership or joint venture between the parties, or as appointing any party as the agent or employee of any other party.  

20.4 If any provision of this Agreement is declared by a judicial or other competent authority to be wholly or partly void, voidable, illegal or otherwise unenforceable that provision shall be deemed to be severed from this Agreement and will not affect any other provisions of this Agreement, which will remain in full force and effect, and enforceable to fullest extent permitted by law. The Parties will in good faith endeavour to agree to amend this Agreement to reflect as nearly as possible the spirit and intention behind the void, voidable, illegal or otherwise unenforceable provision.

20.5 The Supplier shall not at any time publish or permit to be published either alone or in conjunction with any other person any information, article, photograph, illustration or any other material of whatever kind, relating to this Agreement or the business of the Company generally, without the prior written consent of the Company. Such consent shall only relate and apply to each specific request for consent.

20.6 This Agreement (together with all other documents to be entered into pursuant to it and those referred to in this Agreement) sets out the entire agreement and understanding between the parties, and supersedes all proposals and prior agreements, arrangements, course of dealings and understandings between the parties, whether written or oral, relating to its subject matter.

20.7 Each party acknowledges that in entering into this Agreement (and any other document to be entered into pursuant to it and / or referred to in this Agreement) it does not rely on any representation, warranty, collateral contract or other assurance of any person (whether party to this Agreement or not) that is not set out in this Agreement or the documents referred to in it.  Nothing in this Agreement shall, however, limit or exclude any liability of either party for fraud or fraudulent misrepresentation.

20.8 Save as expressly indicated otherwise, all rights, powers and remedies granted to either of the Parties shall be cumulative and without prejudice to any other right, power or remedy of the Company no single or partial exercise of any right, power or remedy shall restrict or prejudice any other or further exercise of it or the exercise of any other right, power or remedy available to it.
20.9 No variation of the provisions of this Agreement (including any Operational Change) shall be valid unless in writing signed by a duly authorised representative of the Company and a duly authorised representative on behalf of the Supplier. 
20.10 This Agreement may be executed in any number of counterparts and by the parties on separate counterparts, but shall not take effect until each party has executed at least one counterpart and exchanged it with the other. Each counterpart shall constitute an original of this Agreement, but all counterparts together shall constitute a single agreement.

20.11 This Agreement shall be governed by the laws of England and Wales and the parties agree that the courts of England and Wales shall have exclusive jurisdiction over any claim or matter arising out of or in connection with this Agreement.
Signed by the Parties or their duly authorised representatives on the date of this Agreement.
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PART 1 – INTRODUCTION AND GLOSSARY
Summary of the Works:

1 The Supplier shall provide backfill and reinstatement services as required to support (a) emergency repair, and (b) connection activities in order to support the Asset Owner’s gas transportation and storage network.
2 The Supplier shall also, when required by the Company, provide reinstatement services in support of the Company’s Direct Labour replacement (“Repex”) programme. However, these works to do not constitute the primary subject matter of this Contract, and the Company reserves the right to instruct other organisations to carry out these Works. The Supplier is not guaranteed any works in support of the Repex programme.
3 The Supplier shall comply with all Applicable Laws in carrying out the Works, in particular but not limited to:

- the Code of Practice for the Co-Ordination of Street Works and Works for Road Purposes and Related Matters (pursuant to the New Roads and Street Works Act 1991 (“NRWSA”)
- Specification for the Reinstatement of Openings in Highways (NRSWA)
- Code of Practice for Inspections (NRSWA)
- Code of Practice - Safety at Street Works and Road Works (NRSWA)
- Traffic Management Act 2004
4.
All references to “day” or “days” in this Schedule shall be to calendar day or calendar days.
General
5.
The Supplier shall provide the Works in accordance with this Management Procedure and the other requirements set out in this Agreement. 
6.
The Supplier shall comply with the notification requirements of NRSWA (New Roads and Street Works Act 1991) including: -

a) Providing details of completed works to designated NGN Streetworks office(s) by 10.30am each day  relating to the previous day’s activities. The Supplier shall specify the status of each reinstatement (i.e. permanent or interim). 

b) The Supplier shall leave sites in a safe and tidy state at the end of each day in accordance with current legislation and any relevant Company codes of practice.

Surface Categories: 

7.
The following Surface Categories shall apply throughout this Agreement. 
TABLE 1 – NRSWA ROAD TYPES 0-4
	Surface Type
	Description 

	Type 0 -  


	Type 0 Road as defined in NRSWA

	Type 1 - 


	Type 1 Road as defined in NRSWA

	Type 2 -


	Type 2 Road as defined in NRSWA

	Type 3 - 


	Type 3 Road as defined in NRSWA

	Type 4 - 


	Type 4 Road as defined in NRSWA


TABLE 2 – Other Surface Categories
	Surface Type
	Description 

	Type 5 -  


	Modular Surfaces: flagged, block paved, sets, bricks, blocks etc[1]

	Type 6 - 
	Tarmac – footways, footpaths, cycle paths, drives. 

	Type 7
	Unmade surface (including unbound compacted aggregate, unsurfaced paths and tracks)

	Type 8 
	Grass Turf (including artificial turf)

	Type 9
	Topsoil and Seed (including grass fields, grass verges agricultural land, allotments,), rough or unmade ground, cleared demolition sites,.)

	Type 10
	Resin Drive/imprinted drive


Notes on Surface Categories:

· there is more than one surface type, the Works will be instructed as separate instructions via the management App. 

· Building Sites - where the road or footpath construction has been laid to sub-base level, then this will be classed as surface category 7.  Where the road to be laid is intended to be a category 0, 1, 2,  3 or 4 road or footpath construction and has been laid to up to and including the binder course then surface category 4  will apply.

· Where the reinstatement of a modular surface requires additional flags, kerbs, blocks paving stones, sets, bricks, blocks and the like due to damage by the Company then the Supplier shall be responsible for the purchase of such repayments and shall charge the Company the invoiced cost (with all invoices to be produced to the Company).
Glossary of Terms
	App
	The Company’s Backfill and Reinstatement Application

	Commercial Lead
	NGN person responsible for the commercial management of the contract.

	Contract Manager
	NGN person responsible for day to day management of the contract.

	DBM 

	Dense Bit Mac/Dense Bituminous Macadam

	Key Performance Indicators
	As defined in Part 5 of the Management Procedure

	NGN Hire Department
	NGN department which coordinates off/on hiring hire equipment.

	NGN Reinstatement Manager


	TBC

	NGN Team Leader


	TBC

	NGN Site Manager


	TBC

	NGN’s Supervising Officer
	TBC

	NRSWA Team
	The company’s team which processes the company’s compliance with the New Roads and Streetworks Act 1991.

	Responsible Officer (Operations)
	the person responsible for the operational activity on the site

	SMA 
	Stone Mastic Asphalt

	SLG
	Signage, lighting and guarding, including road plates.

	TM Equipment
	Traffic Management Equipment – all equipment associated with the management of traffic including temporary traffic lights, signs, barriers, road plates etc.


PART 2 - General Safety Requirements

The following safety procedures shall be applied to all construction and major maintenance work carried out on the Asset Owner’s (or a third party’s) premises.
Legislation

1.
The Works shall be carried out in accordance with the Acts and Regulations of which the following are some but not necessarily all those applicable:

Factories Act 1961

Construction (Health, Safety & Welfare) Regulations 1996

Construction (Health Protection) Regulations 1989

Workplace (Health, Safety & Welfare) Regulations 1992

Lifting Operations & Lifting Equipment Regulations 1998

Gas Safety Management Regulations 1996

Special Waste Regulations  

Health and Safety at Work etc. Act 1974
Environmental Protection Act 1990

The Gas Safety (Installation and Use) Regulations 1998

Ionising Radiation Regulations 1985

Control of Asbestos at Work Regulations 2002

Control of Substances Hazardous to Health Regulations 2002
2.
The Supplier will make available to the Company, prior to commencement of the Works, its arrangement for carrying out and implementing the requirements of the following Regulations: 
The Management of Health and Safety at Work Regulations 1999

The Manual Handling Operations Regulations 1992

The Provision and use of Work Equipment Regulations 1992

The Personal Protective Equipment Regulations 1992 / 2002

The Construction (Design & Management) Regulations 2015 

3.
The Supplier must also observe the requirements of all other Acts and Regulations British Standards, IGEM Standards, and Codes of Practice (Regulations and Standards) or others which may be relevant.

Hazardous Material


4.
The Supplier must comply with the requirements of the Control of Substances Hazardous to Health Regulations 1998 (C.O.S.H.H.), which are designed to protect people against risks to their health, whether immediate or delayed, from substances hazardous to health arising from a work activity.

5.
Substances hazardous to health are those listed in Part 1A1 of the Approved list under the Classification Packaging and Labelling of Dangerous Substances Regulations 1984 and are classified as very toxic, toxic, harmful, corrosive or irritant; substances listed in Schedule 1 of the Regulations having a Maximum Exposure Limit; substances which the Health & Safety Commission has approved on Occupational Exposure Standard; substantial quantities of dust of any kind; and any substance which creates a risk to health comparable with the foregoing.

6.
The Supplier shall ensure that all work activities associated with the use of a hazardous substance are assessed and a written assessment shall be available before any work commences.

Permits to Work

7.
All work carried out on sites which contain or have contained hazardous materials shall be carried out under the NGN Procedure P/PR/SC02 – Procedure for Issue of Permits to Work and Forms of Authority on the Gas Network.

8.
Permits-to-Work shall be prepared by the responsible Officer or deputy appointed by Northern Gas Networks Operations Limited, who shall decide the type of permit to be applied to the various sections of the work. The Supplier must apply for permits at least 24 hours before work commences.

Operational Site – General Safety Instructions

9.
The following standard contract safety clauses must be observed when carrying out site operations: 

a.
As per EM72 upon arrival at site, and particularly before entering a building, check that there is no obvious defect or dangerous situation on site.

b.
If gas leakage is suspected on site or at any other time during your presence at the site, do not start (or continue with) the work until the atmosphere has been confirmed as safe by a suitably qualified person and the Authorising Engineer notified.  
                

c.
Do not take motor vehicles onto site, other than within approved areas, without the permission of the Authorising Engineer.

d.
If on entering the site (other than for prearranged joint visits) you find others working there, contact those people to ensure that both activities can proceed safely without any conflict.  Then contact the Authorising Engineer, notify him/her of the presence of the others on site and confirm that your work is to proceed.

e.
Smoking and the use of naked lights are prohibited on all works. Leave all matches, lighters and non-certified electrical equipment, including mobile phones, in your vehicle or in approved site accommodation.

f.
Where applicable, relevant procedures for isolating, depressurising, venting and purging shall be followed prior to opening or dismantling any live plant.

g.
Observe all site notices and use appropriate personal protective equipment as indicated   and when the circumstances and nature of your work warrant such use.

h.
Keep the site secure and access clear.

i.
All electrical tools and equipment for use in potentially hazardous areas shall conform to BS5501, be suitable for zonal classification relevant to the area of work and be certified for Gas Group 11A – Temperature Class 1 use.  These details will be marked on the label affixed to the tool / equipment.

j.
In the event of an emergency, leave the works area and contact the emergency services and then the relevant FLM. 

k.
The Supplier shall ensure that all his employees and sub-Suppliers driving vehicles during works time, comply with NGN’s policies and procedures which will be made available on request.

l.
The use of explosives shall not be permitted without the written consent of the Responsible Officer (Operations)

m.
Signage depicting the name of the Supplier should be displayed within the area in which work is taking place.  The responsibility for all 3rd Party claims for damage due to the Supplier’s negligence or breach of contract lies wholly with the Supplier. This is not the responsibility of the Company or the Asset Owner.

Health, Safety & Environment

General
10.
The Supplier will have in place a formal Health, Safety and Environment management system and will be responsible for safeguarding the health, safety and welfare of his employees, the Company’s employees whilst on his sites, the general public and the protection of the environment, e.g. the Supplier will ensure the provision and proper use of personal protective equipment (including clothing) to conform with the various requirements of the Company’s and / or the Asset Owner’s procedures and the relevant statutes and regulations. The Supplier shall ensure all staff are audited in line with NGN’s policies and procedures ensuring staff competences are maintained throughout their term with NGN

11.
The Supplier will appoint one or more competent persons to assist them with Health and Safety measures as required by Regulation 7 of the Management of Health and Safety at Work Regulations 1999.  All health & safety investigations shall follow the Company’s processes.

Accident, Incident or Dangerous Occurrence
12.
The Supplier will advise the Company in a manner compliant with the current legislation immediately in the event of an accident, incident or dangerous occurrence involving people, damage to property, the environment or the Works.  Similarly, the Company will be informed immediately of the details and outcomes of any investigation or disciplinary action taken by the HSE (or other regulatory authority) of any work carried out by the Supplier.

Company’s HS&E Audit
13.
The Company through its Contract Manager or through people nominated by its Contract Manager will have at all times the right to require the Supplier to undergo a complete audit of its health and safety records and procedures to ensure compliance with statutory requirements, law, Regulations and the Company and / or the Asset Owner’s policies and procedures.
Immediate, Weekly and Monthly Reporting of Safety Issues
14.
The Supplier will provide immediate, weekly and monthly reports on all safety issues as required by the Contract Manager. These reports include, but are not limited to:

a.
Compliance with Health, Safety and Environment audits.

b.
Review/update risk assessments.

c.
Interference damage occurrences and action taken.

d.
Any major accident, incidents, dangerous occurrences.

e.
All near misses and lessons learnt.

f.
Meeting the requirements of legislation (including CDM).

g.
Prosecutions, Prohibition and Improvement Notices.

h.
Number of employees.

i.
Accidents: 
Lost time accidents 1 - 3 days.



         

Lost time accidents    >3 days.

j.
Updated lists of competent technical personnel for inclusion on the SCO Register.

Environment
15.
The Company and the Asset Owner aim to control the impact on the environment through its activities, products and services and ensure that its and its Suppliers comply with environmental legislation. Examples include:

a.
Environmental Policy 

b.
Staff training and briefings

c.
Site drainage plans

d.
Discharge consents

e.
Environmental response plan

f.
Materials and waste management

g.
Spillage collection and disposal

h.
Waste management licences

i.
Noise and dust pollution



j.
Nominated site landlords


k.
Recycling of waste

16.
To support this, the Company is certified to ISO 14001. The Supplier will demonstrate what Environmental Management System they have in place to dovetail with the Company and the Asset Owner’s systems. The Supplier is encouraged to gain Certification of ISO 14001.


Part 3 - SUPPLIER’S QUALIFICATIONS AND COMPETENCIES

1. The Supplier will at all times provide competent, experienced and suitably qualified persons as per EM72. Contract Management will have at least 5 years’ experience in this specific technical area, with Operational Management having proven technical competence in the discipline of the engineers they manage. Administration Staff will have knowledge of Microsoft software, and have a proven competence in customer service. Such persons will have adequate knowledge of the work involved and the Supplier will provide evidence of qualifications and experience a detailed list of required competencies for each work type.

2. Prior to the commencement of the Agreement the Supplier will produce documentary evidence of qualifications and will maintain a register of all employees, stating their qualifications, dates obtained, expiry, revalidation dates and details of any update or other relevant training courses attended. 
3. The Supplier will have a Safety and Technical Competence system approved by the Employer and provide appropriate records of the STC for each resource engaged upon the contract. The supplier will carry out compliance audits ensuring all staff are technically competent.

4. The Contract Manager and his representatives reserve the right to approve all Supplier’s personnel prior to appointment. Emphasis will be on the suitability of the individual with respect to their safety and technical competency and ability to manage all aspects of the works to be undertaken. The Supplier is required to provide the evidence of competence prior to any person commencing works on the Agreement and throughout the term of the Agreement.

Operatives

5. All operatives will be competent and capable of undertaking the full range of duties associated with the Safety and Technical Competency profile for their particular roles and will have satisfactorily completed basic induction/safety training, approved by the Company, prior to commencing work on the Agreement, which will be communicated to supplier prior to operatives starting work.

6. The Supplier will produce documentary evidence of operative qualifications and will maintain and make available a register of all employees stating their qualifications, dates obtained, expiry, revalidation dates and details of and update or other relevant training courses attended.

7. All operatives will be competent in Risk Assessment relating to his own and other person’s health and safety and the environment.

8. The Contract Manager will be entitled to audit the suitability of any individual, all costs to be borne by the Supplier if the audit reveals any failures or other issues.
9. In compliance with the 1995 Gas Act (Exercise of Powers of Entry through fit and proper persons), the Supplier will ensure that no person it employs has a relevant criminal record, subject to the provisions of the Rehabilitation of Offenders Act 1974. All relevant personnel engaged upon the contract will have an up to date and valid Basic Disclosure certificate a copy of which will be supplied to the Company’s Contract Manager
Safety & Technical Competencies

10. The Supplier will have in place a system for assessing, recording and reviewing annually the safety and technical competencies of all its staff and operatives which complies with the requirements of Regulation 13 of the Management of Health & Safety at Work Regulations 1999.


PART 4 – The Specification of the Works
Supplier Roles & Responsibilities

1. This Specification and Management Procedure defines the responsibilities and obligations of the Supplier and provides guidance and procedures to be followed by the Supplier and includes the following within the Contract Price:

a.
Works Orders will be raised by the Company and will be transmitted to the Supplier via the App.
b.
The Company may submit “Additional Works Orders” through other written means, such as written requests through the Company’s NRSWA Team.

b.
Inspecting the Site prior to carrying out the work and reporting any faults to the Company.

b.
Clearing the Site and returning the Company’s (including hired plant) signs, barriers, road plates etc to designated depots within the notice period. The Supplier shall advise relevant parties as required on completion of Works for off hire and where required remove equipment.

c.
Where TM Equipment are on Site, advising the Company’s Hire Department or other nominated point of contract (including a third party supplier of the Company) in good time, prior to completion, to enable arrangements to be made for their removal.

d.
Maintenance of site safety, in particular signing, lighting and guarding (SLG) compliance - the Company is responsible for adequate SLG of the Site until the Supplier attends Site to carry out the Works.

e.
Once the Supplier arrives on Site, it shall photograph the Site for SLG compliance. If there is a problem with the SLG on Site the Supplier shall rectify this where possible, failing which the Supplier shall contact the Company immediately for assistance. At all times when the Supplier is carrying out of the Works, the Supplier shall be responsible for the safety and SLG and NRSWA compliance of the Site.

f.
Without detracting from the Supplier’s obligations under this Agreement, once the Supplier leaves Site, the Company is responsible for the Site provided that the Supplier has left the Site in a safe and tidy condition and can produce photographic evidence of this. Where such evidence is not provided, the Company shall look to recover reasonable costs associated with rectification. Sites, which have road plates and/or footboards which require removal or replacing during reinstatement shall be left anchored and ramped in accordance with Company policy.

g.
If the Works require multiple visits to Site, then the Company shall be responsible for the Site in-between the Supplier’s visits, provided that the Supplier has left the Site in a safe and tidy can condition and can produce photographic evidence of this. Where such evidence is not provided, the Company shall look to recover reasonable costs associated with rectification. When the Supplier is on site then maintenance of site safety, in particular SLG compliance is the responsibility of the Supplier.

h.
For concrete and tarmac surfaces only, preparing / trimming up to 50mm / cutting back the edges by any means necessary up to 50mm per edge, prior to reinstatement of trenches / excavations, in order to meet the requirements of the Specification for the Reinstatement of Openings in Highways. The Supplier shall not carry out any trimming or cutting back of the edges of the reinstatement beyond this limit without the Company’s prior approval.

i.
The removal of trench support systems (excluding trench box systems) and returning the equipment to designated depots will be conducted and supervised by the Company competent persons. Sites controlled by a permit to work will need the attendance of an authorised competent person on Site. The Supplier will be required to assist with the backfilling of excavations during the removal of trench support in accordance with a safe system of work.

j.
The removal and disposal of all surplus excavated material left on Site by the Supplier.

k.
The backfilling (including any amount of imported material) and reinstating in accordance with the Specification for the Reinstatement of Openings in Highways.

l.
The supply, transportation and off-loading of all imported materials for backfilling and reinstatement (including any necessary in unsurfaced categories) and disposal of surplus material.

m.
The placement and compaction of suitably excavated / imported material for fine fill and backfill / surface reinstatement material using any appropriate compaction equipment and plant which meets the Specification for the Reinstatement of Openings in Highways.

n.
Placing gas marker tape, protective plastic tiles and tracer wires in the backfill, as supplied by the Company.

o.
The provision of and tying in of reinforcing bars / mesh to match the existing ones including drilling and dowelling.

p.
Maintaining a tidy Site throughout the progress of the Works, ensuring signs and barriers are replaced correctly and cleaning up the Site on completion. The Supplier will take photographs of the Site at the start and end of the day.

q.
The correct replacement of excavated/stripped topsoil, including the replanting of shrubs, plants, turf, artificial surfaces - turf etc. as required.

r.
The application of temporary and permanent road markings within agreed timescales / local authority stipulations. The Supplier will be responsible for any Section 74 charges relating to the above.

s.
The sealing of all bound vertical edges and exposed ironwork with a bitumen based edge sealant or equivalent edge sealing system or material, and for overbanding (if requested) of the road surface at the interface between the existing road and the reinstatement and for bitumen emulsion tack coat solution.

t.
The cutting of modular surfaces.

u.
Relaying existing edging / channel / kerbs including bedding in concrete and cement joints.

v.
Extending trim lines of any excavation to the interface of a road or footpath edge, kerb, other reinstatement or ironwork and completing the associated binder and / or surface course reinstatement as necessary.

w.
Extending trim lines beyond the excavation dimension due to the poor condition of the road or footway surface and completing the associated binder and / or surface course reinstatement as necessary.

x.
The application of waterproof membranes.

y.
Private reinstatement - where the Supplier is instructed by the Company to carry out permanent reinstatement in domestic private property and in the event of a temporary reinstatement being undertaken, the Supplier shall complete the reinstatement to a permanent standard within one day unless an extension is agreed with the Company.

z.
Backfill and first-time permanent reinstatement in private property to match the existing surface. When instructed by the Company the reinstatement of printed concrete drives,and paths, resin drives and footpaths by the Supplier or the use otherwise by the Supplier (with the Company’s prior approval) of specialist contractors shall be paid as an actual cost. Quotes are to be supplied to the Company in advance of the works being undertaken.

aa.
When instructed by the Company, the complete rebuilding of major sections of walls and steps by the Supplier will be paid as an actual cost. If, however, the Supplier caused the damage during the reinstatement of the Works, the Supplier shall rectify this defect at its own cost.

bb.
The compaction of granular materials in accordance with the Specification for the Reinstatement of Openings in Highways to achieve Clegg Impact Soil Tester Values or California Bearing Ratio Values or equivalent as determined by the Company. The Supplier shall carry out a sample of 100% tests to ensure compliance with the requirements of this paragraph. This includes were backfill materials have been laid by the Company’s direct labour.  
cc.
Street furniture - the temporary removal or relocation of street furniture in order to complete the Works.

dd.
The removal of all surplus material and waste from both private property and the public highway as necessary or when requested during the progress of the Works.

ee.
The Supplier will be responsible to ensure the completion of all public reinstatement conforms with regulatory NRSWA obligations within the noticing/permit requirements and/or timescales stipulated. The Supplier will be responsible for reimbursing the Company with any associated compensation payments.

ff.
The reinstatement of all outstanding bar holes associated with the location of the Works, however the Supplier shall only be responsible for reinstating outstanding bar holes that are situated within 10m of the external edge of the reinstatement. Any bar holes seen as unreasonably situated outside the 10m area the Supplier is to ensure it is reported to the Company.

gg.
The repair of drains/pipe up to 6’’ both clean and foul water.

hh.
The repair of all ducts excluding BT.
ii
Where the Company’s direct labour have left the sub-base / backfill layer with either insufficient or excessive depth for the binder and surface course layers, the Supplier shall inform the Company immediately. Where the Company instructs the Supplier to excavate sub-base and / or backfill materials and replace/re-compact these layers, payment shall be made as a variation. 

jj
Where the guarding/signing onsite left by the Company’s direct labour is found to be inadequate the Supplier shall rectify with existing signs and barriers onsite if possible, if not it shall request the Company’s direct labour to rectify. The Supplier shall inform the Company’s direct labour manager immediately of the situation. The Company shall respond as soon as is reasonably practicable. The Supplier must not leave any Site in an unsatisfactory condition.

kk
Where the Supplier carries out minor corrective action, during the same visit, in order to comply with Chapter 8 (Traffic Signs Manual). The Supplier will carry out such activity free of charge.
ll)
all reinstatements shall be notified to the Company within 5 days of completion.
mm)
the Supplier shall ensure that Company staff are kept informed of the location of any plant signs and barriers to ensure stockpiles are not built up.
nn.
Reinstatement must be carried out in accordance with:
i. Flexible roads - 
Reinstatement of the binder and surface course layers as defined in the Specification for the Reinstatement of Openings In Highways , A3.0, A3.1, A3.2, A3.3, A3.4, A3.5

ii. Composite roads: - Reinstatement of the binder and surface course layers as defined in the Specification for the Reinstatement of Openings In Highways , A4.0, A4.1, A4.2, A4.3, A4.4, A4.5

iii. Rigid roads - 
Reinstatement of the binder and surface course layers as defined in the Specification for the Reinstatement of Openings In Highways , A5.0, A5.1, A5.2

iv. Modular roads - Reinstatement of the binder and surface course layers as defined in the Specification for the Reinstatement of Openings In Highways , A6.1, A6.2, A6.3

v. Footways, Footpaths and Cycle tracks - 
Reinstatement of the binder and surface course layers as defined in the Specification for the Reinstatement of Openings In Highways , A7.1, A7.2, A7.3

vi. Surface Type 8 and 9 - Applying turf, grass seeding / topsoiling or applying materials, e.g. GSB1, gravel, etc., to unsurfaced footpaths / tracks 



vii. And all other requirements set out in the Specification for the Reinstatement of Openings In Highways
Additional Requirements where Excavation is required:

2. Where the Company requires the Supplier to carry out excavation of surface courses prior to reinstatement, 
table 4 in Schedule 2 (prices) shall apply to the excavation.
(b) 
The Contract Price for the excavation includes: -

· Excavation of up to 150mm depth for Types 3, 4, 5, 6, 7, 8 and 9

· Excavation of up to 285mm depth for Type 2 Surfaces.

· Excavation of up to 350mm depth for Type 0 and Type 1 Surfaces.

(note if excavation deeper than the above depths is required, then the excavation shall be undertaken by the Company or its other contractors at no cost to the Supplier and the reinstatement of the excavation shall then be priced under the relevant table in Schedule 2 (Emergency & Repair/Connections)
3. Once the excavation is complete, the reinstatement will be carried out in accordance with paragraph 1above.
Contract Price

4. The Contract Price for Backfill and Reinstatement in support of NGN’s Emergency Repair and Connections and  is set out in Tables 1 and 2 of Schedule 2 (unless the rates for Abnormal Working Hours apply).

5. The Contract Price for Backfill and Reinstatement in support of NGN’s Mains Replacement Programme is set out in Tables 14 and 15 of Schedule 2 (unless the rates for Abnormal Working Hours apply).
6. The Supplier will also be expected to provide the fine-fill which surrounds the pipe (shown as (c) in the management procedure). There is no separate measurement for this element of the works, and the Supplier will not charge the Company for this element.
7. Where the Company instructs the Supplier to remove surplus excavated material as a separate job to the backfill and reinstatement job then the applicable rate in the relevant Table 2 of Schedule 2 shall apply.
8. Where no surplus excavated material has been left on Site by the Company then the relevant Contract Price for “no spoil removal” in the relevant tables in Schedule 2 shall apply.

9. The relevant Contract Price in the relevant tables in Schedule 2 which includes for spoil removal shall apply where removal and disposal of all surplus excavated material left on site by the Company is required.

Abnormal Working Hours

10. Abnormal working hours are from 10pm to 6am, 7 days a week.

11. The agreed rates as per Tables 12 and 13 in Schedule 2 will apply when the Company has asked the Supplier to carry out the works outside of normal working hours.

12. When a job is submitted that will begin during Abnormal Working Hour’s, a pre meeting/teleconference will be held to discuss the job. What will be discussed can include:

a.
The commercial cost of the works.

b.
The logistics of the works.

c.
The timing of the works.

d.
The correct person for each party to contact throughout the works.

13. If works are required to begin between 21:30 and 22:00 or 5:30 and 6:00 then it will be decided by the Company before the works commence whether the works will be classed as Abnormal Working Hours or Normal Working Hours. 

Examples:

a.
If the Company requests that the work takes place at 23:00 then the Supplier will do the works and the Abnormal Working Hours Rates will apply.

b.
If the Company requests that the work takes place at 21:30 and it has been agreed as not Abnormal Working Hours then the Supplier will do the works at the normal rates regardless of how long the works take to complete.

c.
Any variations that the Company feel are inaccurate will be challenged and supporting evidence must be provided.

d.
If the Supplier decides to work during abnormal working hours but with no request to do so by the Company, there will be no additional charge for this works, and they will be paid at the standard rates. The Supplier must obtain authorisation to carry out the works during abnormal hours from the NGN Reinstatement manager. 

Abnormal Working Days

14. Abnormal working days are split into tarmac work and non-tarmac work:

a.
Tarmac (Bituminous materials, HRA, CBM, SMA etc):

Every bank holiday

Saturday & Sunday between Good Friday & Easter Monday

Christmas Day (or the bank holidays given in Lieu)

Boxing Day (or the bank holidays given in Lieu)

New Year’s Day (or the bank holidays given in Lieu)
b.
Non- Tarmac (aggregate, concrete, verge, paving etc):

Good Friday

Easter Monday

Saturday & Sunday between Good Friday & Easter Monday

Christmas Day (or the bank holidays given in Lieu)

Boxing Day (or the bank holidays given in Lieu)

New Year’s Day (or the bank holidays given in Lieu)

Aborted Visits

15. An aborted visit is when the Supplier arrives on site and is not able to complete any aspects of the reinstatement works due to something beyond the Suppliers control. If this happened the Supplier must:

a.
Ring the site contact (NGN Team leader or individual who has raised the works order) for information upon what to do, if the site contact does not answer a voicemail must be left.

b.
If the site contact doesn’t answer, then contact the NGN Site Manager, if the NGN Site Manager does not answer a voicemail must be left and follow up calls must be completed.

c.
If the NGN Site Manager doesn’t answer the NGN Reinstatement Manager for that area must be contacted, if the NGN Reinstatement Manager does not answer a voicemail must be left.

d.
The Company will endeavour to make good any issue that the Supplier is having once the problem is made aware to them.

e.
If any reinstatement can be completed which is not part of the abortive visit, the Supplier must complete these works.

f.
If the Supplier has been unable to contact anybody and has had no response within 60 minutes, a charge to the Company of 2 hours of the team’s time and for any wasted materials that cannot be stored or used on another excavation will be issued. Any wasted materials, evidence must be provided (photograph or tipping note) to the Company.

g.
The Supplier will send an email to the Companies Area Management Team, Commercial representative and Reinstatement Manager to state the situation that has occurred resulting in an abortive charge being issued.

h.
If the Supplier fails to follow the above abortive visits procedure, all costs will be borne by the Supplier and not the Company.

Examples:

a.
If the Company has requested the reinstatement works to be done in the usual SLA and when the Supplier arrives on site to do the works and none of the excavations are ready to be reinstated due to the Company still working, this will be an aborted visit. The job will then be cancelled and resubmitted. The Supplier will contact the Area Commercial representative and Reinstatement Manager informing them of the abortive visit and provide full details.

b.
If the Supplier is unable to gain access to the site (due to access needing to be requested from the customer) then this will amount to an abortive visit unless the Company has passed the Customers contact details onto the Supplier. It is the Supplier responsibility to arrange access from the customer using the information provided. If the Supplier attends site without having arranged access, then an abortive visit will not apply. If the Supplier cannot gain access to site within the SLA timescales, then the Reinstatement Manager and NRSWA team must be informed. 

The works must then be re-planned and an email confirming this has been agreed with the customer must be sent to the NGN Reinstatement Manager and NRSWA Team.

Complaints Procedure

16. This procedure is to be followed in the event of a complaint received by the Company. If the Supplier receives a complaint directly this must immediately be sent to the Company.

a.
The Supplier must support the Company to achieve 90% of complaints within 60 minutes and agree with the customer a resolution of the complaint being received. The complaint and agreed customer resolution must be completed within D+1 (calendar days), if the complaint is not resolved within D+10 the Company will compensate the customer £40, and recharge back the Supplier.

b.
The Supplier must support the Company to achieve 98% complaints within D+31 of the complaint being received. The complaint will be complete once all the works associated with the complaint are complete.

c.
The Supplier is to receive less than 24 complaints per year associated with their works and no repeat complaints. A repeat complaint is defined as the same customer complaining about the same issue.

d.
The Supplier is to ensure that there are zero Ombudsman findings against it and/or against NGN relating to the subject matter of this Agreement.
e.
The above measures will apply to all works undertaken by the supplier.

Working Standards and Calculation of Time Limits
17. The Supplier is to ensure 90% of work in private land will be completed in D+1.

18. The Supplier is to ensure that 100% of works in private land is completed within D+2 unless previously agreed with the Company. Failure to complete reinstatement works within D+2, the Company will compensate the customer £100 domestic (£100 for each period of 3 calendar days thereafter, with no upper limit) or non-domestic £200 (£200 for each period of 3 calendar days thereafter, with no upper limit), and these payments will be deducted from payments due to the Supplier.

19. The Supplier is to ensure 80% of work in public land will be done in D+2
20. The Supplier is to ensure that 100% of works in public land is completed within D+5 unless previously agreed with the Company. 
21. The following rules shall apply to the calculation of the required timeframes for the completion of the Works.
a. The timeframe for all works is measured from day “D”.

b. Where the Company sends a Works Order prior to 1600hrs, “D” will be the date on which the Works Order is sent.

c. Where the Company sends a Works Order after 1600hrs, “D” will be the following calendar day.

d. D+1, D+2 etc will be calculated with reference to the number of calendar days following day “D”.

Examples:

(1)
Works Order sent to the Supplier at 1200hrs on Monday for a private reinstatement. Day “D” will be Monday. In order to achieve D+1 the Supplier is to complete the required backfill & reinstatement works on Tuesday.

(2)
Works Order sent to Supplier at 1650hrs on Monday for a private reinstatement. Day “D” will be Tuesday. In order to achieve D+1 the Supplier is required to complete the Backfill and reinstatement works on Wednesday. 

(3)
Works Order sent to Supplier at 1130hrs on Saturday for a private reinstatement. Day “D” will be Saturday. In order to achieve D+1 the Supplier is required to complete the Backfill and reinstatement works on Sunday.”

22. The process which needs to be followed by both the Supplier and the Company when D+1 works (private land) and D+2(public) is required at a specific site is as follows:

a.
The Company will request a Works Order through the NGN Reinstatement Application, the Works Order will be sent directly to the Supplier. 

b.
The Supplier will plan this work in for the next day to meet D+1 (private) and D+2 (public)
c.
The Supplier will use the application to state job completed, barriers to be returned to the respective NGN Depot, all TM to be off hired via NGN Hire Department and site clear photographs to be taken and submitted via the App.

d.
The Supplier will send through an email to show there was a variation including photographs, this will be sent to Area commercial representative.

23. Further Information:

a.
As a verification to this, all works received by the portal is date and time stamped.

b.
The Supplier will be sent all Works Orders direct.

c.
The Supplier must submit to the Company a planned works report by 5pm for the following day. 

d.
Extensions to the time limits can be applied for in certain circumstances such as:

(1)
The amount of reinstatement submitted at one site is significantly too much to do within D+1. 

(2)
There is a significant amount of concrete required that will not have set within time to allow the D+1 to be met.

e.
If an extension to the works is required, the Supplier must contact the NGN Site Manager for approval.

f.
Once approval is received, the Supplier will inform the Company’s NRSWA Team.

g.
The Company reserves the right to reject any time limit extension if it feels an extension is not required.

Works to be Completed within D+1 Private

24. D+1 Works will be deemed completed for the purpose of the time limits when all of the following has occurred:

a. the surface has been reinstated;
b. job has been stated as completed on the App (together with all information required by the App);
c. barriers are cleared from site;
d. all TM to be off hired via NGN Hire Department;
e. Hire Department to be consulted regarding collection of road plates; and 
f. site clear photographs to be taken and submitted via the App.

Works to be Completed within D+2 Public

25. Works in the Carriageway or Footpath under an individual notice involving: 

a.
Total Backfill works up to 10m3

b.
Concrete works up to 10m3

c.
Block/Crazy Paving/Setts work up to 10 m2

d.
Type 1 Tarmac work up to 15 m2

e.
Type 2 Tarmac work up to 19 m2

f.
Total surfacing work up to 30 m2
g.
Works in the verge

h.
Kerbing Works length under 3m to be concreted in place before tarmac/concrete.

will be considered complete when:
a. the surface has been reinstated;

b. job has been stated as completed on the App (together with all information required by the App);

c. barriers are cleared from site;

d. all TM to be off hired via NGN Hire Department
e. Hire Department to be consulted regarding collection of road plates; and 
f. site clear photographs to be taken and submitted via the App

Works where extensions can be agreed by the Company

26. The Company may allow SLA extensions for the following Larger Works where the cumulative total of works passed under an individual notice (or associated private works) on the same day exceed the below limits:

a.
Total Backfill greater than 10m3

b.
Concrete works greater than 10m3

c.
Block/Crazy Paving/Setts work greater than 10 m2

d.
Type 1 Tarmac Work greater than 15 m2

e.
Type 2 Tarmac Work greater than 19 m2

f
Total surfacing work greater than 30 m2

g.
Kerbing Works length over 3m to be concreted in place before tarmac/concrete surfaces can be applied.

h.
Work requiring concrete rafts or backfilling with foam concrete.

i.
Works requiring imprint concrete and resin works will be considered complete when Backfill has been completed and the works with the specialist contractor have been organised and confirmed.

j.
Works involving specialist materials listed Paragraph 39 of this Schedule will have an extension applied to the SLA and the length of extension will be agreed with the Company.

k.
Road Crossing works involving the reinstatement of a full road crossing, where the full road crossing is submitted on one day.

27. The Company reserves the right to reject any time limit extensions requested using its reasonable judgement.

Same Day Reinstatement

28. A ‘Same Day Reinstatement’ job is defined as when the Company request the Supplier to go to site and commence the reinstatement works on the same day. The request for Same Day Reinstatement must come from the Senior Operational Management Team (either Business Operations Leader or Operations Manager) responsible for the area. If the request comes from any other Company employee other than Senior Operational Management Team, the Supplier must contact them for approval. Same day reinstatement requests will be charged at normal rates.

a.
The Company will request a job through the App as normal, giving all relevant information to the Supplier, the Company will then call the Supplier straight away and request as same day works.

b.
This request will be followed up in writing, via an email.

c.
The Supplier will plan this work in for the requested time given.

d.
The Supplier will turn up to site with all necessary equipment and materials (requested by Company) at the given time.

e.
The Supplier will complete the works.

f.
The Supplier will use the App as normal to state job completed (and taking the other steps described in paragraph 24 above).

g.
Time limit extensions can be applied for any jobs that are impacted by the same day reinstatement.

h.
The Company reserves the right to reject any extension on reasonable grounds.

Specific Time Requests

29. A ‘Specific Time Request’ may be requested from the Company to the Supplier to complete reinstatement works requested by a customer.

a.
Any requests for Time Specific works given with less than 24 hours’ notice will be limited to 5 request per week.

b.
If 24 hours’ or more notice is given then the work will be limited to 3% of the jobs submitted per rolling month.

c.
If a request is submitted that significantly clashes with other planned works, the Supplier can submit an additional cost variation which can apply for actual labour costs incurred.

d.
The Supplier must notify the Company of its intention to submit a cost variation immediately upon receipt of the reinstatement request to allow for an opportunity for the works to be re-scheduled. If notice is not provided when the job is scheduled, then no cost variation will be accepted.

e.
The Company reserves the right to reject any additional cost variations submitted with reasonable judgement.

Defects

30. A defect is an area of reinstatement that is not to an acceptable standard.

a.
The work will be inspected and deemed to be unacceptable either by the Company or Local Council Highways inspector.

b.
The Company or the Council have up to two years to inspect the works from the date of the completion of the work unless the area is cored which can happen up to 5 years after the completion of the works.

31. The procedure for the completion of Council Defects is as follows:

a.
Once the Council has decided that the work is defective. The Council will contact the Company to let them know the work is defective.

b.
The Company will email the Supplier informing them of the defect and specific details.

c.
The Company must contact the Council by the next working day of the email to arrange a site meeting.

d.
The Company must be at the site meeting. The Supplier will be informed when the meeting is taking place.

e.
The Company will agree if the work is defective or not with the Council, if this is deemed to be a defect the Supplier must correct the works.

f.
The Supplier has 21 days to make good the defect, this period begins from the moment the Council inform the Company/Contractor of the defect. An extension to this period can be applied for but must be agreed by both the Company and the Council.

g.
If the joint site meeting does not take place within the first 7 days, then the Supplier will have 13 days to complete the works from the date the joint site meeting takes place.
h.
Following the joint site meeting, the defect will be put onto the NGN defects report until the defective work has been completed.

i.
If there needs to be traffic management on the defect, the SLA will be for contacting the council to get the notice. The SLA to complete the job will run in line with the notice. The Supplier is responsible for all traffic management cost and organisation.

j.
If the Supplier fails to rectify the defect within the allotted time period following the joint site meeting then the Company can bring in a third party to rectify and will recharge all costs incurred back to the Supplier.

k.
The final D+2 site check responsibility will remain with the Supplier.

Examples

a.
If there is an unusual defect, such as damage to a bridge, or involving specialist materials, such as flags from another country, this will be dealt with on a case by case basis.

b.
The defect cost will belong to the Supplier that carried out the original defective work.

c.
If the Supplier does not attend the site meeting, they must complete the job as has been agreed between the Company and the Council.

Incorrect information 

32. If the Company gives the Supplier the wrong or insufficient information regarding what is needed on site with regards to the type of material required or the equipment required for the Supplier to do the work, Supplier must

a.
Missing or insufficient information must be confirmed by the Supplier with the NGN team or person requesting the works order before they visit site.

b.
If missing or insufficient information cannot be provided by the NGN team or person requesting the works order, the job will be put on hold, and escalated to the Company (NGN Site Manager or Reinstatement Manager) until the information is provided.

c.
If incorrect information is found upon arriving on site which prevents the Supplier from completing the works, the Supplier must follow the aborted visit procedure.

d.
Incorrect information does not include the following:

(1)
Number of grabs required

e.
Incorrect information can include the following:

(1).
Company has said the reinstatement required is tarmac when it is a type of modular reinstatement (blocks, flags etc) or the reverse.

(2).
If the incorrect number of flags comes to a greater aggregate more than three per works order (900x600) and two pin kerbs.

f.
A variation can be submitted for any costs incurred for any incorrect information provided by the Company shown above along with supporting documentation. 

Examples:

a.
The type of material required/exact location of the excavation is missing from the works submitted to the Supplier. The Supplier must contact the Company to get the missing information before visiting site. A variation cannot be submitted.

b.
Company has said the required material is a type of tarmac. Supplier arrives on site and finds that no tarmac is required, and flags, blocks, setts or pin kerbs are required. A variation can be submitted.

c.
Company has said that three grab loads are required. Supplier finds that it is seven grab loads. No variation can be submitted.

d.
Company has submitted two excavations for reinstatement. Supplier arrives on site and finds there are three excavations for reinstatement. Supplier must contact the Company and confirm that all excavations are to be reinstated (or which two are if not all three). If the third excavation is required to be reinstated, then Supplier can submit variation for this excavation at the standard rates.

e.
The Company will only pay for the time of the team required to go and retrieve the required materials as written out in the Schedule 2 of rates.

f.
The Company reserves the right to reject any variation submitted using reasonable judgement.

Interim/Permanent

33. When the Supplier backfills an excavation with an interim material as a temporary measure:

a.
If the Company requests that an excavation just needs to be filled with an interim material, then the Company will pay for the works based on the material being used for the interim reinstatement.
b.
If an excavation is to be subject to an interim reinstatement (“interimed”) at the Company’s request, then the Supplier must confirm with the Company that the works have been interimed so the works can be added to the relevant reports which will be distributed weekly. 

c.
The Supplier will make this reinstatement permanent when the Company requests and this will be treated as if it is a first-time request and so will be subject to the relevant applicable procedure (D+1, time specific etc) and chargeable.

d.
If the Supplier needs to interim an excavation which hasn’t been requested by the Company then they must first get confirmation from the area operations management team for the area to do so. If this confirmation isn’t received, then the interim (and subsequent replacement with permanent materials) will not be subject to any further charge.

e.
Once the interim has been made permanent, the Supplier must inform the NRSWA team that the interim has been made permanent.

f.
If the Supplier fails to make permanent any interimed jobs these will divert to becoming a defect after 6 months.

Examples:

a.
If the material on the works order is incorrect, the Supplier will not use the materials as an interim unless they are told to do so by the Company. If they do so, the Company will be responsible for the payment for the Supplier to go back out to site to rectify the material.

b.
If the Supplier uses the wrong materials after being instructed to use the correct materials, this will be rectified at the Suppliers cost.

c.
If there is a discrepancy with the works order then the Supplier must use their own discretion to decide if it is necessary or not to interim the excavation. If it is decided to do this, the Supplier may put a case to the Company for the Company to pay for this. This will include a thorough explanation of why the Supplier should not be liable to pay for the permanent work, pictures to show the weather conditions or the issue that occurred resulting in the interim.
d.
If the Company request the Supplier to interim an excavation, the Company are responsible for the costs of making the excavation permanent.

e.
If the Supplier fails to email the Company to inform them of the interim excavation any fines or costs that occur from this will be passed onto the Supplier.
Measurement Rule

34. Excavations will be measured as per the below:

[image: image1]
a.
Section A represents the backfill element of the excavation. This will be measured from the top of the pipe to the bottom of the surface and binder course.  The rate for this is per m3.

b.
The Supplier will also be expected to provide the fine-fill which surrounds the pipe (shown as section A1). There is no separate measurement for this element of the works, and the Supplier will not charge the Company for this element of the Works.
c.
Section B represents the Surface course of the excavation. This should be measured from the top of the backfill to the top of the normal surface around the area. The rate for this is per m2.

d.
The only measure that will be accepted is the measure submitted by the Company representative. If the Supplier disagrees with the measurement submitted, then the Supplier then can submit a new measure of measurement along with supporting evidence (before and after annotated scale photos) for approval by the Company.

e.
For section B, the measurement will be taken from the approximate widest edge of the excavation with allowances being made for anomalies outside of this to be included.
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g.
It is assumed that the width of section B will be linear for the full length of the excavation. If it isn’t then multiple section B measurement can be submitted. The measurement for each section will be from the approximate widest edge of the excavation with allowances being made for anomalies outside of this to be included. This does not require for multiple section A measurements to be submitted although this can also be possible.
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h.
Once the pipe has been installed, you must backfill the trench with fine material (containing no sharp stones, brick rubble etc) to a depth of 75mm above and around the pipe. Marker tape with must be laid above mains of all sizes and all services, to minimise the risk of interference damage. This should be placed at a convenient depth between the backfill and sub-base layers in road or footpath constructions, or 250 mm above the crown of the main in open ground.

35. Kiosk and Concrete Base Dimensions: The Supplier will be required to construct concrete bases on request from the company (please find below the different types of Bases)
a. GS2 FS Kiosk Housing Concrete Base Dimensions:

[image: image3.emf]

b.
GC4 Kiosk Housing Concrete Base Dimensions:
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c.
GC4 Plus Kiosk Housing Concrete Base Dimensions:
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d.
GC5 Kiosk Housing Concrete Base Dimensions:
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e.
GC6 Kiosk Housing Concrete Base Dimensions:
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Section 81

36. A Section 81 is when a valve box or lid has become unsafe, the company will pay the Supplier to complete these works and make safe the box. The following procedures are below:

a.
The council will inform the Company of the Section 81.

b.
The NGN Area Reinstatement Manager will then investigate the Section 81 and make safe where possible.

c.
This will then be passed to the Supplier via email from the NRSWA team with all of the information gathered from the Reinstatement manager, this will include any traffic management required.

d.
The Supplier will then request a notice from the council if necessary.

e.
If the notice is not available, the SLA will change to in line with the notice, however the Supplier must provide the company with proof of the notice start date. The Supplier must contact the council to request this within their original SLA.

f.
The Section 81 will be added to the Section 81 NGN report held with NGN NRSWA department. Once the Council have confirmed the Section 81 has been completed this will then be taken off the report.

g.
Dangerous defects are to be made safe within 2 hours of notification.
h.
The Supplier will rectify defective works within D+21. 

i.
If the Section 81 involves the Supplier’s reinstatement work from the past two years, the Contractor will make good at their own cost within the time limits above.

j.
If the Section 81 has come in from a rework of a previous Section 81, the costs will sit with the Supplier.

“Miscellaneous” WORKS

37. ‘One-Off Works’ in this part means any work which falls outside of the scope of the other works listed in this Schedule and which falls outside the scope of the original excavation including the works as further described below
a. Item number R3, R4 and R5 includes for all work necessary to remove the damaged section of duct or drain, (caused by the Company’s direct labour & other third parties) provision of new duct or drain and carrying out the subsequent permanent repair. All additional excavation, associated with this work is included in the Contract Price). The method of measurement shall be on a linear metre basis; a minimum payment of one linear metre shall apply This will include Drain Repairs up to 6inch for both Waste water Clean water).
b. Item numbers R8, R9 and R10 include for all excavation and dismantling of the existing surface box and chamber, rebuilding the chamber as specified by the Company and resetting the surface box and all associated backfill and permanent reinstatement to meet the Specification for the Reinstatement of Openings In Highways. and also complete
removal of the surface box. 
c. The Company may request that the Supplier installs or replaces a Gattic Box. In such cases the Company will be responsible providing to the Supplier Gattic Boxes with the appropriately sized valve boxes and lids at the Company’s cost.                                                                                                                                                                                                                                                                                            

d. Concrete sections and valve boxes are provided by the Company but management, transportation to site delivery and installation of these items (including re-setting, rebuilding and removing of these items as required) is the Supplier’s responsibility and is included in the Contract Price.
38. The Contract Price does not apply to remedial works necessitated due to the Supplier’s own defective works, which are the responsibility of the Supplier to complete at its expense.
Specialist Reinstatement

39. Specialist reinstatement is where the type of reinstatement required is not covered by the schedule of rates. If specialist reinstatement is required, the normal SLA of D+1 private and D+2 public is still applicable.

40. An extension to the SLA can be applied for if the specialist material cannot be provided within SLA. The Company reserve the right to reject any extension within reasonable judgement.

a.
If ‘normal’ material is needed, the price of this is included in the contract schedule of rates and no further sums will be payable.
b.
If ‘specialist’ material is needed, the price of this is not included in the contract schedule  of rates, and will be paid on an actual cost basis provided that such costs have been agreed with NGN in advance. 
c.
The Company will request the specialist materials through the NGN Reinstatement application when advising necessary materials.

d.
The Supplier will backfill as normal at the contracted rate and then complete the specialist reinstatement.

e.
The Supplier will send a variation email to the Company with receipt attached to show the cost of the specialist surface material.

f.
The backfill will appear on the application as normal, the surface material will appear as a variation. 

g.
If the specialist material purchased comes in a quantity greater than is being used, the Supplier must deliver any unused materials to a location that the Company will specify.

h.
Normal Materials include and are not limited to:

(1)
Flags- Readily available in the UK

(2)
Blocks- Readily available in the UK

(3)
Setts- Readily available in the UK

(4)
DBM

(5)
SMA

(6)
HRA

(7)
Topsoil

(8)
Turf including artificial

(9)
Concrete

(10)
Slurry seal

i.
Specialist Materials include:

(1)
Reinforced concrete

(2)
Imprint concrete

(3)
Resin

(4)
Anti-skid surfaces

(5)
Flags, blocks and setts - imported

(6)
DBM- Coloured

(7)
SMA- Coloured

(8)
Asphalt carpet

41. When a specialist material is requested such as coloured DBM, the Supplier will discuss with the Company if the works should be done as interim until there is enough of the specialist material needed to justify buying the bulk amount.

Variations 

42. A variation means when work is going to go ahead that is not in the scope of the contract, this will need to be charged differently.

a.
The Company will request the Supplier to complete works that do not fall into the rates of the Contract.

b.
The Supplier will send the Company an email confirming the works are to go ahead. This email will include the exact scope of the works and the price that will be charged with a breakdown and receipts where applicable 

c.
The payment request will come through from the Supplier to the Company with the submission for the week effected.

d.
The Company will pay this if all information has been supplied by the Supplier, provided that the Company is satisfied that the variation is genuine and accurate. 
PART 5 – INFORMATION MANAGEMENT

1. The Supplier shall use the management system provided by the Supplier to provide the following management information to the Company

I. receive and accept backfill and reinstatement work from the Company 

II. monitor receipt of all backfill and reinstatement work

III. provide a current status of all backfill and reinstatement works (daily report)
IV. Include status interim to permanent (weekly report)
V. Record job complete
VI. A system to provide management information in all reinstatement activities for direct labour works. Recording of the following information is presently required as a minimum (note this is not exhaustive):

	Surface materials

Base course materials

Lower level materials

Surface dimensions

Reinstatement team name

Reinstatement Dates
Layer Depth of Materials

Cost per reinstatement

Closure & Cancellation Dates
	Clegg or CR readings – 100% sample

Local Authority joint site meetings

Hole coordinates in line with TMA
Receipt of Job Date

Job Completion Date

Defect management
Location of individual excavations.

Risk Assessment Details

 


2. All the above are required for individual jobs.

(a)
An audit system for materials, quality in progress, quality on completion and core sample processing line with the Company’s current reinstatement monitoring policy. The results must be shared with the Company on a monthly basis.

Note - the costs associated with monitoring are included in the Contract Price eg. Core sampling.

(b) A time-bound system to complete backfill and reinstatement of excavations executed by others.

(c) The Supplier shall photograph every Site prior to commencement of reinstatement works for Chapter 8 and NRSWA compliance. The Supplier shall photograph any Site that is left with barrier protection and unmanned at all stages up to and including backfill, reinstatement and ‘site clear’; also on completion of Works; all photographs shall have an identification of date, time and location. The Supplier shall be responsible for filing and retaining all photographs and these must be accessible to the Company on request. 

Data Integrity
3. The Supplier shall ensure that all data provided to the Company is correct in every respect and is provided to the Company within the timeframes set out in this agreement, and where no such timeframe is specified, without undue delay.

4. Where the Company is required to expend time and/or incur other costs as a result of the Supplier’s failure to comply with the requirement of paragraph 3 above, the Company shall impose an administration charge proportionate to additional time/expense expended in rectifying the Supplier’s failure. This administrative charge may be set off against any sums due to Supplier.
PART 6 – STATUTORY AND OTHER CHARGES

1. Any statutory charges or fines (including without limitation the following) or other costs incurred by the Company due to the Supplier’s failure in carrying out the Works in accordance with this Agreement shall be recharged by the Company to the Supplier at the following rates (as may be updated by statute from time to time):

Failure of independent core test






Actual cost

           


  


NRSWA Defect Inspection Charge/Including repeat inspections


Actual cost

Fixed Penalty Notice charges






Actual cost

Permit variation costs (where the change is requested by the Supplier)

Actual cost

Guaranteed Standard of Performance Payments (GSOP)



Actual cost

NRSWA Section 74 (SI No 1281) (these will be updated if necessary in accordance with legislative changes).  These are currently as below:
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2. The Company shall also levy on the Supplier an additional administration charge of 10% on the cost of any third party damage claim resulting from the default of the Supplier which is settled by the Company with the third party, in addition to that third party’s costs.

PART 7 – CONTROL OF SITE PERSONNEL, DRUGS AND ALCOHOL AND INDUCTIONS

Control of Site Personnel 
 

1. The Supplier shall ensure that all its staff, employees, workpeople and any Subcontractors’ or suppliers’ workpeople conduct themselves in a professional and courteous manner at all times towards customers, members of the public and all other persons.
2. The Company reserves the right to ask the Supplier to remove from the Works any person(s) found to be in breach of this requirement. The removal of any person(s) from the Works shall not give rise to a compensation event. 

3. The Supplier’s employees must ensure that they are not intoxicated by alcohol (as defined by this Policy) and are not under the influence of drugs, when they report for work,  and that they remain so whenever they are at work or when driving Suppliers vehicles. 

4. Suppliers personnel must not drink alcohol or consume drugs during working time.  

5. Supplier employees may be required to undergo testing for alcohol or drugs in their system in certain defined circumstances as outlined in Section 7 and 8 within the Companies Alcohol & Drugs Policy. 
 

Duty of Care - Failed Drugs & Alcohol Tests
 

6. The Company has a duty to ensure a safe working environment and will put into place appropriate safeguards in respect to people who may fail drug or alcohol tests. 

7. Pre-employment - in the event that a Suppliers applicant fails a pre-employment test, the offer of employment will be withdrawn; this will apply to all personnel in employment with Company including all Suppliers (which will be informed of the test failure). 

8. The Suppliers employees will not be permitted to work on the Companies Network with nor with any other Contractor to the Company. 

9. In employment - in the event that a Suppliers employee fails a test and subsequently resigns from their employment or are terminated by the Company or the Supplier. They will not be re-employed by the Company or Supplier working on behalf of the Company and will not be permitted to work on Companies Network. 

10. Employees working either direct with the Company or the Supplier who may have previously (before 2017) failed tests will be subject to periodic random testing.  Any further test failures may result in such individuals not being permitted to work on the Companies Network.  

 

Alcohol & Drug Testing 

 

11. Suppliers employees will be required to undergo testing for alcohol or drugs in their system in certain defined circumstances, as detailed below.  All testing will be carried out in line with UK Laboratory Guidelines for Legally Defensible Workplace Drug Testing. 

 

12. When a Suppliers employee has had direct personal involvement in a reportable major injury or a dangerous occurrence (as defined by RIDDOR), or an incident which results in significant damage to property or equipment. 

13. Where it is suspected that the Suppliers employee is at fault following a Lost Time Injury (LTI), Non Lost Time Injury (NLTI) or Road Traffic Collision (RTC); in the event of a cable strike, a test will be carried out on every occasion to all personnel involved with the incident.

14. Where there are reasonable grounds for believing that the Suppliers employee is intoxicated or under the influence of drugs (and as a result, unfit for work) based on their conduct, behaviour or appearance. 

15. Where a Suppliers employee is participating in follow-up monitoring or a rehabilitation programme testing may occur unannounced to verify continued abstention from abuse of alcohol or drugs.

16. All prospective new Suppliers employee will be subject to pre-appointment testing and confirmation of appointment will be subject to a negative test result. 

17. Testing will be arranged via an approved independent professional testing company who will ensure that a standard testing procedure is undertaken including an appropriate Chain of Custody. 

18. A Suppliers employee may nominate a colleague or trade union representative to witness the test where this is reasonable and practical.  Where a witness is not available, or it is not practical for them to attend or, where they do not arrive on site in time, the test will proceed without delay and the absence of the witness will not invalidate the test.  

19. Under the standard testing procedure an employee has the right to have a second sample (taken at the same time as the original) independently analysed by another laboratory.  The retest will be paid for by the Supplier or Suppliers employee providing it is conducted by a laboratory on the Company's accredited list.  

20. Any Suppliers employee refusing to be tested under the provisions of this policy may be subject to appropriate action including disciplinary action under the Suppliers disciplinary procedures.

21. If the selected employee leaves site after being informed that they have been selected to undertake a test; then this would be deemed as a refusal to undertake the test.   

22. In either of the above situations and to ensure consistency and the safety of all concerned, the employee should be advised to go home and remain there on full pay pending further discussion/ investigation.  Arrangements will need to be made for the employee to be taken home; they should not drive. 

23. Any Suppliers employee who attempts to falsify a test result will be subject to appropriate action including, in the case of employees, disciplinary action under the Suppliers disciplinary procedures or not being permitted to work on NGN’s Network. 

24. In the event of a borderline pass e.g. the employee is within 10 points of the 35 (fail score) they may be subject to further testing at a later date as they may be considered at being at a greater risk of exceeding the limit on another time. 

 

Random testing 

 

25. Each year a minimum of 5% of NGN employees, including Suppliers employees will be tested for Alcohol and Drugs on a random basis. (A maximum is not set; however, this is not expected to be greater than 10%).  Names will be randomly selected by using an appropriate “randomiser” program that runs on a computer. All tests will be undertaken by an independent and qualified agency. The result of the test will be notified via email. 

 

 

Drug & Alcohol Compliance 

 

26. The Supplier is to ensure compliance, by their personnel and sub-contractor’s personnel, of the Companies Drugs and Alcohol policy. If the Company conducts a test on any of the Suppliers employees or Sub-contractors and any of the personnel fail, the Supplier is to reimburse the Company for the failed test. Drugs and Alcohol test costs are detailed in the Framework Pricing document.  

Training & Company Induction

27. All new Supplier employees must receive health, safety and environmental awareness training as part of the induction process. An NGN Company induction is mandatory for all the Suppliers employees, in addition to the Suppliers own induction.

28. A review of the health, safety and environmental training needs of all the Suppliers employees will be undertaken on an annual basis via the safety & technical competency (STC) process. It is the responsibility of the Supplier to identify employees training needs, notice shall be taken of the significant hazards and risks and the potential environmental aspects and impacts encountered in the job role, in addition to the relevant legislation and Company Policy requirements.

29. It is the Suppliers responsibility to ensure all employees are trained and in date to the correct industry standard. 

30. The Company shall provide the following services and other things: 


a.
All PPE as per annual allowance. 


b.
Private and public final reinstatement procedures / accounting process, including all the application of street works noticing. 


c.
Control Hub, electronic integrated management system, for personnel, vehicles and equipment management.
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Schedule 1A
Integration Services

1. Background

NGN intends during the life of the Contract to migrate from its current SAP HANA Enterprise Resource Programme to S/4 HANA, which will be linked to a new works management application (the “New Application”).

2. 
Equipment and Migration
2.1
the Company will provide the Supplier with:


a)  the new Application and any relevant licences


b)  the relevant equipment to operate the new application


c) Training to a small number of personnel, to enable the Supplier to train its workforce on a “cascade” basis.

2.2
The Supplier will:


a) be responsible for training its wider workforce.

b) all other costs associated with the transition to the new application. 

Schedule 1B
IT Equipment

1. 
In consideration of payment by the Supplier to the Company of the sum of £1 (receipt of which is acknowledged), The company shall loan to the Supplier [XXX] units of IT Equipment (“IT Equipment”), details of which are appended to this Schedule.

2.   The following conditions shall apply to the hire: 

· the IT Equipment will remain the exclusive property of the Company pursuant to clause XX of the Agreement and the Supplier shall have no right, title or interest in the IT Equipment (save the right to possession and use of the IT Equipment subject to the terms of this variation letter); 

· the IT Equipment will be provided as handsets only without provision of SIM cards and as such the Supplier is responsible for procuring SIM cards for each of the IT Equipment and discharging any associated usage/tariff charges in respect of their use of the IT Equipment;

· the risk of loss, theft, damage or destruction of the IT Equipment shall pass to the Supplier on delivery until such time as they are redelivered to the Company (the Risk Period) (both of which shall be documented in writing) (the Risk Period);  . The IT Equipment shall remain at the sole risk of the Supplier during the Risk Period. 
· the Supplier shall ensure that the IT Equipment and the Accessories are held by the Supplier in its safe custody and maintained and kept in good condition at all times during the Risk Period; 

· the Supplier shall ensure that the IT Equipment are insured at all times during the Risk Period to a value not less than their full replacement value comprehensively against all usual risks of loss, damage or destruction by fire, theft or accident, and such other risks as the Company may from time to time nominate in writing; 

· All insurance policies procured by the Supplier shall be endorsed to provide the Company with at least twenty (20) business days' prior written notice of cancellation or material change (including any reduction in coverage or policy amount) and shall upon the Company’s request name the Company on the policies as a loss payee in relation to any claim relating to the IT Equipment and the Accessories. the Supplier shall be responsible for paying any deductibles due on any claims under such insurance policies; 

· the Supplier shall, on demand, supply copies of the relevant insurance policies or other insurance confirmation acceptable the Company and proof of premium payment to the Company to confirm the insurance arrangements;

· the Supplier shall not do or permit to be done anything which could invalidate the insurances referred to above; 
· the Supplier shall permit the Company or its duly authorised representative to inspect the IT Equipment at all reasonable times and for such purpose to enter the Supplier’s premises and shall grant reasonable access and facilities for such inspection;   

· the Supplier shall not part with control of (save for the purposes of repair or maintenance as detailed below), sell or offer for sale, underlet or lend the IT Equipment or allow the creation of any mortgage, charge, lien or other security interest in respect of the same;
· the Supplier shall give immediate written notice to the Company in the event of any loss, accident or damage to the IT Equipment arising out of or in connection with t the Supplier’s possession or use of the IT Equipment and the Accessories; 
· the Supplier shall promptly deliver up to the Company any IT Equipment which are or become defective or damaged and the Company will arrange for repair and redelivery at the Supplier’s cost. If the IT Equipment are damaged beyond repair the Company is not obliged to provide the Supplier with a replacement.

· The Supplier shall not make any alterations to the IT Equipment or Accessories and shall not carry out or arrange for any repairs to be carried out itself;  

· the Supplier shall ensure that neither the IT Equipment nor the Accessories shall be disposed of at any time;

· the Supplier shall ensure that the IT Equipment will only be used in accordance with the Company’s performance of the Services under the Agreement and will not be used in connection with any other customer contracts;

· the Supplier shall not suffer or permit the IT Equipment to be confiscated, seized or taken out of its possession or control (save for delivery up to the Company for repairs as set out above) under any distress, execution or other legal process, but if the IT Equipment are so confiscated, seized or taken, the Supplier shall notify the Company and the Supplier shall at its sole expense use its best endeavours to procure an immediate release of the IT Equipment and shall indemnify the Company on demand against all losses, costs, charges, damages and expenses incurred as a result of such confiscation; 
· the Supplier shall not use the IT Equipment for any unlawful purpose; 

· the Company provides no conditions, warranties or other terms, express or implied, including as to quality, fitness for a particular purpose or any other kind whatsoever, in respect of the IT Equipment and the Accessories. Any condition, warranty or other term concerning the IT Equipment which might otherwise be implied into or incorporated within this variation, whether by statute, common law or otherwise, is expressly excluded;

· deliver up the IT Equipment immediately to the Company on demand at any time at such address as the Company requires, or if necessary allow the Company or its representatives access to the Supplier’s premises for the purpose of removing the IT Equipment and the Accessories;

· the Supplier acknowledges that the Company shall not be responsible for any loss of or damage to the IT Equipment arising out of or in connection with any negligence, misuse, mishandling of the IT Equipment or otherwise caused by the Supplier or its officers, employees, agents and contractors, and the Supplier undertakes to indemnify the Company on demand against the same, and against all losses, liabilities, claims, damages, costs or expenses of whatever nature otherwise arising out of or in connection with any failure by the Supplier to comply with the terms of this variation. 

· Any loss or theft of the IT Equipment shall be reported to the Company immediately, and the Company’s data protection policies must be followed.
3.
the Company may deduct any sums that are due from the Supplier to the Company under this Schedule from the Retention Monies held by the Company pursuant to the Agreement and/or set off these sums against sums owed by the Supplier to the Company under the Agreement. For the avoidance of doubt the Construction Act does not apply to this Schedule and therefore Payment Notices are not required. 

Appendix to schedule 1B
IT Equipment

[ TBC ]
Schedule 1C (Key Performance Indicators)
1. The table attached to this Schedule contains the Key Performance Indicators.

2. The standards within the “Contract Requirement” column must be achieved by the Supplier on a monthly basis.

3. The Supplier will be entitled to the additional incentive payments set out within the table, if it achieves the standards within the “Performance Incentive Award” column. This will be assessed at the end of each Regulatory Year (1 April to 31st March). 

4.  Where the contract commences or expires mid way through a Regulatory Year, any payments due during that period will be adjusted on a pro-rata basis. 

5.
 The Company reserves the right to review and amend the KPI’s (including the Performance Incentive Awards) prior to the end of each financial year, to take effect during the following financial year. 
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Schedule  LISTNUM \l 1 SchdNumTemplate  
Pricing

Unless a variation is agreed in accordance with Clause 20.9 of this Agreement, all prices contained below shall remain fixed for the duration of the Agreement. 

The prices shall include the mobilisation of all plant hire and equipment to the Sites and demobilisation of such services on completion of the Works.  There will therefore be no additional payments made for associated travel to and from the Sites.   

The prices shall include for the whole of the Supplier’s obligations under the Agreement whether expressly stated or reasonably implied.
The rates are included in the attached Schedule of Rates:
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Schedule 3: Environmental Requirements 
Reinstatement tender specification requirements

This contract will play an important role in NGN achieving our RIIO-2 Environmental Action Plan commitments, in particular our excavation spoil to landfill, virgin aggregate use and Scope 3 carbon emission reduction targets.

The appointed Contractor(s) is required to comply with the following requirements throughout the duration of this contract. 

Waste Management

All waste management activities undertaken as part of this contract must be fully compliant with the prevailing waste legislation and duty of care requirements, and ensure the application of the waste hierachy. This includes, but is not limited to, ensuring appropriate segregation, storage, transportation and disposal of waste, and provision of appropriate waste transfer notes. 

Following the withdrawal, and subsequent temporary extension, of Regulatory Position Statement 211
 in 2019, the utility industry has been working with the Environment Agency to develop an industry code of practice as a replacement. The code of practice is still under development at the time of writing, however in the event that a code of practice is developed and adopted by NGN, the appointed Contractor must fulfil the relevant requirements of the code of practice to ensure statutory compliance, in particular with regard to waste segregation and classification.

All waste carriers used under this contract must be registered waste carriers in England. Details of all waste carriers proposed to be used under this contract must be submitted by the appointed Contractor to NGN for approval at least 20 working days in advance of use and cannot be used until NGN approval has been received. Each approved waste carrier used by the appointed Contractor must submit their waste carriers registration reference to NGN on an annual basis following approval, and every year thereafter for the duration of their use on this contract, and on change of registration details.  

All waste management facilities (for example waste transfer, recycling or landfill sites) used for the disposal of NGN waste under this contract must hold the necessary permits and permissions to receive the waste deposited. Details of all waste management facilities proposed to be used under this contract must be submitted by the appointed Contractor to NGN for approval at least 20 working days in advance of use and cannot be used until NGN approval has been received. Each approved waste management facility used by the appointed Contractor must submit their relevant site environmental permit or permission details to NGN on an annual basis following approval, and every year thereafter for the duration of their use on this contract, and on change of details.  

The appointed Contractor(s) is required to notify NGN if the Contractor or any of its Directors receives:

· any convictions for offences under environmental legislation in any country of operation; or

· any environmental improvement, prohibition or abatement notices in any country of operation.

Provision of Environmental Data

The appointed Contractor(s) must provide NGN with environmental performance data relating to this contract in a format and content as identified by NGN. 

The minimum environmental performance data requirements are shown below, however the appointed Contractor(s) is required to provide all further data as requested by NGN, at no extra cost, where the data is available to the Contractor:

[image: image12.png]H 9~

Insert  Page Layout

Formulas Data

USSL SPOIL AND AGGREGATE DATA 2019 - Read-Only - Excel

Review  View  Help  Q Tell me what you want to do

=

@ 8% \eil Whalley

S S T AutoSum ~
E?f’C“‘ Aval -l10 Fe 2 Wrap Text General - # €= B g 2 L 4 jo
Bx Copy ~ {
i BIU- - &-A-= 5] Merge & Center - % 3 < g9 Conditional Formatas Cell  Insert Delete Format Sort & Find &
¥ Format Painter — Formatting - Table ~ Styles~ - - - Filter ~ Select -
Clipboard n Font n Alignment n Number n Styles Cells Editing ~
131 - S v
A s c 3 £ | f | 6 | W | i pweesm k| L | w | N | o[ ° | @ |8 [s [T [u|v|w|x]|v]|[s
) ENVIRONHENTAL REPORTING DATA
2 D5 Name e Wonth and Vear Nov- 19
3 rson Completing thi form Phone Number
g SPOIL AND AGGREGATES == Commens
5 [Spatsemotenati
o [Spotiecydedty Emr
FACEPem——rea
EREry————" xS
[ e ——————) w5
[T ——— Zom 1
1. Foam Concitecontaning el sqreqaesodiedins CEEVS 1
2 [viginSandadered) )
1 Recydled Sand Frneil e s1s
P e ———r)
5 WASTE Tonnes Comments.
v F
T P
' [Cadbosdn
o (oMo
20 [Trber0
21 PErpetd
22 [rvereal®
% DiCnanrainaEE
24 B0
2 e
2o Vone B s ERionen
22 [Bber
2 FUEL USAGE Litres 1 Miles. Comments.
25 Desel Uves e e i
2o Fedbesened o0
21 [Peuel L -Plare Zeort _—
32 | Cats Business Miles) allfuelz inc petl, desel,LPG ete. A +
3 ENERGY USAGE Kwh Comments.
¢ By e
25 G- ConviFg oo
=
@
£ -
» | Jan19 | Feb19 | March19 | April 19 | May 19 | June 19 | July19 | Aug19 | Sept19 | Oct 19 \_ . « »
Ready B Display Settings 5 T -—=F + 50%

O Type here to search





Minimum environmental performance data requirements with example data

The environmental performance data is required to be provided to NGN electronically in a format specified by NGN. As a minimum this will be by means of MS Excel spreadsheet delivered via email, but could include use of internet based data capture portals or applications.

The environmental performance data is required to be provided to NGN on a monthly basis, no later than one month and 5 working days following the last day of the reporting month in question. For example, data for June 2020 would be required to be submitted to NGN by no later than Friday 7 August 2020.

All environmental data supplied must undergo appropriate checking and audit by the appointed Contractor(s) to ensure it is of the highest quality possible. NGN wish to perform regular audits of the environmental data supplied for data quality and assurance purposes at a time of NGN’s convenience and the appointed Contractor(s) must assist NGN in the completion of such audits.

Contractor Vehicle Carbon Emission Targets

In order to meet the UK’s 2050 net zero greenhouse gas emission target, NGN have committed to challenging carbon emission reduction targets for ourselves and our supply chain as detailed in our RIIO-2 Environmental Action Plan. As a consequence, the appointed Contractor is required to reduce their vehicle carbon emissions directly attributable to work completed under this contract. 

Based on the environmental performance data required to be submitted by the appointed Contractor(s) (see above) and the calculation used by NGN for carbon emissions reporting to Ofgem, NGN will calculate the annual vehicle carbon emissions for the appointed Contractor(s). The Contractor’s carbon emissions will be calculated following completion of the first 12 months of the contract and annually thereafter. The vehicle carbon emissions from the first year (12 months) of the contract will be used as the baseline carbon emission performance year. 

In accordance with NGN’s Scope 3 carbon reduction targets, the appointed contractor is required to achieve a minimum 4% reduction in vehicle carbon emissions year-on-year throughout the duration of the contract. For example, if the appointed Contractor’s vehicle carbon emissions are calculated by NGN as 1,000 tCO2-e during contract Year 1 (baseline), vehicle emissions during Year 2 must be no greater than 960 tCO2-e during Year 2 (4% less than Year 1) and no greater than 922 tCO2-e during Year 3 (4% less than Year 2).

Excavation Spoil Recycling

In order to promote the Circular Economy and achieve the waste recycling targets in our RIIO-2 Environmental Action Plan, disposal of excavation spoil to landfill must be avoided unless absolutely necessary where there is no other option.

Based on the environmental performance data required to be submitted by the appointed Contractor(s) (see above) and the calculation method identified below, NGN will calculate the annual percentage of excavation spoil disposed to landfill by the appointed Contractor(s). The Contractor’s percentage of excavation spoil disposed to landfill will be calculated following completion of the first 12 months of the contract and annually thereafter. Note this calculation includes only spoil classified as Non Hazardous waste and excludes spoil classified as Hazardous Waste.

The appointed Contractor must dispose of no greater than 0.10% of excavation spoil to landfill during any 12 month calculation period.

Spoil to landfill percentage calculation method:

Spoil landfill (%) = 100 x [(tonnes of spoil disposed to landfill) / ((tonnes of spoil disposed to landfill)+(tonnes of spoil disposed to recycling facility)+(tonnes of spoil disposed to landfill tax exempt disposal sites))]

Excavation spoil classified as Hazardous Waste is excluded from the above calculation. Only Hazardous Waste classified as Non-Hazardous to be included.

Non-Excavation Spoil Waste Disposal

All non-excavation spoil waste associated with the contract works must be removed from work sites for recycling or recovery, with 0% disposal of recyclable or recoverable waste to landfill. The appointed Contractor(s) will be required to demonstrate to NGN that this requirement has been met on an annual basis throughout the duration of the contract.

Use of Recycled Aggregates

All reinstatement works must be undertaken in accordance with all prevailing specifications, standards and requirements.

In order to reduce the environmental impacts of our works and promote the Circular Economy, recycled (secondary) reinstatement materials must be used in preference to virgin (primary) materials wherever possible. 

All recycled materials used must be fully compliant with waste legislation and prevailing guidance to ensure they cannot be classified as waste materials, in addition to also being fully compliant with the Specification for Reinstatement of Openings in the Highway (SROH) (Department for Transport, UK). All recycled reinstatement materials used must also be fully compliant with the requirements of the regional Highway Authorities and Utilities Committee (HAUC) in the area in which the reinstatement work is taking place. For example, the Yorkshire area HAUC has its own Recycled Materials Framework that must be complied with (http://www.yhauc.org.uk/recycling.asp).

NGN may request the appointed Contractor(s) to provide documentation demonstrating the provenance of any reinstatement material used at any time.

Based on the environmental performance data required to be submitted by the appointed Contractor(s) (see above) and the calculation method identified below, NGN will calculate the annual percentage of virgin aggregate used in reinstatement by the appointed Contractor(s). The Contractor’s percentage of virgin aggregate used will be calculated following completion of the first 12 months of the contract and annually thereafter. 

The appointed Contractor must use no greater than 2.5% of virgin aggregate in reinstatement during any 12 month calculation period.

Virgin aggregate use in reinstatement percentage calculation method:

% Virgin Aggregate = 100 x [(tonnes of virgin aggregate used + tonnes of foam concrete or concrete products containing virgin aggregates used) / (tonnes of virgin Aggregate used + tonnes of foam concrete or products containing virgin aggregates used + tonnes of recycled aggregate used + tonnes of SMR or CBEM3 or stabilised soil used + tonnes of foam concrete containing recycled aggregate used + tonnes of virgin sand used + tonnes of recycled sand or recycled fine fill material used + estimated amount of selective excavated material used)]

The use of low carbon concrete or concrete containing recycled content must be used in preference to traditional concrete made from virgin materials wherever practicable and permissible.

Whilst excluded from the percentage virgin aggregate calculation methodology, recycled sand or fine fill materials should be used in preference to virgin sand materials wherever possible and permissible. In addition, the use of low carbon asphalt or asphalt containing recycled content must be used in preference to traditional asphalt material wherever practicable and permissible.

The use of recycled reinstatement materials which enable the reduction of the amount of asphalt used (such as hydraulic bound materials), whilst still ensuring compliance with the SROH, are welcomed to deliver environmental benefits.

Sustainable Work Processes

All works must be undertaken in a professional and considerate manner with respect to the environment in full compliance with all relevant legislation and guidance without posing undue risks to environmental receptors. 

Work undertaken under the contract must avoid the use of single-use items and non-recyclable material packaging wherever possible. Multi-use items must be used in preference to single use items wherever available, and where unavailable any single-use items must be widely recyclable. For example, single-use plastic bags used for the delivery of reinstatement materials must be avoided wherever possible by use of alternative means, such as loose deliveries of materials, and where they cannot be avoided the bags used must be widely recyclable.

All timber utilised must be Forest Stewardship Council (FSC) and/or Programme for Endorsement of Forest Certification (PEFC) certified.

Schedule 4
Payment 

1 General

1.1 Invoices and applications for payment shall be submitted in accordance with paragraph 1.6 below. Each Invoice and application for payment shall quote a purchase order number, the rate from the schedule for the Works and all agreed additional costs required to complete the Works.       

1.2 Invoices and applications for payment not quoting a purchase order number could be returned or payment could be delayed.

1.3 Payment terms shall be 14 days.  As the Construction Act is likely to apply to this Agreement, a validly rendered invoice therefore becomes “due” for payment seven (7) days after the date of receipt by the Company and the “final date for payment” shall be seven (7) days after the due date.
1.4 Without prejudice to the Company’s other rights under this Agreement, the Company shall retain 3% of the total value of each invoice up to a maximum of [£125,000 in respect of Lot 2/£250,000 in respect of Lot 3] (Retention Monies). 50% of the Retention Monies shall be released to the Supplier on expiry or earlier termination of the Agreement and thereafter the balancing 50% of the Retention Monies shall be released 2 years after the date of expiry of earlier termination of the Agreement.  
1.5 Without prejudice to the Company’s other rights under this Agreement, the Company may withhold sums based on the Supplier’s performance against the Service Levels.   

1.6 Unless otherwise agreed between the Parties, the Company will issue all purchase orders using the Company’s online procurement solution (the “SAP Ariba Network Portal”). The Supplier must process all transactional documents (including invoices) via the SAP Ariba Network Portal and consequently the Supplier will need to register/access the SAP Ariba Network Portal.
Schedule 5
Corporate Criminal Offences 
1A.
Anti-Bribery and Corruption 

1.
COMPLIANCE WITH RELEVANT REQUIREMENTS 
1.1
The Supplier shall:

(a)
comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);

(b)


not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;

(c)
have and shall maintain in place throughout the term of this agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, and subparagraph 1.1(b) above, and will enforce them where appropriate;

(d)
promptly report to the Company any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this agreement;

(e)
shall provide to the Company such supporting evidence of compliance with this subparagraph 1 as the Company may reasonably request.

1.2
The Supplier shall ensure that any person associated with the Supplier who is performing services in connection with this agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this subparagraph 1 (Relevant Terms). The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Company for any breach by such persons of any of the Relevant Terms.

1.3
Breach of this subparagraph 1 shall be deemed a material breach under the termination clause in the main body of the Agreement.

1.4
For the purpose of this subparagraph 1, the meaning of adequate procedures and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), and section 8 of that Act respectively. For the purposes of this subparagraph 1 a person associated with the Supplier includes but is not limited to any subcontractor of the Supplier.

1B.
Anti-Slavery and Human Trafficking 

1.
COMPLIANCE WITH ANTI-SLAVERY AND HUMAN TRAFFICKING LAWS AND POLICIES

1.1
In performing its obligations under the agreement, the Supplier shall:

(a)
comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015; and

(b)
have and maintain throughout the term of this agreement its own policies and procedures to ensure its compliance; and

(c)
not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and

(d)
include in its contracts with its subcontractors and suppliers anti-slavery and human trafficking provisions that are at least as onerous as those set out in this subparagraph.

2.
DUE DILIGENCE

2.1
The Supplier represents and warrants that:

(a)
neither the Supplier nor any of its officers, employees or other persons associated with it:

(i)
has been convicted of any offence involving slavery and human trafficking; and

(ii)
has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking.

2.2
The Supplier shall implement due diligence procedures for its subcontractors and suppliers and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.

3.
REPORTS

3.1
The Supplier shall notify the Company as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this agreement.

3.2
The Supplier shall prepare and deliver to the Company on request a report setting out the steps it has taken to ensure that slavery and human trafficking is not taking place in any of its supply chains or in any part of its business.

1C.
Anti-facilitation of tax evasion 

1.
ANTI-FACILITATION OF TAX EVASION 
1.1
The Supplier shall:

(a)
not engage in any activity, practice or conduct which would constitute either:

(i)
a UK tax evasion facilitation offence under section 45(5) of the Criminal Finances Act 2017; or

(ii)
a foreign tax evasion facilitation offence under section 46(6) of the Criminal Finances Act 2017;

(b)
have and shall maintain in place throughout the term of this agreement such policies and procedures as are both reasonable to prevent the facilitation of tax evasion by another person (including without limitation employees of the Supplier) and to ensure compliance with subparagraph 1.1(a) above;

(c)
promptly report to the Company any request or demand from a third party to facilitate the evasion of tax within the meaning of Part 3 of the Criminal Finances Act 2017; and
(d)
provide the Company with such supporting evidence of compliance with this subparagraph as the Company may reasonably request.

1.2
The Supplier shall ensure that any person associated with the Supplier who is performing services and providing goods in connection with this agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this subparagraph 1 (Relevant Terms). The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Company for any breach by such persons of any of the Relevant Terms.

1.3
Breach of this subparagraph 1 shall be deemed a material breach under the termination clause set out in the main body of the Agreement.

1.4
For the purposes of this subparagraph 1, the meaning of reasonable prevention procedure shall be determined in accordance with any guidance issued under section 47 of the Criminal Finances Act 2017 and a person associated with the Supplier includes but is not limited to any subcontractor of the Supplier.
1D.
Blocked Persons 

1.1
The Supplier represents, warrants, and covenants that (i) it is not and is not controlled by a Blocked Person, (ii) it is not a target of sanctions that have been imposed by the United Nations Security Council, the European Union, Her Majesty’s Treasury, or the U.S. Office of Foreign Assets Control (OFAC), (collectively, “Sanctions Authorities”), and (iv) the items and services provided by the Supplier to the Company were not procured from a Blocked Person or in violation of any sanction administered or enforced by any Sanctions Authorities.
For the purposes of this clause “Blocked Person” means (a) a person whose name appears on the list of Specially Designated Nationals and Blocked Persons published by OFAC, (b) a person, entity, organization, country or regime that is blocked or a target of sanctions (in the case of a country, only a country that is blocked or a target of country-wide sanctions) that have been imposed under U.S. Economic Sanctions Laws or (c) a person that is an agent, department or instrumentality of, or is otherwise beneficially owned by, controlled by or acting on behalf of, directly or indirectly, any person, entity, organization, country or regime described in paragraph (a) or (b).

EIB Requirements:

The Company from time to time receives funding from the European Investment Bank (EIB) in respect of certain of its capital and other qualifying projects.

Pursuant to this funding, the EIB requires the Company’s suppliers (including the Supplier) to comply with the following audit and integrity related obligations in respect of all contracts (Contracts) (including this Agreement) between the Company and each of its suppliers:

(i) to promptly inform the Company and the EIB of any genuine allegation, complaint or information received or held with regard to criminal offences (being any of the following criminal offences as applicable: fraud, corruption, coercion, collusion, obstruction, money laundering, financing of terrorism);

(ii) in relation to an alleged criminal offence (as defined above), to allow the Company and/or the EIB to review the supplier’s books and records in relation to the Contracts and to take copies of documents to the extent permitted by law; and

(iii) to keep books and records of all financial transactions and expenditures in connection with the Contracts

Schedule 6

Data Processing Activities
	Subject matter of the processing:
	

	Purpose of the processing:
	

	Duration of the processing:
	

	Types of Personal Data:
	

	Categories of Data Subject:
	


Schedule 7
Summary 
Commencement Date:
XXXXX
Expiry Date:


xxxxx

 
Insurance levels:

Employer’s liability
minimum indemnity £10,000,000 per occurrence 
Motor Third Party Liability – unlimited 
Public liability


minimum indemnity £10,000,000 per occurrence 
Professional Indemnity 
minimum indemnity £10,000,000 per occurrence 
Contract Manager

XXXXX
Commercial Lead

XXXXX
Supplier Representative
XXXXXX
	Signed by

duly authorised for and on behalf of

Northern Gas Networks Operations Limited
	)
	


	
	)
	

	
	)
	


	
	
	


Dated









	



	Signed by

duly authorised for and on behalf of

XXXX
	)
	


	
	)
	

	
	)
	


	
	
	


Dated
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Side View








[1] Contract Price for reinstatement of modular surfaces includes for: the supply, relaying, including cutting, of all types of modules, and the reinstatement of all modules disturbed outside the trench / excavation dimensions necessary to complete the Works


� � HYPERLINK "https://www.gov.uk/government/publications/excavated-waste-from-utilities-installation-and-repair-rps-211/excavated-waste-from-utilities-installation-and-repair-rps-211" �https://www.gov.uk/government/publications/excavated-waste-from-utilities-installation-and-repair-rps-211/excavated-waste-from-utilities-installation-and-repair-rps-211�
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Performance New Scoring Guide 

				H&S

		Safety Incident (RTC,MOP, LTI or NLTI) 

				 - Confirmed Analysis on INJINC reporting that Zero Safety Incidents  for this Month 

				if a Safety incident Occurs within the QTR the £500 for every Incident will be deducted. 																Take 25% for each Safety Incident off the Total score within the Premier League. 



		·         Site Specific Risk Assessment Quality & Accuracy checks

		−    100% of weighting awarded = 10  points

		−     90% of weighting awarded = 6 points

		−     80% of weighting awarded = 4  points

				Below 80% = 0 points 



		·         HAV's 

		−     100% of weighting awarded = 10  points

		−     90% of weighting awarded = 6 points

		−     80% of weighting awarded = 4  points



		·         Managers Inspections 

		−     100% managers inspections provided 100% of weighting awarded = 5 points

		−     below 100% managers inspections provided 0% of weighting awarded = 0 points



		·        Employee Qualifications (To Check that all  Work Equipment is in Date) 

		−     90% of weighting awarded = 5 points

		−     80% of weighting awarded = 3  points

				Below = 0% 



		·         Critical Safe Dig Assessment Quality & Accuracy checks

		−    100% of weighting awarded = 10  points

		−     90% of weighting awarded = 6 points

		−     80% of weighting awarded = 4  points

				Below 80% = 0 points 







































KPI New Guidance 



				SUPPLIER TARGETS AND OBJECTIVES 				% of Turnover TBC e.g. Example 1.5% Turnover -  £6m would give £90,000 incentive at the end of the year

				CONTRACT ACTIVITY		CONTRACT REQUIREMENT		PERFORMANCE INCENTIVE AWARD		PERFORMANCE INCENTIVE TARGET 		WEIGHTING 		INCENTIVE ANNUAL PAYMENT

				Safety										£15,000

				NGN Company Reinstatement A5 Audits & Quality Checks		Company will complete regular audits on the Supplier each month, the Supplier must achieve an annual average of 90%		Supplier must achieve an annual average of 95%		95%		20%

				Employee HAV's 		Supplier must submit a monthly report with 90% employee HAVS daily total completed		Supplier must submit a annual report with 100% employee HAVS completed on a daily basis		100%		20%

				Employee Qualifications/Training/STC		All Supplier employees are to have up to 90% in date qualifications		Supplier must submit a monthly report with all employees 100% qualification & STC in date		100%		20%

				Work Equipment 		Supplier will submit monthly work equipment 		Supplier must submit a monthly report with all equipment and vehicles in date		100%		20%

				Other Safety Incident e.g. RTC, LTI, NLTI     		Zero Safety Incidents within the month		Zero incidents within the year		0		20%

												TOTAL

				Customer										£20,000

				Repeat Complaints		Zero  repeat complaints		Zero repeat complaints within the year		0%		10%

				90/60 Complaint Resolution		90% of  complaints resolution agreed		95% of all supplier complaints resolution agreed within 60mins		95%		40%

				D+1 Complaint Resolution		90% of complaints resolved after one day		95% of all supplier complaints resolved after one day		95%		40%

				Complaints unresolved after 31 days		All complaints resolved within 31 days		100% of all supplier complaints resolved after one day		100%		10%

												TOTAL

				Performance										£30,000

				Private D+1 Backfill & Reinstatement		90% private reinstatement completed with D+1		95% private reinstatement completed with D+1		95%		60%

				Public D+2 Backfill & Reinstatement		80% private reinstatement completed with D+2		90% private reinstatement completed with D+2		90%		40%

												TOTAL

				Environmental										£20,000

				Provide performance data monthly as per Contract timelines as specified in Schedule 3		The appointed Supplier must provide the Company with environmental performance data relating to this contract in a format and content as identified by the Company.		The environmental performance data is required to be provided to Company electronically in a format specified by the Company. As a minimum this will be by means of MS Excel spreadsheet delivered via email, but could include use of internet based data capture portals or applications. The environmental performance data is required to be provided to NGN on a monthly basis, no later than one month and 5 working days following the last day of the reporting month in question. For example, data for June 2020 would be required to be submitted to NGN by no later than Friday 7 August 2020 All environmental data supplied must undergo appropriate checking and audit by the appointed Contractor(s) to ensure it is of the highest quality possible.		100%		10%

				Non-Excavation Spoil Waste Disposal		All non-excavation spoil waste associated with the contract works must be removed from work sites for recycling or recovery.		All non-excavation spoil waste associated with the contract works must be removed from work sites for recycling or recovery with 0% disposal of recyclable or recoverable waste to landfill. The supplier will be required to demonstrate to the Company that this requirement has been met on an annual basis throughout the duration of the contract.		0%		20%

				Excavation Spoil Recycling		In order to promote the Circular Economy and achieve the waste recycling targets in our RIIO-2 Environmental Action Plan, disposal of excavation spoil to landfill must be avoided unless absolutely necessary where there is no other option.		The Supplier must dispose of no greater than 0.10% of excavation spoil to landfill during any 12 month calculation period. Spoil to landfill percentage calculation method: Spoil landfill (%) = 100 x [(tonnes of spoil disposed to landfill) / ((tonnes of spoil disposed to landfill)+(tonnes of spoil disposed to recycling facility)+(tonnes of spoil disposed to landfill tax exempt disposal sites))]		0.10%		20%

				Use of Recycled Aggregates		Based on the environmental performance data required to be submitted by the appointed Contractor(s) (see above) and the calculation method identified below, NGN will calculate the annual percentage of excavation spoil disposed to landfill by the appointed Contractor(s). The Contractor’s percentage of excavation spoil disposed to landfill will be calculated following completion of the first 12 months of the contract and annually thereafter. Note this calculation includes only spoil classified as Non Hazardous waste and excludes spoil classified as Hazardous Waste. All reinstatement works must be undertaken in accordance with all prevailing specifications, standards and requirements.
In order to reduce the environmental impacts of our works and promote the Circular Economy, recycled (secondary) reinstatement materials must be used in preference to virgin (primary) materials wherever possible. 
All recycled materials used must be fully compliant with waste legislation and prevailing guidance to ensure they cannot be classified as waste materials, in addition to also being fully compliant with the Specification for Reinstatement of Openings in the Highway (SROH) (Department for Transport, UK). All recycled reinstatement materials used must also be fully compliant with the requirements of the regional Highway Authorities and Utilities Committee (HAUC) in the area in which the reinstatement work is taking place. For example, the Yorkshire area HAUC has its own Recycled Materials Framework that must be complied with (http://www.yhauc.org.uk/recycling.asp).		NGN may request the appointed Contractor(s) to provide documentation demonstrating the provenance of any reinstatement material used at any time.
Based on the environmental performance data required to be submitted by the appointed Contractor(s) (see above) and the calculation method identified below, NGN will calculate the annual percentage of virgin aggregate used in reinstatement by the appointed Contractor(s). The Contractor’s percentage of virgin aggregate used will be calculated following completion of the first 12 months of the contract and annually thereafter. 
The appointed Contractor must use no greater than 2.5% of virgin aggregate in reinstatement during any 12 month calculation period.
Virgin aggregate use in reinstatement percentage calculation method:
% Virgin Aggregate = 100 x [(tonnes of virgin aggregate used + tonnes of foam concrete or concrete products containing virgin aggregates used) / (tonnes of virgin Aggregate used + tonnes of foam concrete or products containing virgin aggregates used + tonnes of recycled aggregate used + tonnes of SMR or CBEM3 or stabilised soil used + tonnes of foam concrete containing recycled aggregate used + tonnes of virgin sand used + tonnes of recycled sand or recycled fine fill material used + estimated amount of selective excavated material used)]

The use of low carbon concrete or concrete containing recycled content must be used in preference to traditional concrete made from virgin materials wherever practicable and permissible.
Whilst excluded from the percentage virgin aggregate calculation methodology, recycled sand or fine fill materials should be used in preference to virgin sand materials wherever possible and permissible. In addition, the use of low carbon asphalt or asphalt containing recycled content must be used in preference to traditional asphalt material wherever practicable and permissible.
The use of recycled reinstatement materials which enable the reduction of the amount of asphalt used (such as hydraulic bound materials), whilst still ensuring compliance with the SROH, are welcomed to deliver environmental benefits.		no greater than 2.5%		20%

				Contractor Vehicle Carbon Emission Targets		In order to meet the UK’s 2050 net zero greenhouse gas emission target, NGN have committed to challenging carbon emission reduction targets for ourselves and our supply chain as detailed in our RIIO-2 Environmental Action Plan. As a consequence, the appointed Contractor is required to reduce their vehicle carbon emissions directly attributable to work completed under this contract. 
Based on the environmental performance data required to be submitted by the appointed Contractor(s) (see above) and the calculation used by NGN for carbon emissions reporting to Ofgem, NGN will calculate the annual vehicle carbon emissions for the appointed Contractor(s). 		The Contractor’s carbon emissions will be calculated following completion of the first 12 months of the contract and annually thereafter. The vehicle carbon emissions from the first year (12 months) of the contract will be used as the baseline carbon emission performance year. In accordance with NGN’s Scope 3 carbon reduction targets, the appointed contractor is required to achieve a minimum 4% reduction in vehicle carbon emissions year-on-year throughout the duration of the contract. For example, if the appointed Contractor’s vehicle carbon emissions are calculated by NGN as 1,000 tCO2-e during contract Year 1 (baseline), vehicle emissions during Year 2 must be no greater than 960 tCO2-e during Year 2 (4% less than Year 1) and no greater than 922 tCO2-e during Year 3 (4% less than Year 2).		4% minimum reduction		20%

				Sustainable Work Processes		All works must be undertaken in a professional and considerate manner with respect to the environment in full compliance with all relevant legislation and guidance without posing undue risks to environmental receptors. 
Work undertaken under the contract must avoid the use of single-use items and non-recyclable material packaging wherever possible. 		Multi-use items must be used in preference to single use items wherever available, and where unavailable any single-use items must be widely recyclable. For example, single-use plastic bags used for the delivery of reinstatement materials must be avoided wherever possible by use of alternative means, such as loose deliveries of materials, and where they cannot be avoided the bags used must be widely recyclable. All timber utilised must be Forest Stewardship Council (FSC) and/or Programme for Endorsement of Forest Certification (PEFC) certified.		80%		10%

												TOTAL

				Stakeholder/Highway Authority										£5,000

				Fixed Penalty Notices		The Supplier shall have no more that 10 FPNs per month		The Supplier shall have no more that 6 FPNs per month		No more than 6 (3 x per Lot)		25%

				Section 81's		100% of section 81’s rectified within D+21		90% of section 81’s rectified within Incentive D+10		90%		25%

				Interim		100% of Interims rectified within D+185		90% of Interims rectified within Incentive D+90		90%		25%

				Defects		100% of defects rectified within D+21		90% of defects rectified within D+10		90%		25%

												TOTAL

												 GRAND TOTAL		£90,000
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		Schedule 2 - Schedule of Pricing



		Normal Working Days

		Table 1- NRSWA Road Categories

		Surface Type		Rate for Surface 
 (B)		Rate for Backfill no spoil removal
 (A)		Rate for Backfill with spoil removal 
(A)		Rate Code

				(m2) 		(m3)		(m3)								General assumptions

		Type 0 - 								B0 or A0						Each rate will include the cost of materials,equiptment & time taken to complete the works unless specifically specified

		Type 1 -								B1 or A1

		Type 2 -								B2 or A2

		Type 3 -								B3 or A3

		Type 4 -								B4 or A4

		*As defined in Schedule xxx

		Table 2 – Other Surface Categories

		Surface Type		Rate for Surface
  (B)		Rate for Backfill no spoil removal
 (A)		Rate for Backfill with spoil removal 
(A)		Rate Code

				(m2)		(m3)		(m3)								The surface rate will include for whitelines previously on road

		Type 5 - 								B5 or A5

		Type 6 -								B6 or A6

		Type 7								B7 or A7

		Type 8								B8 or A8

		Type 9								B9 or A9

		Type 10								B10 or A10



		Table 3 - Excavate rate (surface only)														This only applies when excavating on the specific instructions of the Company, and not for correcting the Supplier's own defects or interims

				M2 (3)

		All surface types



		 Table  4 - Spoil Removal only

				Rate per tonne (£)

		All spoil types



		Table 5 - Team Rates (Normal Working Hours)

		Team		Per Hour		Per Day		Rate Code						These rates will only be used when the Company have requested the team themselves and no works were complete

		Grab with two man team						T1

		Fully equipped black-top 2 person team						T2

		Fully equipped white-top 2 person team						T3

		Fully Equipped barrier person (x1)						T4



		Table 6 - Team Rates (Abnormal Working Hours)

		Team		Per Hour		Per Day		Rate Code

		Grab with two man team						T1

		Fully equipped black-top 2 person team						T2

		Fully equipped white-top 2 person team						T3

		Fully Equipped barrier person (x1)						T4







		Table  7 - Specialist Material 

		Material Type		Rate for Surface m2		Rate Code						These rates will include for the additional materials, time and equiptment that will be needed for specified material

		Reinforced concrete				B11

		Imprint concrete				B12

		Resin				B13

		Anti-Skid				B14

		Flags, blocks and setts- imported				B15

		DBM- Coloured				B16

		SMA- Coloured				B17

		Asphalt carpet				B18

		Astro turf				B19

		High friction resin block surface				B20

		Driveway Rejeuvenation Paint				B21

		Artificial Grass/Turf				B22





		Table 8 - One off Works

		Work		Rate 		Rate Code

		Carrying out a jet wash request (per job)				R1						These rates will only be used when specifically requested

		Building/repairing brick wall (m3)				R2						If work is in relation to a measurement, it will be assumed the rate is for m3 

		Drain repair clean water (per metre)				R3

		Drain repair foul water (per metre)				R4

		Duct repair (per metre)				R5

		Thermoplastic road markings, including letters, symbols etc (per metre)				R6

		Building/repairing steps (m2)				R7

		Gattic box repair				R8

		Fit valve box and reinstate surrounding surface				R9						The box is supplied by the Company

		Repair current valve box and reinstate surrounding surface				R10						This cost is to be a one off cost that includes fitting the box and reinstating around the area

		Kiosk base GS2				R11

		Kiosk base GC4				R12

		Kiosk base GC4 plus				R13

		Kiosk base GC5				R14

		Kiosk base GC6				R15

		Aborted visit 				R16						Can only be applied for once the aborted visit procedure has been completed





		Table 9  - Section 81

		Work		Black Top rate		White Top rate

		Fit valve box and reinstate surrounding surface										The box is supplied by the Company

		Repair current valve box and reinstate surrounding surface										This cost is to be a one off cost that includes fitting the box and reinstating around the area





		 Rectifying defects/interims not caused by Contractor

		Table 10- NRSWA Road Categories

		Surface Type		Rate for Surface (B)		Rate Code						*refer to the contract

				(m2)								These rates are to include for the digging out of the surface course

		Type 0 - 				B0d

		Type 1 -				B1d

		Type 2 -				B2d

		Type 3 -				B3d

		Type 4 -				B4d

		Table 11– Other Surface Categories

		Surface Type		Rate for Surface (B)		Rate Code

				(m2)

		Type 5 - 				B5d

		Type 6 -				B6d

		Type 7				B7d

		Type 8				B8d

		Type 9				B9d

		Type 10				B10d





		 Abnormal Working Hours

		Table 12- NRSWA Road Categories

		Surface Type		Rate for Surface
  (B)		Rate for Backfill no spoil removal
 (A)		Rate for Backfill with spoil removal 
(A)		Rate Code

				(m2)		(m3)		(m3)								These rates are to include for everything needed for abnormal working hours. No other payments will be made

		Type 0 - 								B0n or A0n

		Type 1 -								B1n or A1n

		Type 2 -								B2n or A2n

		Type 3 -								B3n or A3n

		Type 4 -								B4n or A4n

		Table 13 – Other Surface Categories

		Surface Type		Rate for Surface 
 (B)		Rate for Backfill no spoil removal
 (A)		Rate for Backfill with spoil removal 
(A)		Rate Code

				(m2)		(m3)		(m3)

		Type 5 - 								B5n or A5n

		Type 6 -								B6n or A6n

		Type 7								B7n or A7n

		Type 8								B8n or A8n

		Type 9								B9n or A9n

		Type 10								B10n or A10n





		REPEX Rates

		Table 14 - NRSWA Road Categories

		Surface Type		Rate for Surface  
(B)		Rate for Backfill no spoil removal
 (A)		Rate for Backfill with spoil removal 
(A)		Rate Code

				(m2)		(m3)		(m3)

		Type 0 - 								B0r or A0r

		Type 1 -								B1r or A1r

		Type 2 -								B2r or A2r

		Type 3 -								B3r or A3r

		Type 4 -								B4r or A4r

		Table 15 – Other Surface Categories

		Surface Type		Rate for Surface 
 (B)		Rate for Backfill no spoil removal
 (A)		Rate for Backfill with spoil removal 
(A)		Rate Code

				(m2)		(m3)		(m3)

		Type 5 - 								B5r or A5r

		Type 6 -								B6r or A6r

		Type 7								B7r or A7r

		Type 8								B8r or A8r

		Type 9								B9r or A9r

		Type 10								B10r or A10r














