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Call-Off Schedule 26 (Special Schedule – Lot 5)

1. Definitions
1.1 In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"Agreed Works"
	means any maintenance, repair and/or renewals required to Car Park which are not general day-to-day maintenance and are required to be carried out or acquired for the lawful, safe and/or efficient operation of the Car Park including but not limited to:-
(a) acquiring, improving or upgrading mechanical and electrical items, building fabric or equipment; and/or
(b) anything associated with a structural issue e.g. structural repair or structural maintenance;

	"Agreed Operating Costs"
	has the meaning given to it in Call-Off Schedule 5 (Pricing Details);

	"Buyer Branding"
	means any logo, symbol, mark or other form of branding that is owned by (or licensed to) the Buyer that the Buyer may require the Supplier to use in connection with the branding, marketing and/or advertising of the Car Park from time to time;

	"Buyer Equipment"
	means all or such part of the Equipment that is supplied by the Buyer for use by the Supplier in the performance of the Services and/or in the operation of the Car Parks, as set out in the Specification or as otherwise agreed between the Parties in writing from time to time;

	"Car Park"
	means the car park or car parks as set out in the Specification in respect of which the Services are to be performed. Where there is more than one car park set out in the Specification, all references in this Schedule to the Car Park shall be to all of the car parks (unless expressly stated otherwise);

	"Car Park Income"
	has the meaning given to it in Call-Off Schedule 5 (Pricing Details);

	"Designated Bank Account"
	has the meaning given to it in Call-Off Schedule 5 (Pricing Details);

	"Equipment"
	means equipment that is located, erected, affixed or installed on or at the Car Park and used in operation of the Car Park, including, but not limited to (and where applicable to the Car Park), pay on foot equipment, access control equipment (including, where applicable, automatic number plate recognition (ANPR) equipment and systems), closed circuit television equipment, branding, signage, fire-fighting equipment, floor coating, fitting out of any attendant’s lodge situated in the Car Park, finishing of  staircases and barriers, equipment for electric vehicle (EV) charging points, advertising screens or displays  and handheld devices (and any associated peripherals) used for monitoring and/or patrolling the Car Park;

	"Maintenance and Repairs"
	means general day-to-day servicing, maintenance and repairs and/or planned servicing, maintenance and/or repairs to the Car Park, but excludes Agreed Works;

	"Operational Plan"
	means each operational plan and budget agreed between the Parties under Paragraph 16.2 (or determined pursuant to Paragraph 16.3) in respect of the relevant period, to include details of hours of operation, security, staffing, local management, liaison with the Buyer, cash handling procedures, projected income and projected costs and any other matters which the Buyer may reasonably specify from time to time;

	"Other Approved Purposes" 
	has the meaning given to in Paragraph 11.1 of this Schedule;

	"Park Mark"
	means the ACPO/ACPOS Safer Parking Scheme, Multi-Storey Assessment Guidelines for Parking Facility Owners/Suppliers seeking the Park Mark Safer Parking Award (as updated, replaced or amended). Further information about Park Mark can be found at https://www.britishparking.co.uk/ initiatives/park-mark;

	"Parking Charges"
	means the charges payable by users for parking at the Car Park as determined from time to time in accordance with the terms of the Call-Off Contract, and shall include, without limitation, all parking fees, season tickets, permit fees and penalty, excess and/or overstay fees; and

	"Supplier Equipment"
	means all or such part of the Equipment that is supplied by the Supplier for use in the performance of the Services and/or in the operation of the Car Parks, as set out in the Specification or as otherwise agreed between the Parties in writing from time to time.


2. Operation of the Car Park
2.1 The Supplier shall carry out all activities necessary to operate the Car Park as a car park for use by all car park users (including, where applicable, members of the public and/or permit holders) efficiently and effectively, and including but not limited to:
2.1.1 managing the Car Park;
2.1.2 providing appropriate security;
2.1.3 managing good use of the Car Park in line with Buyer requirements and seeking to maximise Car Park Income; 
2.1.4 maintaining the Car Parks; 
2.1.5 collecting Parking Charges; and
2.1.6 issuing penalty charge notices.
2.2 Without prejudice to the Supplier's other obligations under the Call-Off Contract, the Supplier shall:
2.2.1 act in good faith and in a prudent manner towards the Buyer and not engage in any conduct which, in the Buyer's reasonable opinion, is harmful to the Buyer's reputation or the Car Park or is detrimental to the user experience;
2.2.2 if required by the Buyer in the Specification, at all times perform the Services in a manner that achieves the standards set out in the Park Mark scheme (or any other relevant certification scheme status as may be required by the Buyer in the Specification);
2.2.3 if required by the Buyer in the Specification, ensure that: 
2.2.3.1 if the Car Park has Park Mark status (or any other relevant certification scheme status as may be required by the Buyer in the Specification) as at the Start Date, the Car Park maintains such status throughout the Contract Period; and
2.2.3.2 ensure that, if the Car Park does not have Park Mark award status (or any other relevant certification scheme status as may be required by the Buyer in the Specification) as at the Start Date, the Car Park obtains such status (where applicable) within 3 Months of the Start Date (or such other period as may be set out in the Specification or otherwise be Approved by the Buyer);
2.2.4 with the exception of any notices which are required by statute, regulation, maintenance of the Park Mark status (or any other relevant certification scheme status as may be required by the Buyer in the Specification) or Good Industry Practice to be displayed for the purposes of health and safety; not (except as previously approved in writing by the Buyer) put up or permit to be put up on any part of the Car Park any sign, poster, bill, notice, name, emblem, placard or advertisement;
2.2.5 use all reasonable endeavours to prevent the Car Park being used in such a way as may cause a nuisance to any person;
2.2.6 comply with any applicable Laws for the time being in force, including without limitation the Health and Safety at Work etc. Act 1974, the Electricity at Work Act 1989, all applicable Laws relating to accessibility, accessible parking and other relevant health and safety legislation, regulations, codes of practice and guidance notes; and
2.2.7 supervise and control the collection of all Car Park Income of any nature derived from the operation of the Car Parks; and
2.2.8 issue all car parking tickets in accordance with Good Industry Practice and, if required by the Buyer in the Specification, the British Parking Association's Approved Operator Scheme or any other relevant scheme as may be specified by the Buyer (as amended or replaced from time to time) and such other specific requirements as may be set out in the Specification and/or the relevant Operational Plan.
3. Repair and maintenance of the Car Parks
3.1 The Supplier shall:
3.1.1 keep the Car Park in good, safe, clean, tidy and presentable condition and in good repair and notify the Buyer as soon as reasonably practicable of any defect, fault or damage which is likely to prevent the Supplier from meeting these standards;
3.1.2 keep the Car Park clean and clear of litter, graffiti and unsightly or hazardous deposits of petrol oil or grease;
3.1.3 [bookmark: _heading=h.30j0zll]ensure that all litter in the Car Park is collected as quickly as possible (and in any event as a minimum in line with the frequency set out in the Specification and/or the applicable Operation Plan), and shall store all refuse in a manner which that does not constitute a fire hazard and that does not have a detrimental impact on users or any other third parties;
3.1.4 conform to the Buyer's Standards in relation to environmental matters. In particular, the Supplier must take all appropriate actions to minimise waste generation, especially waste going to landfill. The Supplier shall dispose of all wastes in accordance with applicable Laws and the Standards current at the time of disposal. All wastes leaving the Car Park must be accompanied by the correct documentation, which may be audited by the Buyer at any time;
3.1.5 notify the Buyer as soon as reasonably practicable where any repairs, alterations, maintenance or replacements are required to the Car Park;
3.1.6 carry out all Maintenance and Repairs;
3.1.7 if required by the Buyer as set out in the Specification, maintain and arrange for the regular servicing of, and all required repairs to, all lifts and escalators in the Car Park, in accordance with the Specification and/or the applicable Operational Plan;
3.1.8 repair and maintain the lighting, decoration, signage and control equipment in order to maintain the normal quality of service or as may be specified by the Buyer;
3.1.9 carry out winterisation (including gritting) and promptly clear snow and ice on any access roads and ramps forming the Car Park and to only do so using materials and procedures that meet current standards in environmental Laws and guidance (such specification and procedures to be approved by the Buyer from time to time (acting reasonably and without delay));
3.1.10 remove all abandoned items in the Car Park, including vehicles following notification to the appropriate authorities as soon as reasonably practicable (and in any event in accordance with any applicable Laws including bylaws that apply at the relevant location and, where applicable, in co-operation with local law enforcement bodies/agencies) upon becoming aware of such abandoned items and/or vehicles; and
3.1.11 use all reasonable endeavours to legally remove all trespassers.
Agreed Works
3.2 Each Party shall notify the other in writing if it becomes aware of any requirement for any Agreed Works. Any notice pursuant shall to this Paragraph 3.2 shall specify whether the Agreed Works are urgent or required as a matter of emergency for health and safety reasons.
3.3 Unless the Parties agree otherwise in writing in respect of any particular Agreed Works, any Agreed Works that are agreed by the Parties to be necessary shall be completed [as part of the Agreed Operating Costs][at the Buyer's Cost (and independently from the Agreed Operating Costs)]. [Guidance Note: Relevant option to be selected depending on whether the costs of Agreed Works are generally to be included or excluded from the Agreed Operating Costs]
3.4 The Buyer shall, at its sole discretion, elect whether to carry out any Agreed Works itself (or through its own supply chain of contractors), or to agree with the Supplier that the Supplier will procure the carrying out of any Agreed Works.
3.5 If the Parties agree that the Supplier will procure the carrying out of any Agreed Works, then the scope of the Agreed Works and the associated costs will require the prior written approval of the Buyer before being instructed or incurred by the Supplier. The Supplier shall comply with all reasonable requirements of the Buyer in relation to the sourcing and/or conduct of any Agreed Works as may be notified to the Supplier by the Buyer, including, without limitation, any Buyer requirements in relation to the obtaining of competitive quotes for the proposed Agreed Works and any Buyer requirements relating to the conduct of works at the Car Park. 
4. Provision, repair and maintenance of the Equipment
4.1 The Supplier shall provide and install the Supplier Equipment in accordance with the Specification. Unless the Parties expressly agree otherwise in writing, all Supplier Equipment shall remain the property of the Supplier throughout the Contract Period.
4.2 Where applicable, the Buyer shall provide and install the Buyer Equipment in accordance with the Specification. All Buyer Equipment shall remain the property of the Buyer throughout the Contract Period.
4.3 Subject to the prior written agreement of the Buyer, the Supplier shall upgrade and/or replace any Supplier Equipment from time to time, including, for example, as necessary to comply with applicable Law and/or to allow the continued acceptance of notes, coins and credit cards in circulation from time to time as methods of payment. 
4.4 The Buyer may upgrade and/or replace any Buyer Equipment from time to time on giving reasonable prior notice to the Supplier.
4.5 The Supplier shall be responsible for maintaining in good working order all Equipment installed in the Car Park (regardless of whether it is Buyer Equipment or Supplier Equipment), subject to any maintenance obligations that may be retained by the Buyer in respect of Buyer Equipment as expressly set out in the Specification.
4.6 The Supplier shall ensure that all Equipment provided by it (or on its behalf) is compliant with all applicable Laws and Good Industry Practice, including, but not limited to, all Laws relating to accessibility.
5. Patrols and security
5.1 The Supplier shall take all reasonable steps to minimise crime at the Car Park and shall, where required under the Specification or relevant Operational Plan, provide mobile and site patrols in accordance with the Specification (and/or the applicable Operational Plan) to provide security against inappropriate use, and shall communicate with the control room via radio and/or mobile phone systems.
5.2 Supplier Staff shall, where required under the Specification or relevant Operational Plan, patrol the Car Park in accordance with the Specification (and/or the applicable Operational Plan) and shall monitor the Car Park with the aim of identifying when customers may require assistance. Where required under the Specification (and/or the applicable Operational Plan), the Supplier Staff shall use the required handheld devices (or other equipment specified or Approved by the Buyer) to record the outcome of their patrolling and/or monitoring. 
5.3 All Supplier Staff shall render assistance to customer enquiries as required in a courteous, sympathetic, helpful and supportive manner.  
5.4 The Supplier shall ensure that such members of the Supplier Staff who carry out such patrols wear high visibility clothing and be identifiable as a member of the Supplier Staff by wearing an appropriate official identity badge which is clearly visible to any third party, and shall procure that such staff have an understanding of the local geography of the area in which the Car Park is located.
5.5 Supplier Staff shall complete a patrol log after each patrol, detailing any incidents, the time of patrol and identity of the Supplier Staff who carried out the patrol.
5.6 Incidents involving damage to or theft of or from customers' vehicles, reported to or identified by the Supplier Staff shall be dealt with in a courteous, sympathetic, helpful and supportive manner. Agreed incident reporting procedures shall be followed, and if appropriate, the police shall be summoned.  All unusual incidents that occur at the Car Park shall be reported to the Buyer as a matter of routine using the Supplier's own incident report form or equivalent such document as agreed with the Buyer.
5.7 If required by the Buyer as set out in the Specification or relevant Operational Plan, the Supplier shall operate and maintain in good working order closed circuit television (CCTV) equipment (with recording facility) in the Car Park, with a minimum number and location of such cameras (and the minimum period for retention of recordings) to be agreed between the Buyer and the Supplier.
5.8 The Supplier will ensure that all signs and other notices relating to the operation of the CCTV are displayed at the Car Park and, where applicable, issued to members of the public in compliance with applicable Data Protection Legislation.
5.9 All recordings made using the CCTV shall be made available on request to the police (and other relevant governmental and/or law enforcement bodies or agencies) and to the Buyer, in each case in accordance with applicable Data Protection Legislation and the arrangements agreed between the Buyer and the Supplier from time to time.
6. Availability and restrictions
0. Opening hours
6.1 Subject to clause 20 of the Core Terms (Circumstances beyond your control), the Supplier shall ensure that the Car Park shall be open for use for a minimum number of hours per day, week, month and/or year during the Contract Period as set out in the Specification and/or in the relevant Operational Plan.
6.2 The Supplier may be entitled to open the Car Park for longer than the hours referred to in Paragraph 6.1 from time to time on an exceptional basis with the prior written consent of the Buyer.
Disabled car parking spaces
6.3 Where the Car Park includes designated disabled parking spaces, the Supplier will maintain those spaces, including to ensure their easy identification for relevant users. The maintenance of these spaces will include ensuring the lining of the bay is clear and intact in accordance with the necessary spatial requirements as specified by the Buyer from time to time.  
6.4 Regular monitoring and patrolling of these spaces will be carried out by the Supplier. In addition, the Supplier is to provide the Buyer with a comprehensive monitoring list, detailing the usage of disabled car parking spaces at the Car Park. 
6.5 The number of blue badge holders occupying the prescribed spaces should be recorded and reported back to the Buyer as part of the Progress Reports, alongside information detailing levels of misuse of the spaces.  
6.6 In accordance with Paragraph 8, penalty charge notices should be issued where vehicles occupying the disabled bays do not present a blue badge or where vehicles infringe upon on these spaces and/or prevent them being utilised by the prescribed users. 
Taxi ranks 
6.7 Where the Car Park includes a taxi rank, and where required by the Buyer in the Specification and/or relevant Operational Plan, the Supplier will manage the taxi permit process, the issue of taxi permits and the monitoring of taxi driver conduct. The Supplier will, where required by the Buyer in the Specification and/or relevant Operational Plan, be responsible for the management and operation of the taxi area and / or the pick-up and drop off area at the Car Park. 
6.8 The Supplier will prepare and submit to the Buyer for Approval a set of terms and conditions and a code of conduct for taxi permits and taxi drivers. It is the Supplier’s responsibility to ensure taxi drivers adhere to such terms and conditions and code of conduct and the Supplier shall take appropriate action in relation to any taxi drivers who do not so comply. 
6.9 The code of conduct shall include provision for the withdrawal of the taxi permit in certain circumstances as agreed between the Parties, including, for example, where there is police involvement due to public order offences where a formal caution or charges were issued, where action is taken by the local licensing authority such as suspension or revocation of taxi licence and/or unacceptable behaviour witnessed by the Supplier Staff and/or Buyer's staff.
6.10 The Supplier will be required to undertake enforcement checks at a frequency agreed between the Parties to ensure compliance with the terms and conditions and code of conduct, and to proactively manage disputes and reporting of incidents to local authority licencing departments. 
7. Parking Charges
7.1 The Supplier shall be responsible for providing all ticketing requirements relating to the Car Park and shall manage the Parking Charges payment methods for persons/users parking at the Car Park in accordance with this Paragraph 7.  
7.2 The Supplier will recommend to the Buyer the appropriate tariffs of Parking Charges to be charged to users of the Car Park in respect of each [Contract Year][Insert other period], following consultation with the Buyer and having regard to:
7.2.1 all relevant planning requirements and any applicable conditions of title; 
7.2.2 the nature of the Car Park (e.g. whether short, medium or long term);
7.2.3 the desire to maximise Car Park Income; and
7.2.4 the general level of tariffs (including penalties for overstay parking) typically imposed at other car parks within a reasonable radius of the Car Park.
7.3 Unless expressly stated otherwise in the Specification, the Buyer shall have the final decision on the tariffs for Parking Charges that will apply in each [Contract Year][Insert other period]. When determined in accordance with this Paragraph 7.3, the tariff of Parking Charges will be recorded in the Operational Plan for each [Contract Year][Insert other period].
7.4 [bookmark: _heading=h.gjdgxs]The Supplier shall collaborate with the Buyer to promote advanced sales for parking at the Car Park (where advance sales are to be made available at the Car Park, as set out in the Specification or as otherwise agreed between the Parties from time to time), in accordance with the agreed budget for such marketing or promotion as set out in the relevant Operational Plan and as part of the Agreed Operating Costs.
7.5 The Supplier shall empty all pay on foot machines with such frequency as shall be agreed between the Buyer and the Supplier and in accordance with an auditable procedure that has been Approved by the Buyer.
7.6 The Supplier shall follow the auditable written procedures in relation to cash handling, banking and reconciliation as specified by the Buyer or specified in the Operational Plan. Such procedure will be audited by the Supplier on a regular basis and at least annually and on a reasonable request from the Buyer.
7.7 Where required by the Buyer as set out in the Specification, the Supplier shall:
7.7.1 provide a system which will allow the sale of relevant Car Park tickets through its booking offices and on-line channels; 
7.7.2 provide a cashless payment platform that allows customers the ability to make payment for Parking Charges via a range of payment methods including, by phone, text, smartphone app, internet, registered accounts and automatic billing using ANPR; and
7.7.3 be responsible for the administration, sale and management of any taxi, staff and/or other parking permits (including any free or discounted tickets) that are to be made available to relevant qualifying users at the Car Park.
7.8 The Supplier shall be solely responsible for ensuring that all payment methods relating to the Parking Charges are compliant with all applicable Laws, regulations and codes of practices, including, but not limited to, all Data Protection Legislation and Payment Card Industry Data Security Standards. 
7.9 Unless expressly Approved by the Buyer, the Supplier will not be entitled to charge any transaction charges based on payment method to customers in addition to the relevant Parking Charges.
8. Enforcement of parking control
8.1 The Supplier shall operate a system of excess charging and/or penalty arrangements for non-payment of charges by customers/users, as approved by the Buyer, and shall exercise recovery as appropriate under civil law and in accordance with the processes and procedures Approved by the Buyer.  
8.2 Any payments or income received under this Paragraph 8 shall be treated as Car Park Income and shall be paid into the Designated Bank Account.
8.3 The Supplier acknowledges that the operation of the Car Park may be part of the Buyer's service for its customers or users and that income through enforcement should not be a driver for Car Parking income, and the Buyer's key priority is to focus on service to customers or users.
9. Building surveying, health & safety and other consultants reports
9.1 The Supplier shall provide to the Buyer copies of all reports and other information that it instructs in relation to the running, repair, maintenance and the structure of the Car Parks, including, but not limited to, health and safety risk assessments, and inspections. 
9.2 The Supplier shall review its health and safety risk assessments at least annually and in the event of any substantial change to its working practices.
9.3 The Supplier undertake safety audits in accordance with the Standards and any other instructions of the Buyer from time to time.
10. Complaints/customer services
10.1 If required by the Buyer in the Specification or relevant Operational Plan, the Supplier shall put in place (and shall comply with) a customer charter, as agreed with the Buyer.
10.2 The Supplier shall carry out its customer services operations from a duty room located at the Car Park and/or at a remote helpdesk site, in accordance with the requirements set out in the Specification and/or in the applicable Operation Plan. 
10.3 The Supplier's customer services operations shall be sufficiently resourced by members of Supplier Staff and shall be available to customers, as a minimum, during the opening hours for the Car Park as specified in the Specification or in the applicable Operational Plan.
10.4 The Supplier shall deal with all complaints from customers/users and/or the Buyer in a courteous, understanding and prompt manner.
10.5 The Supplier will comply with a complaints management policy agreed with the Buyer, which shall include, as a minimum, details of how the Supplier will compile, update and retain complaints logs, investigation procedures, corrective action processes and refund policies. All complaint logs must be made available for the Buyer to view on request, through access to the Supplier's complaint management systems and/or via another Approved means. Such complaints management policy shall cover both complaints made by customers/users of the Car Park, as well as complaints made by the Buyer.
11. Other Approved Purposes
11.1 From time to time the Parties may agree in advance and in writing ancillary or additional services (i.e. in addition to the management and operation of the Car Park) which the Supplier may provide at the Car Park (the "Other Approved Purposes").  
11.2 The types of Other Approved Purposes that the Supplier may potentially be authorised to provide at the Car Park pursuant to this Paragraph 11 may include but are not limited to (at the Buyer's sole discretion):
11.2.1 electrical vehicle charging;
11.2.2 advertising; 
11.2.3 self-service equipment (e.g. vending machines); 
11.2.4 last mile delivery; 
11.2.5 valeting; and/or 
11.2.6 pop-up retail.
11.3 Any Other Approved Purposes must either:
11.3.1 have been expressly specified in the Specification; and/or
11.3.2 have been Approved in advance by the Buyer (in the relevant Operational Plan or by way of a separate Approval by the Buyer).
11.4 Notwithstanding any other provisions of the Call-Off Contract, the Supplier shall not, without the prior written approval of the Buyer, conduct, or permit to be conducted, within the Car Park, any business or activity which is not in (or reasonably incidental to) the ordinary course of performance of the Services or in connection with any agreed Other Approved Purposes.
11.5 Any Other Approved Purposes must not adversely impact upon the use of the Car Park and shall generate income. Unless the Parties expressly agree otherwise in writing, any income generated by any Other Approved Purposes shall be treated as Car Park Income and shall be paid into the Designated Bank Account.
11.6 Where the Buyer gives its Approval to any Other Approved Purposes pursuant to this Paragraph 11, the Supplier shall ensure that it complies with any conditions or requirements that may be advised by the Buyer in connection with such Other Approved Purposes, including, but not limited to, any Buyer requirements in respect of: 
11.6.1 installation and removal of any equipment or other materials; 
11.6.2 permitted hours of operation; and
11.6.3 codes of acceptance/conduct in relation to any permitted advertising or other form of promotion at the Car Park.  
12. Property Matters
12.1 The Supplier acknowledges that:
12.1.1 the Buyer is entitled to exclusive control and possession of the Car Park and may enter and remain on, and may authorise others to enter and remain on, the Car Park at any time and for all purposes, subject to causing as little interference to the Supplier's operation of the Car Park as reasonably practicable; 
12.1.2 the Supplier is granted a licence to access and use the Car Park for the performance of the Services (and any Other Approved Purposes) for the Contract Period as a bare licensee only, and on and subject to the terms of the Call-Off Contract; and 
12.1.3 nothing in the Call-Off Contract is intended to create a letting of the Car Park or to confer any rights on the Supplier, whether under common law or otherwise, greater than a bare licence on the terms of the Call-Off Contract.
12.2 The Supplier shall not alter the layout of the Car Park without the prior written approval of the Buyer, such approval not to be unreasonably withheld or delayed.
12.3 The Supplier agrees to co-operate and work constructively with all relevant third parties when performing the Services, including, but not limited to, (i) the owners or tenants of the premises that are adjacent to the Car Park and/or are located within the same building of which the Car Park forms part and/or (ii) any other supplier(s) of goods, works and/or services to the Buyer.
12.4 The Supplier shall not install any self-service equipment or assets in the Car Park other than those otherwise expressly permitted under the Specification and/or pursuant to Paragraph 11 (Other Approved Purposes).
12.5 Except to the extent expressly stated otherwise in the Specification, the Buyer reserves the right to install any equipment or assets in or on the Car Park without the Supplier's consent, provided that, in the Buyer's reasonable opinion, there is no significant detrimental effect on the Car Park's operation. Unless the Parties expressly agree otherwise in writing, any income generated from such equipment or assets shall be for the sole account of the Buyer and shall not be deemed to be part of Car Park Income.
12.6 Without prejudice to its other obligations under the Call-Off Contract, and except to the extent expressly stated otherwise in the Specification, upon termination or expiry of the Call-Off Contract for any reason, the Supplier shall:
12.6.1 peacefully vacate and surrender the Car Park to the Buyer (or its nominee) on such date as the Buyer may specify;
12.6.2 ensure the Car Park and all Buyer Equipment meet the standards of maintenance and repair required under in the Call-Off Contract (and the Supplier shall reimburse the Buyer on demand for any costs that the Buyer (or its nominee) may reasonably incur in bringing the Car Park and/or any Buyer Equipment up to such standards);
12.6.3 within twenty (20) Working Days prepare and deliver all required reports and financial statements to the Buyer up to the date of expiry or termination;
12.6.4 pay any fees or other sums due to the Buyer whether or not invoiced in accordance with the provisions of the Call-Off Contract up to the date of termination or expiry within twenty (20) Working Days of the Buyer's demand; and
12.6.5 unless agreed otherwise between the Parties in accordance with Call-Off Schedule 10 (Exit Management), remove all Supplier Equipment and all other Supplier property from the Car Park as soon as reasonably practicable and in any event within two (2) months from the date of expiry or termination (or within such other period as may be reasonably specified by the Buyer).
13. The Buyer's obligations
13.1 The Buyer shall co-operate with the Supplier and shall act promptly when dealing with the Supplier.
13.2 The Buyer shall provide details of all Car Park Income received by it (if any) (and any other benefits accrued) and all Operating Costs paid by it (if any) in relation to the Car Park as soon as reasonably possible.
13.3 The Buyer shall pay due regard to the advice and recommendations of the Supplier in connection with the Car Park.
13.4 The Buyer shall keep the Supplier informed of any works involving third parties that may reasonably impact on the operation or management of the Car Park.
14. Branding, marketing, advertising and branding of the Car Park
14.1 Unless expressly stated otherwise in the Specification and/or the relevant Operational Plan, the Supplier shall be responsible for the design, production, installation, repairs and maintenance of signage and other forms of communication in order to ensure clear presentation of car park terms and conditions, tariffs, payment methods and means of contacting the Supplier.
14.2 The Supplier will undertake a design exercise in collaboration with the Buyer and will obtain the Buyer's Approval prior to finalising and installing any new signage in or on the Car Park (which may, if Approved by the Buyer, involve co-branding of the Supplier's and Buyer's names or brands). All installed signage must meet the Standards and all applicable Laws and any other specific requirements as advised by the Buyer. 
14.3 Where it is required to do so under the Specification, the Supplier shall market and promote the Car Park in accordance with the budget and any other specific requirements set out in Specification and/or the relevant Operational Plan. 
14.4 Any marketing and promotional activities carried out by the Supplier which are not in accordance with the Specification or Operational Plan (or which are not otherwise approved by the Buyer) shall be at the Supplier's own cost (and will not constitute Agreed Operating Costs).
14.5 The branding for the Car Park shall be as set out in the Specification (or as otherwise may be Approved by the Buyer from time to time).
14.6 If the Car Park branding or any other agreed advertising will feature any Buyer Branding (including where permitted under the Specification), the Buyer shall grant, or shall procure that the Supplier is granted, a non-exclusive, royalty-free licence to use the Buyer Branding (if any) during the Contract Period solely for the purposes of performing the Services.
14.7 The Supplier shall:
14.7.1 only use the Buyer Branding in a manner that has been Approved by the Buyer;
14.7.2 not use the Buyer Branding in a manner that is likely to cause harm to the goodwill attaching to the Buyer Branding; and
14.7.3 not use the Buyer Branding in a manner that is likely to give rise to any third party liability or infringement of any third party Intellectual Property Rights.
14.8 The Supplier shall not alter or remove the entrance signage to the Car Park without the Approval of the Buyer, which shall not be unreasonably withheld or delayed.
14.9 Any proposed advertising of the Supplier or its brands or logos on or within the Car Park shall be subject to the Approval of the Buyer, which shall not be unreasonably withheld or delayed. 
14.10 Any proposals by the Supplier to display advertising of third parties or their products on or within the Car Park shall be handled under Paragraph 11 (Other Approved Purposes). 
14.11 Unless otherwise stated in the Specification, the Buyer reserves the right to display advertising relating to the Buyer and/or any third parties in or on the Car Park without the Supplier's consent, provided that, in the Buyer's reasonable opinion, there is no significant detrimental effect on the Car Park's operation. Unless the Parties expressly agree otherwise in writing, any income generated by or on behalf of the Buyer from such advertising shall be for the sole account of the Buyer and shall not be deemed to be part of Car Park Income.
15. Supplier Staff
15.1 The Supplier shall make sure that the Supplier Staff:
15.1.1 always carry and wear in a prominent area of their clothing suitable identification and wear a clearly labelled uniform in accordance with the Specification and/or the applicable Operational Plan when on duty at the Car Park;
15.1.2 ensure that, whilst present at any Buyer Site or other premises of the Buyer, all Supplier Staff dress, appear and behave in a professional manner and make all reasonable efforts not to disrupt, and to treat with appropriate professional courtesy, all of the Buyer’s personnel and customers. The Buyer shall have the right (not to be unreasonably exercised) to refuse access to any premises to any Supplier Staff who fail to comply with this Paragraph 15.1.2;
15.1.3 are provided with suitable personal protective equipment for their relevant role (such as, but not limited to, hi-visibility clothing, appropriate eye protection for the task, hearing protection, body cameras and/or any other relevant technical equipment, safety  footwear, gloves and face covering if required);
15.1.4 leave the Car Park clean, tidy and safe;
15.1.5 are available in any legal proceedings instituted by the Supplier, the Buyer or other statutory or governmental agency (it being understood that Staff cannot be compelled by the Supplier to attend such proceedings); 
15.1.6 ensure that any identity cards and other items associated with the Parking Business are collected from any Staff leaving the employment of the Supplier or ceasing to be employed or engaged at the Car Park;
15.1.7 are given adequate training in relation to fire, bomb threats, health and safety, evacuation, customer care and other car parking duties (with such training to be repeated using refresher courses from time to time as is reasonably required throughout the Contract Period);
15.1.8 carry evidence of having passed the applicable safety training courses at all times whilst present at any Buyer Site or other premises of the Buyer and shall produce such evidence on demand to any person authorised by the Buyer to inspect it;
15.1.9 do not:
(i) report or attempt to report for duty having consumed alcohol or under the influence of drugs;
(ii) report or attempt to report for duty in an unfit state due to the use of alcohol or drugs;
(iii) be in the possession of illegal or non-prescribed drugs; or
(iv) consume alcohol or use drugs;
15.1.10 if (and to the extent) required by the Buyer as set out in the Specification or relevant Operational Plan, be licensed by the Security Industry Association (SIA) or such other body as may be specified by the Buyer; and
15.1.11 have a good command of the English language and act in a courteous and understanding manner to customers at all times.
15.2 The Supplier shall ensure that it complies with any required pre-employment screening checks that are set out in the Specification, or that may other reasonably be required by the Buyer having regard to the nature or location of the Car Park and any adjoining or nearby premises/facilities.
16. Operational Plan
16.1 The Supplier shall prepare and submit to the Buyer a draft Operational Plan before the Start Date and thereafter at least three months prior to the start of each [Contract Year][Insert other period] during the Contract Period.  
16.2 The Buyer shall give its written Approval (or disapproval, stating reasons) of each draft Operational Plan as soon as reasonably practicable and in any event not later than sixty (60) days after its submission, such Approval not to be unreasonably withheld or delayed provided that the terms of the Operational Plan are consistent with the terms of the Call-Off Contract (including, but not limited to, the Specification).  If the Buyer objects to all or any portion of the Operational Plan, the Buyer shall notify the Supplier and the Parties shall use their best efforts to agree the outstanding items before the commencement of the relevant [Contract Year][Insert other period].
16.3 If the Buyer and the Supplier fail to reach agreement on the terms of the Operational Plan before the commencement of the relevant [Contract Year][Insert other period], then the matter shall be referred to the Dispute Resolution Procedure. Pending agreement being reached between the Parties or a determination being made pursuant to the Dispute Resolution Procedure, the Operational Plan for the preceding [Contract Year][Insert other period] shall continue to apply, subject to the terms of Paragraph 7.3 (in relation to the setting of the tariffs of Parking Charges) and to such amendments as the Buyer may reasonably require in order to ensure compliance with its legal and/or regulatory responsibilities.
17. Transparency 
17.1 The Supplier will provide completely transparent services to the Buyer, and will be proactive in safeguarding that transparency. To achieve this, the Supplier must:
17.1.1 ensure all Car Park Income is paid to the Buyer in accordance with the Call-Off Contract; and
17.1.2 make all documentation produced by the Supplier in relation to the Services under the Call-Off Contract, to include invoices and contracts, available to: 
17.1.2.1 the Buyer; 
17.1.2.2 the Buyer's Authorised Representative; and
17.1.2.3 appointed internal and external Auditors. 
17.2 Such documents will be securely stored and shared without redaction by the recipient.
17.3 The Supplier will promptly disclose to the Buyer all third party interests in any investment or recommendations put forward by the Supplier.
17.4 Without prejudice to its other reporting obligations under the Call-Off Contract, the Supplier will provide regular reports in relation to the performance of the Services in accordance with the requirements set out the Specification and/or the Operational Plan and/or as may reasonably be required by the Buyer from time to time. The reports required by the Buyer may include reports relating to occupancy levels, asset logs and availability of assets.  
18. Records and audit rights
18.1 The rights and obligations set out in this Paragraph 18 are without prejudice to the other rights and obligations set out under the Call-Off Contract or the Framework Agreement.
18.2 Without limiting its other obligations under the Call-Off Contract (including in particular its reporting obligations) the Supplier shall, during the Contract Period and for a minimum period of 6 years thereafter (or such longer period required by Law), maintain complete and accurate records in relation to the performance of the Call-Off Contract, including: 
18.2.1 details of all contracts which it concludes in connection with the performance of the Services and/or the operation of the Car Park;
18.2.2 details of all Car Park Income; 
18.2.3 any information needed to calculate the Charges from time to time;
18.2.4 records relating to all amounts payable to the Buyer under the Call-Off Contract;
18.2.5 records relating to the residual value of any Equipment; and
18.2.6 records relating to all other financial transactions relating to the Call-Off Contract.
0. Annual Compliance Certificate
18.3 Where required by the Buyer, the Supplier shall provide the Buyer within sixty (60) calendar days of the end of each [Contract Year][Insert other period] a certificate signed by the Finance Director of the Supplier (or the Supplier's Financial Controller and other senior Chartered Accountant employed by the Supplier) that includes:
18.3.1 confirmation that that all payments made by the Supplier to the Buyer in relation to that [Contract Year][Insert other period] are accurate and in accordance with the Call-Off Contract; and
18.3.2 a reconciliation statement giving full details of the Car Park Income and Agreed Operating Costs for each calendar month during the applicable [Contract Year][Insert other period] and all amounts payable to the Buyer in accordance with the Call-Off Contract.
Audit by the Buyer
18.4 Upon reasonable notice from the Buyer, the Supplier shall provide the Buyer and/or its third party representatives with reasonable access to the records referred to in Paragraph 18.1 to 18.3 (inclusive) and any other records or other documentation relating to the Call-Off Contract.
18.5 The purpose of Audits under this Paragraph 18 include verifying the Supplier's compliance with its obligations under the Call-Off Contract, including verifying the accuracy of all payments made to the Buyer under the Call-Off Contract.
18.6 The Supplier shall fully co-operate with (and shall ensure that the Supplier Staff fully co-operate with) the Buyer and, where applicable, the Buyer's Audit representatives, in relation to any Audits performed under the Call-Off Contract, including by providing any assistance or information reasonably required by the Buyer or such representatives. 
18.7 Without prejudice to the Buyer's other rights or remedies, if any Audit reveals: 
18.7.1 any underpayment in relation to any amount due to the Buyer under the Call-Off Contract, the Supplier shall:
18.7.1.1 promptly pay to the Buyer the amount of the underpayment plus interest in accordance with the Late Payment of Commercial Debts Act 1998, which shall accrue on a daily basis from the date on which the underpayment ought to have been originally paid to the Buyer until the date of payment, whether before or after judgement; and
18.7.1.2 bear the entire cost of the Audit exercise, including all fees incurred by the Buyer's external Audit representatives; and
18.7.2 any other failure by the Supplier to comply with its obligations under this the Call-Off Contract, the Supplier shall promptly and at its own cost rectify such failure.
18.8 The Parties will bear their own costs when an Audit is undertaken unless Paragraph 18.7.1.2 applies and/or if the Audit identifies a Material Default by the Supplier, in which case the Supplier will repay the Buyer's reasonable costs in connection with the Audit.
19. Standards to be maintained
19.1 The Supplier shall
19.1.1 provide proper training in relation to the Standards;
19.1.2 ensure that the Supplier Staff comply with the Standards, and take appropriate action (including disciplinary action) in relation to any non-compliance by a member of the Supplier Staff;
19.1.3 take all reasonable steps to minimise or eliminate any risk to the safety of any person which relates to the activities of the Supplier Staff at any Buyer Site or other premises of the Buyer;
19.1.4 report to the Buyer and all other appropriate authorities any accidents or injuries occurring to the Supplier Staff whilst present at any Buyer Site or other premises of the Buyer; and
19.1.5 [bookmark: _GoBack]undertake safety audits in accordance with the Standards and any other instructions of the Buyer from time to time.
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