[image: Hart District Council]	
Request for quote for: 
HDC202407 - The Provision of Arboricultural and Forestry Services

	Date opportunity posted
	21st May 2024

	Last date for clarifications
	12:00 noon 21st June 2024

	Quotation return date
	12.00 noon, 1st July 2024

	Estimated Contract Value
	See submission for day rates below (Appendix 2)

	Quotation shall be returned to
	procurement@hart.gov.uk

	With the subject line
	Quotation for the provision of arboricultural and forestry services for on behalf of Hart District Council covering a three-year period 

	Contact in case of queries
	procurement@hart.gov.uk 




1 Introduction

1.1 The Council invites arboricultural and forestry contractors to submit information in accordance with the terms and requirements of this document and any schedules attached.

1.2 Background

1.2.1 [bookmark: _Hlk163550158]Hart has an adopted Tree Risk Management Policy which formalises the approach on managing its tree stock as a reasonable and responsible landowner and in line with its duty of care under various Acts. The Council has determined that, where tree or woodland work is required, it prefers to use contractors from within its area or from close to the district’s boundaries for reasons of sustainability, efficiency and in support of local businesses. This approach with the Council Corporate and Climate Change Action Plans.


1.2.2 [bookmark: _Hlk163552715]The Council seeks to establish a preferred list of between five to six arboricultural and forestry contractors that it can call on to carry out its tree and woodland management requirements. Without prejudice, for Arboricultural work the Council prefers using Arboricultural Association Approved Contractors (AAAC). For forestry work (without prejudice) the Council prefers using Forestry Contracting Association members. However, if contractors can demonstrate an understanding of modern arboricultural or forestry practices and have the relevant qualifications, certificates, insurances, safe working practices, experience and capacity, then they may also be considered.

1.2.3 Tree or woodland work is often put together in batches as sites are surveyed on a cyclical basis or management/felling operations planned and, depending on the amount of work, a greater or lesser number of quotes will be sought from contractors on the select list. The Council has a set budget for tree safety work; allocation will generally be based on contractor availability, and lowest quotes and/or based on day and half day rates. Woodland management budgets vary from year to year and therefor funds available for such works also fluctuate.

1.2.4 If contractors wish to be considered for the Hart District Council preferred arboriculture and forestry contractor list, regardless of details you may already have given to Hart previously, please provide the information requested below along with further evidence when asked for.

1.2.5 The Council aims to update its preferred contractor list every three years. To be considered for the Hart District Council preferred list any information you may have submitted in the past will need updating. To ease the task of assessing submissions, could contractors please supply the information in the format and sequence set out in the documents listed below. questionnaire

1.2.6 Please be aware that, even if your company is accepted onto the Council’s preferred list, this does not automatically imply you will receive work.

1.3 Document contents:
	
	1. Introduction
2. Specification
3. Technical questions / Method Statement Requirements
4. Information for Bidders
5. Evaluation and aware process
6. Quotations response: Bidder details and declaration
7. Quotation response: Bidder submission
8. Terms and Conditions of Contracts for Services
· Appendix 1 - Expectations & Code of Conduct
· Appendix 2 - Contractor Questionnaire
	





2 Specification

2.1 Key contract dates: 
	Intended Start Date
	1st August 2024

	Duration
	36 months

	Intended End Date
	31st July 2027

	Extension Details
	Option to extend for a further year by mutual agreement



2.2 Aim:

2.2.1 To secure a defined list of contractors for arboricultural and forestry services to undertake tree works on behalf of the Council.

2.3 Objectives:

2.3.1 The Council’s main objectives in procuring this work are:

· To maintain a high standard of work and safety for all works to trees and woodlands on Council owned land.

· To ensure that all arboricultural and forestry contractors are suitably insured, certified and competent, work safely with regard to the public and their own employees, and work within the bounds of The Wildlife and Countryside Act for any operation they are undertaking on the Council’s behalf.

· To accord with the Council Corporate and Climate Change Action Plans by using contractors from within its area or from close to the district’s boundaries for reasons of sustainability, minimising carbon footprint, efficiency and in support of local businesses.

· Monitor and review every three years to ensure that all the above remains current and up to date.


2.4 Timetable:

Note: The project is subject to time constraints. Any bidder must be able to show that they can meet the timetable below. 

	Key tasks (action plan)
	Date
	Details 

	 1

	21st May 2024
	Release tender on contracts portal 

	 2

	15th July 2024
	Assess bids and select top five to six bids

	 3 

	26th July 2024
	Notify selected contractors



2.5 Scope:

2.5.1 [bookmark: _Hlk163554628]Arboricultural and Forestry work on behalf of the Council;	Comment by Mike Barry: Development of best practice planting guidance?	Comment by Mike Barry: Corporation of London example	Comment by Mike Barry: (Biodiversity Strategy Example)	Comment by Andrew Ratcliffe: Thanks, all incorporated

· [bookmark: _Hlk163553039]Trees and woodland located on land owned by the Council or land that the Council has responsibility over.
· Where Common Law rights apply, overhanging branches/leaning trees located on land owned by county or parish councils, or land that county or parish councils have responsibility over.
· Where Common Law rights apply, overhanging branches/leaning trees located on land owned by organisations such as the MoD land, Network Rail and/or other utility operator land.

2.5.2 Out of scope
· [bookmark: _Hlk163565290]Trees and woodlands located on land owned by the Council that has been leased to others where the lease agreement transfers the duty of care to the leaseholder.
· Trees and woodland on privately owned land.
· Trees and woodland located on land owned by county or parish councils, or land that county or parish councils have responsibility over.
· Trees owned by third party organisations, MoD land, Network Rail and/or other utility operator land.

2.6 Deliverables:

2.6.1 	Arboricultural and Forestry work on behalf of the Council;
· Arboricultural and Forestry work on behalf of the Council in accordance with the Council’s code of conduct
·  Arboricultural and Forestry according to the day and half day rates provided by the contractors

2.6.1 The successful bidder must: 
a) Deliver work in line with arboricultural and forestry best practice and relevant British Standards.
b) Within the bounds of The Wildlife and Countryside Act.
c) best practice based on current and emerging research.
d) Complies with the HSE health and safety at Work Act.

2.7 Monitoring arrangements:

2.7.1 The Council may monitor the performance of the Services by the Contractor. At the Council’s discretion, the following may be applied through the three-year duration of the preferred list period:
a) Formal site audits.
b) Formal site visits to assess progression and standard of works.
c) Carry out checks and reviews of works following completion, feedback will be given to the contractor verbally and/or via email.

3 Technical Questions

Please provide the information set out in the Contractors Questionnaire (Appendix 2). Any additional questions should be asked within the period set out in the timetable above.
4 [bookmark: _Toc22814575][bookmark: _Toc95490532]Information for Bidders

4.1 All questionnaire responses (Appendix 2), and information required by the questionnaire, must be returned to the email address stated on page 1 by no later than the return date, also stated on page 1. Questionnaire responses and information received after this time will only be accepted in exceptional circumstances and at the Council’s discretion.
4.2 If there appears to be an error or omission in a questionnaire response the Council shall invite the Bidder to confirm the submitted price, including errors/omissions, or amend the submitted prices to correct these errors/omissions. All amendments or confirmation of the questionnaire must be confirmed in writing by the Bidder.
4.3 If the Council considers a query may have a material effect on questionnaire responses, all suppliers will be notified without delay via email. 
4.4 The Council reserves the right to disregard any response where:
a) in the opinion of the council, there is sufficient doubt as to the Bidder’s ability to perform the contract for the submitted rates; or
b) it does not fulfil a mandatory or pass / fail requirement; or
c) it contains certificates/qualifications that conflict with the Request for Quotation instructions. 
4.5 Questionnaire responses and supporting documents shall be in English and any contract subsequently entered into, and its formation, interpretation and performance shall be subject to and in accordance with the laws of England and Wales.
4.6 All prices quoted shall, unless otherwise stated, include profit, transport, labour, materials, fuel and plant charges, insurance and all other expenses of every kind which under the conditions of Contract are borne by the Bidder. Prices quoted shall be in UK Sterling and exclusive of Value Added Tax. Value Added Tax shall be applied at the appropriate rate ruling at the date of any invoice. 
4.7 Bidders must not take part in any publicity activities with any part of the media about the Contract or this opportunity without getting the Council’s written agreement first.  This includes the Council’s agreement on the format and content of any publicity.
4.8 This opportunity is made available in good faith. The Council give no warranty as to the accuracy or completeness of the information contained in it. The Council also disclaim any liability for any inaccuracy or incompleteness. The Council reserve the right to cancel the submission process at any point.  
4.9 The Council are not liable for any costs resulting from any cancellation of this process or for any other costs that Bidders may incur by Tendering for this Contract. Bidders must obtain at their own expense all the information that they need for the preparation of their submission. 
4.10 Bidders will be deemed to fully understand the processes that the Council must follow under relevant legislation, and where the value of the opportunity is deemed to be above relevant thresholds, will adhere to the requirements set out in such legislation.
5 [bookmark: _Toc22814576][bookmark: _Toc95490533]Evaluation and award process

5.1 Inclusion on the Council’s preferred contractor list, if awarded, will be based on the following criteria: 
	Criteria
	Score

	Insurances - submissions that failure to meet the stated levels of insurance will not be considered
	

	 Day rates (Appendix 2, Schedule 4)       (calculated as per 4.2):
	50%

	Quality     (which is scored against the sub-criteria below):
	50%

	
	Licenses and accreditations (Appendix 2, Schedule 5)
	10%
	

	
	Experience and understanding of tree works in Hart District (Appendix 2, Schedule 6)
	10%
	

	
	Work Health & Safety Risk Management (Appendix 2, Schedule 7, Table 1)
	10%
	

	
	Health & safety Inspection and Reporting (Appendix 2, Schedule 7, Table 2)
	10%
	

	
	Company Structure, Equipment and Overview ((Appendix 2, Schedule 8)
	10%
	



5.2 The percent share will be given the maximum score available. Other scores will then be calculated as a proportion of this based on the formula below:
	Lowest price

	Price of next quote to be considered



5.3 The Price element of the evaluation will only be scored once the Quality criteria have been assessed.
5.4 Each section in the Quality criteria will be scored using the following template: 
	Exceptional demonstration by the supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate.
	5

	Good demonstration by the Supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate.
	4

	Satisfactory demonstration by the Supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate.
	3

	Contains minor shortcomings in the demonstration by the Supplier of the relevant ability, understanding, skills, facilities and quality measures required to provide the services with evidence to support the response, where appropriate and/or is inconsistent or in conflict with other proposals with little or no evidence to support the response.
	2

	Satisfies the requirement but with considerable reservations of the supplier’s relevant ability, understanding, skills, facilities and quality measures required to provide the services, with little or no evidence to support the response.
	1

	No response or irrelevant response provided.
	0





5.5 Any responses scoring less than 2 for any Quality criteria, may be considered to not meet the requirements, and therefore fail the evaluation and the quotation may be rejected. As per 4.3, the Price element will not be assessed in those circumstances.

5.6 Bidders will be notified via email as soon as possible of any decision made by the council during the quotation process, including notifying Bidders of the intended award.


5.7 As part of the notification of award process, Bidders will be provided with details of the points awarded for their submitted responses in line with the evaluation criteria above.

5.8 Bidders must not undertake work without first having received an Official Purchase Order as written notification that they have been awarded the contract and are required to start work.
6 [bookmark: _Toc22814577][bookmark: _Toc95490534]Quotation response: Bidder details and declaration

6.1 Please complete the following and sign to confirm that your quotation is fully compliant with the Specification, and all Terms and Conditions as stated within this documentation.
	Company Name:
	

	Address:
	

	
	

	
	

	
	

	
	

	Telephone:
	

	E-mail:
	

	

	Signed:
	

	Print Name:
	

	Position in Company:
	

	Date:
	





7 Terms and Conditions of Contract for Services
The Terms and Conditions are subject to legal review will be finalised with any successful bidder after notification of intention to award the contract, but unless otherwise stated by the Council, are as follows.

1 [bookmark: _Toc95490537]Interpretation
1.1 [bookmark: _Toc95490538]In these terms and conditions:
	“Agreement” 
	means the contract between (i) the Council and (ii) the Supplier constituted by the Supplier’s countersignature of the Award Letter and includes the Award Letter and Annexes;

	“Award Letter”
	means the letter from the Council to the Supplier printed above these terms and conditions;

	“Charges”
	means the charges for the Services as specified in the Award Letter; 

	“Confidential Information”
	means all information, whether written or oral (however recorded), provided by the disclosing Party to the receiving Party and which (i) is known by the receiving Party to be confidential; (ii) is marked as or stated to be confidential; or (iii) ought reasonably to be considered by the receiving Party to be confidential;

	“Council”
	means Hart District Council, located at Hart District Council, Civic Offices, Harlington Way, Fleet, Hampshire GU51 4AE;

	“DPA”
“Data Protection Legislation” 
	means the Data Protection Act 2018; 
means the DPA, the EU Data Protection Directive 95/46/EC, the General Data Protection Regulation (GDPR) (EU) 2016/679 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner;

	“Expiry Date”
	means the date for expiry of the Agreement as set out in the Award Letter;

	“FOIA”



“Force majeure event” 

	means the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation; 

means any circumstance not within a party’s reasonable control including, without limitation: 
(a) acts of God, flood, drought, earthquake or other natural disaster; 
(b) epidemic or pandemic; 
(c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations; 
(d) nuclear, chemical or biological contamination or sonic boom; 
(e) any law or any action taken by a government or public authority, including limitation imposing an export or import restriction, quota or prohibition; 
(f) collapse of buildings, fire, explosion or accident; and 
(g) any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the party seeking to rely on this clause, or companies in the same group as that party); 
(h) non-performance by suppliers or sub-contractors (other than by companies in the same group as the party seeking to rely on this clause); and 
(i) interruption or failure of utility service.  

	“Information”
	has the meaning given under section 84 of the FOIA; 

	“Key Personnel” 
	means any persons specified as such in the Award Letter or otherwise notified as such by the Council to the Supplier in writing;  

	“Party”
	means the Supplier or the Council (as appropriate) and “Parties” shall mean both of them; 

	“Personal Data”
	means personal data (as defined in the Data Protection Legislation) which is processed by the Supplier or any Staff on behalf of the Council pursuant to or in connection with this Agreement;

	“Purchase Order Number”
	means the Council’s unique number relating to the supply of the Services; 

	“Request for Information”
	has the meaning set out in the FOIA or the Environmental Information Regulations 2004 as relevant (where the meaning set out for the term “request” shall apply); 

	“Services”
	means the services to be supplied by the Supplier to the Council under the Agreement;  

	“Specification”
	means the specification for the Services (including as to quantity, description and quality) as specified in the Award Letter; 

	“Staff”
	means all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any sub-contractor of the Supplier engaged in the performance of the Supplier’s obligations under the Agreement; 

	“Staff Vetting Procedures”
	means vetting procedures that accord with good industry practice or, where requested by the Council, the Council’s procedures for the vetting of personnel as provided to the Supplier from time to time;  

	“Supplier”
	means the person named as Supplier in the Award Letter;

	“Term”
	means the period from the start date of the Agreement set out in the Award Letter to the Expiry Date as such period may be extended in accordance with clause 4.2 or terminated in accordance with the terms and conditions of the Agreement; 

	“VAT”
	means value added tax in accordance with the provisions of the Value Added Tax Act 1994; and

	“Working Day”
	means a day (other than a Saturday or Sunday) on which banks are open for business in the City of London.



1.2 [bookmark: _Toc95490539]In these terms and conditions, unless the context otherwise requires:
1.2.1 references to numbered clauses are references to the relevant clause in these terms and conditions;
1.2.2 any obligation on any Party not to do or omit to do anything shall include an obligation not to allow that thing to be done or omitted to be done;
1.2.3 the headings to the clauses of these terms and conditions are for information only and do not affect the interpretation of the Agreement;
1.2.4 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment; and
1.2.5 the word ‘including’ shall be understood as meaning ‘including without limitation’.
2 [bookmark: _Ref377050430][bookmark: _Toc95490540]Basis of Agreement
2.1 [bookmark: _Toc95490541]The Award Letter constitutes an offer by the Council to purchase the Services subject to and in accordance with the terms and conditions of the Agreement.
2.2 [bookmark: _Toc95490542]The offer comprised in the Award Letter shall be deemed to be accepted by the Supplier on receipt by the Council of a copy of the Award Letter countersigned by the Supplier within 7 days of the date of the Award Letter.
3 [bookmark: _Toc95490543]Supply of Services
3.1 [bookmark: _Toc95490544]In consideration of the Council’s agreement to pay the Charges, the Supplier shall supply the Services to the Council for the Term subject to and in accordance with the terms and conditions of the Agreement. 
3.2 [bookmark: _Ref377050437][bookmark: _Toc95490545]In supplying the Services, the Supplier shall:
3.2.1 co-operate with the Council in all matters relating to the Services and comply with all the Council’s instructions;
3.2.2 perform the Services with all reasonable care, skill and diligence in accordance with good industry practice in the Supplier’s industry, profession or trade;
3.2.3 Use Staff who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier’s obligations are fulfilled in accordance with the Agreement;
3.2.4 ensure that the Services shall conform with all descriptions and specifications set out in the Specification;
3.2.5 comply with all applicable laws; and
3.2.6 [bookmark: _Ref360039773]provide all equipment, tools and vehicles and other items as are required to provide the Services.
3.3 [bookmark: _Toc95490546]The Council may by written notice to the Supplier at any time request a variation to the scope of the Services.  In the event that the Supplier agrees to any variation to the scope of the Services, the Charges shall be subject to fair and reasonable adjustment to be agreed in writing between the Council and the Supplier. 
4 [bookmark: _Toc95490547]Term
4.1 [bookmark: _Toc95490548]The Agreement shall take effect on the date specified in Award Letter and shall expire on the Expiry Date, unless it is otherwise extended in accordance with clause 4.2 or terminated in accordance with the terms and conditions of the Agreement.  
4.2 [bookmark: _Ref266710570][bookmark: _Ref359607345][bookmark: _Toc95490549]The Council may exercise an option to extend the Agreement for a period of  2 years, subject to the mutual agreement of the parties, by giving not less than 10 Working Days’ notice in writing to the Supplier prior to the Expiry Date.  The terms and conditions of the Agreement shall apply throughout any such extended period. 
5 [bookmark: _Toc95490550]Charges, Payment and Recovery of Sums Due
5.1 [bookmark: _Toc95490551]The Charges for the Services shall be as set out in the Award Letter and shall be the full and exclusive remuneration of the Supplier in respect of the supply of the Services.  Unless otherwise agreed in writing by the Council, the Charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Services. 
5.2 [bookmark: _Toc95490552]All amounts stated are exclusive of VAT which shall be charged at the prevailing rate.  The Council shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal to the VAT chargeable in respect of the Services. 
5.3 [bookmark: _Toc95490553]The Supplier shall invoice the Council as specified in the Agreement.  Each invoice shall include such supporting information required by the Council to verify the accuracy of the invoice, including the relevant Purchase Order Number and a breakdown of the Services supplied in the invoice period.  
5.4 [bookmark: _Toc95490554]In consideration of the supply of the Services by the Supplier, the Council shall pay the Supplier the invoiced amounts no later than 30 days after verifying that the invoice is valid and  undisputed and includes a valid Purchase Order Number.  The Council may, without prejudice to any other rights and remedies under the Agreement, withhold or reduce payments in the event of unsatisfactory performance.
5.5 [bookmark: _Toc95490555]If the Council fails to consider and verify an invoice in a timely fashion the invoice shall be regarded as valid and undisputed for the purpose of paragraph 5.4 after a reasonable time has passed.
5.6 [bookmark: _Toc95490556]If there is a dispute between the Parties as to the amount invoiced, the Council shall pay the undisputed amount. The Supplier shall not suspend the supply of the Services unless the Supplier is entitled to terminate the Agreement for the Council’s failure to pay undisputed sums in accordance with clause 17.4.  Any disputed amounts shall be resolved through the dispute resolution procedure detailed in clause 20. 
5.7 [bookmark: _Toc95490557]If a payment of an undisputed amount is not made by the Council by the due date, then the Council shall pay the Supplier interest at the interest rate specified in the Late Payment of Commercial Debts (Interest) Act 1998.  
5.8 [bookmark: _Toc95490558]Where the Supplier enters into a sub-contract, the Supplier shall include in that sub-contract:
5.8.1 provisions having the same effects as clauses 5.3 to 5.7 of this Agreement; and 
5.8.2 a provision requiring the counterparty to that sub-contract to include in any sub-contract which it awards provisions having the same effect as 5.3 to 5.8 of this Agreement.
5.8.3 In this clause 5.8, “sub-contract” means a contract between two or more suppliers, at any stage of remoteness from the Authority in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Agreement. 
5.9 [bookmark: _Toc95490559]If any sum of money is recoverable from or payable by the Supplier under the Agreement (including any sum which the Supplier is liable to pay to the Council in respect of any breach of the Agreement), that sum may be deducted unilaterally by the Council from any sum then due, or which may come due, to the Supplier under the Agreement or under any other agreement or contract with the Council.  The Supplier shall not be entitled to assert any credit, set-off or counterclaim against the Council in order to justify withholding payment of any such amount in whole or in part. 
6 [bookmark: _Toc95490560]Premises and equipment
6.1 [bookmark: _Ref377050453][bookmark: _Toc95490561]If necessary, the Council shall provide the Supplier with reasonable access at reasonable times to its premises for the purpose of supplying the Services.  All equipment, tools and vehicles brought onto the Council’s premises by the Supplier or the Staff shall be at the Supplier’s risk.  
6.2 [bookmark: _Ref377050463][bookmark: _Toc95490562]If the Supplier supplies all or any of the Services at or from the Council’s premises, on completion of the Services or termination or expiry of the Agreement (whichever is the earlier) the Supplier shall vacate the Council’s premises, remove the Supplier’s plant, equipment and unused materials and all rubbish arising out of the provision of the Services and leave the Council’s premises in a clean, safe and tidy condition.  The Supplier shall be solely responsible for making good any damage to the Council’s premises or any objects contained on the Council’s premises which is caused by the Supplier or any Staff, other than fair wear and tear.   
6.3 [bookmark: _Toc95490563]If the Supplier supplies all or any of the Services at or from its premises or the premises of a third party, the Council may, during normal business hours and on reasonable notice, inspect and examine the manner in which the relevant Services are supplied at or from the relevant premises. 
6.4 [bookmark: _Toc95490564]The Council shall be responsible for maintaining the security of its premises in accordance with its standard security requirements.  While on the Council’s premises the Supplier shall, and shall procure that all Staff shall, comply with all the Council’s security requirements.
6.5 [bookmark: _Toc95490565]Where all or any of the Services are supplied from the Supplier’s premises, the Supplier shall, at its own cost, comply with all security requirements specified by the Council in writing.
6.6 [bookmark: _Ref377050472][bookmark: _Toc95490566]Without prejudice to clause 3.2.6, any equipment provided by the Council for the purposes of the Agreement shall remain the property of the Council and shall be used by the Supplier and the Staff only for the purpose of carrying out the Agreement.  Such equipment shall be returned promptly to the Council on expiry or termination of the Agreement.  
6.7 [bookmark: _Ref377050478][bookmark: _Toc95490567]The Supplier shall reimburse the Council for any loss or damage to the equipment (other than deterioration resulting from normal and proper use) caused by the Supplier or any Staff.  Equipment supplied by the Council shall be deemed to be in a good condition when received by the Supplier or relevant Staff unless the Council is notified otherwise in writing within 5 Working Days.  
7 [bookmark: _Ref377050486][bookmark: _Toc95490568]Staff and Key Personnel
7.1 [bookmark: _Toc95490569]If the Council reasonably believes that any of the Staff are unsuitable to undertake work in respect of the Agreement, it may, by giving written notice to the Supplier:
7.1.1 refuse admission to the relevant person(s) to the Council’s premises;	 

7.1.2 direct the Supplier to end the involvement in the provision of the Services of the relevant person(s); and/or	

7.1.3 require that the Supplier replace any person removed under this clause with another suitably qualified person and procure that any security pass issued by the Council to the person removed is surrendered, and the Supplier shall comply with any such notice. 
7.2 [bookmark: _Ref377050375][bookmark: _Toc95490570]The Supplier shall: 
7.2.1 ensure that all Staff are vetted in accordance with the Staff Vetting Procedures;	

7.2.2 if requested, provide the Council with a list of the names and addresses (and any other relevant information) of all persons who may require admission to the Council’s premises in connection with the Agreement; and	

7.2.3 procure that all Staff comply with any rules, regulations and requirements reasonably specified by the Council.
7.3 [bookmark: _Toc95490571]Any Key Personnel shall not be released from supplying the Services without the agreement of the Council, except by reason of long-term sickness, maternity leave, paternity leave, termination of employment or other extenuating circumstances.  
7.4 [bookmark: _Toc95490572]Any replacements to the Key Personnel shall be subject to the prior written agreement of the Council (not to be unreasonably withheld).  Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services. 
8 [bookmark: _Toc95490573]Assignment and sub-contracting
8.1 [bookmark: _Toc95490574]The Supplier shall not without the written consent of the Council assign, sub-contract, novate or in any way dispose of the benefit and/ or the burden of the Agreement or any part of the Agreement.  The Council may, in the granting of such consent, provide for additional terms and conditions relating to such assignment, sub-contract, novation or disposal.  The Supplier shall be responsible for the acts and omissions of its sub-contractors as though those acts and omissions were its own.  
8.2 [bookmark: _Toc95490575]Where the Council has consented to the placing of sub-contracts, the Supplier shall, at the request of the Council, send copies of each sub-contract, to the Council as soon as is reasonably practicable.  
8.3 [bookmark: _Toc95490576]The Council may assign, novate, or otherwise dispose of its rights and obligations under the Agreement without the consent of the Supplier provided that such assignment, novation or disposal shall not increase the burden of the Supplier’s obligations under the Agreement.
9 [bookmark: _Ref377050494][bookmark: _Toc95490577]Intellectual Property Rights 
9.1 [bookmark: _Toc95490578]All intellectual property rights in any materials provided by the Council to the Supplier for the purposes of this Agreement shall remain the property of the Council but the Council hereby grants the Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Agreement for the sole purpose of enabling the Supplier to perform its obligations under the Agreement.
9.2 [bookmark: _Toc95490579]All intellectual property rights in any materials created or developed by the Supplier pursuant to the Agreement or arising as a result of the provision of the Services shall vest in the Supplier.  If, and to the extent, that any intellectual property rights in such materials vest in the Council by operation of law, the Council hereby assigns to the Supplier by way of a present assignment of future rights that shall take place immediately on the coming into existence of any such intellectual property rights all its intellectual property rights in such materials (with full title guarantee and free from all third party rights).
9.3 [bookmark: _Toc95490580][bookmark: _Ref335833704]The Supplier hereby grants the Council:
9.3.1.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-license) to use all intellectual property rights in the materials created or developed pursuant to the Agreement and any intellectual property rights arising as a result of the provision of the Services; and	
	
9.3.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-license) to use:
9.3.3 any intellectual property rights vested in or licensed to the Supplier on the date of the Agreement; and
9.3.4 any intellectual property rights created during the Term but which are neither created or developed pursuant to the Agreement nor arise as a result of the provision of the Services, including any modifications to or derivative versions of any such intellectual property rights, which the Council reasonably requires in order to exercise its rights and take the benefit of the Agreement including the Services provided.
9.4 [bookmark: _Ref359607763][bookmark: _Toc95490581]The Supplier shall indemnify, and keep indemnified, the Council in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, penalties, and reasonable legal and other professional fees awarded against or incurred or paid by the Council as a result of or in connection with any claim made against the Council for actual or alleged infringement of a third party’s intellectual property arising out of, or in connection with, the supply or use of the Services, to the extent that the claim is attributable to the acts or omission of the Supplier or any Staff. 
10 [bookmark: _Toc95490582]Governance and Records
10.1 [bookmark: _Toc95490583]The Supplier shall:
10.1.1 attend progress meetings with the Council at the frequency and times specified by the Council and shall ensure that its representatives are suitably qualified to attend such meetings; and
10.1.2 [bookmark: _DV_M163][bookmark: _DV_M164][bookmark: _DV_M974]submit progress reports to the Council at the times and in the format specified by the Council.
10.2 [bookmark: _Ref377050504][bookmark: _Toc95490584][bookmark: _Ref243716101]The Supplier shall keep and maintain until 6 years after the end of the Agreement, or as long a period as may be agreed between the Parties, full and accurate records of the Agreement including the Services supplied under it and all payments made by the Council.  The Supplier shall on request afford the Council or the Council’s representatives such access to those records as may be reasonably requested by the Council in connection with the Agreement.
11 [bookmark: _Ref377050387][bookmark: _Toc95490585]Confidentiality, Transparency and Publicity
11.1 [bookmark: _Ref359607666][bookmark: _Toc95490586]Subject to clause 11.2, each Party shall:
11.1.1 treat all Confidential Information it receives as confidential, safeguard it accordingly and not disclose it to any other person without the prior written permission of the disclosing Party; and
11.1.2 not use or exploit the disclosing Party’s Confidential Information in any way except for the purposes anticipated under the Agreement.
11.2 [bookmark: _Ref359607640][bookmark: _Toc95490587]Notwithstanding clause 11.1, a Party may disclose Confidential Information which it receives from the other Party:
11.2.1 where disclosure is required by applicable law or by a court of competent jurisdiction; 
11.2.2 to its auditors or for the purposes of regulatory requirements; 
11.2.3 on a confidential basis, to its professional advisers; 
11.2.4 to the Serious Fraud Office where the Party has reasonable grounds to believe that the other Party is involved in activity that may constitute a criminal offence under the Bribery Act 2010; 
11.2.5 [bookmark: _Ref377110989]where the receiving Party is the Supplier, to the Staff on a need to know basis to enable performance of the Supplier’s obligations under the Agreement provided that the Supplier shall procure that any Staff to whom it discloses Confidential Information pursuant to this clause 11.2.5 shall observe the Supplier’s confidentiality obligations under the Agreement; and
11.2.6 where the receiving Party is the Council:
11.2.7 on a confidential basis to the employees, agents, consultants and contractors of the Council;
11.2.8 on a confidential basis to any company to which the Council transfers or proposes to transfer all or any part of its business;
11.2.9 to the extent that the Council (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions; or
11.2.10 in accordance with clause 12; and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure subject to a confidentiality agreement or arrangement containing terms no less stringent than those placed on the Council under this clause 11.
11.3 [bookmark: _Ref360043449][bookmark: _Toc95490588]The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the Agreement is not Confidential Information and the Supplier hereby gives its consent for the Council to publish this Agreement in its entirety to the general public (but with any information that is exempt from disclosure in accordance with the FOIA redacted) including any changes to the Agreement agreed from time to time.  The Council may consult with the Supplier to inform its decision regarding any redactions but shall have the final decision in its absolute discretion whether any of the content of the Agreement is exempt from disclosure in accordance with the provisions of the FOIA.  
11.4 [bookmark: _Ref260825584][bookmark: _Toc95490589]The Supplier shall not, and shall take reasonable steps to ensure that the Staff shall not, make any press announcement or publicise the Agreement or any part of the Agreement in any way, except with the prior written consent of the Council.  
12 [bookmark: _Ref261004389][bookmark: _Toc95490590]Freedom of Information 
12.1 [bookmark: _Toc95490591]The Supplier acknowledges that the Council is subject to the requirements of the FOIA and the Environmental Information Regulations 2004 and shall:
12.1.1 provide all necessary assistance and cooperation as reasonably requested by the Council to enable the Council to comply with its obligations under the FOIA and the Environmental Information Regulations 2004;
12.1.2 transfer to the Council all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 Working Days of receipt; 
12.1.3 provide the Council with a copy of all Information belonging to the Council requested in the Request for Information which is in its possession  or control in the form that the Council requires within 5 Working Days (or such other period as the Council may reasonably specify) of the Council's request for such Information; and
12.1.4 not respond directly to a Request for Information unless authorised in writing to do so by the Council.
12.2 [bookmark: _Toc95490592]The Supplier acknowledges that the Council may be required under the FOIA and the Environmental Information Regulations 2004 to disclose Information concerning the Supplier or the Services (including commercially sensitive information) without consulting or obtaining consent from the Supplier. In these circumstances the Council shall, in accordance with any relevant guidance issued under the FOIA, take reasonable steps, where appropriate, to give the Supplier advance notice, or failing that, to draw the disclosure to the Supplier’s attention after any such disclosure. 
12.3 [bookmark: _Toc95490593]Notwithstanding any other provision in the Agreement, the Council shall be responsible for determining in its absolute discretion whether any Information relating to the Supplier or the Services is exempt from disclosure in accordance with the FOIA and/or the Environmental Information Regulations 2004.
13 [bookmark: _Ref377050406][bookmark: _Toc95490594][bookmark: _Ref260838253]Protection of Personal Data and Security of Data
13.1 [bookmark: _Ref378336429][bookmark: _Toc95490595]The Supplier shall, and shall procure that all Staff shall, comply with any notification requirements under the DPA and both Parties shall duly observe all their obligations under the DPA which arise in connection with the Agreement. 
13.2 [bookmark: _Toc95490596]The Parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Supplier is the Data Processor. 
13.3 [bookmark: _Toc95490597]Notwithstanding the general obligation in clause 13.1, where the Supplier is processing Personal Data for the Council as a data processor (as defined by the DPA) the Supplier shall:
13.3.1 process that Personal Data only on the documented written instructions of the Council unless the Supplier is required by Applicable Law to process Personal Data. Where the Supplier is relying on the laws of a member of the European Union or European Union law as the basis for processing Personal Data, the Supplier shall promptly notify the Council of this before performing the processing required by the Applicable Law unless the Applicable Law prohibits the Supplier from notifying the Council;
13.3.2 ensure that it has in place appropriate technical and organisational measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the Seventh Data Protection Principle in Schedule 1 to the DPA; 
13.3.3 provide the Council with such information as the Council may reasonably request  to satisfy itself that the Supplier is complying with its obligations under the DPA;
13.3.4 ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential.
13.3.5 The Supplier must promptly notify the Council of:  
13.3.6 any breach of the security requirements of the Council as referred to in clause 13.3; and

13.3.7 any request for personal data; 
13.3.8 ensure that it does not knowingly or negligently do or omit to do anything which places the Council in breach of the Council’s obligations under the DPA or Data Protection Legislation;
13.3.9 maintain complete and accurate records and information to demonstrate its compliance with this clause 13 and immediately inform the Council, if in the opinion of the Supplier, an instruction infringes the Data Protection Legislation. 
13.4 [bookmark: _Ref360040777][bookmark: _Toc95490598]When handling Council data (whether or not Personal Data), the Supplier shall ensure the security of the data is maintained in line with the security requirements of the Council as notified to the Supplier from time to time.
13.5 [bookmark: _Toc95490599]If the Supplier appoints a third party processor of Personal Data under the Agreement, the Supplier must confirm that it has entered or will enter with the third party processor into a written agreement incorporating terms which are substantially similar to those set out in this clause 13 and in either case which the Supplier confirms that it will continue to reflect the requirements of the Data Protection Legislation. As between the Council and Supplier, the Supplier shall remain fully liable for all acts or omissions of any third party processor appointed by it pursuant to this. As between the Council and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third party processor appointed by it pursuant to this clause 13. 
14 [bookmark: _Ref377050536][bookmark: _Toc95490600]Liability 
14.1 [bookmark: _Toc95490601]The Supplier shall not be responsible for any injury, loss, damage, cost or expense suffered by the Council if and to the extent that it is caused by the negligence or wilful misconduct of the Council or by breach by the Council of its obligations under the Agreement. 
14.2 [bookmark: _Ref370389250][bookmark: _Toc95490602]Subject always to clauses 14.3 and 14.4:
14.2.1 [bookmark: _Ref377110477]the aggregate liability of the Supplier in respect of all defaults, claims, losses or damages howsoever caused, whether arising from breach of the Agreement, the supply or failure to supply of the Services, misrepresentation (whether tortuous or statutory), tort (including negligence), breach of statutory duty or otherwise shall in no event exceed a sum equal to 125% of the Charges paid or payable to the Supplier; and
14.2.2 except in the case of claims arising under clauses 9.4 and 19.3, in no event shall the Supplier be liable to the Council for any: 
14.2.2.1 loss of profits;
14.2.2.2 loss of business; 
14.2.2.3 loss of revenue; 
14.2.2.4 loss of or damage to goodwill;
14.2.2.5 loss of savings (whether anticipated or otherwise); and/or
14.2.2.6 any indirect, special or consequential loss or damage.
14.3 [bookmark: _Ref359607720][bookmark: _Toc95490603]Nothing in the Agreement shall be construed to limit or exclude either Party's liability for:
14.3.1 death or personal injury caused by its negligence or that of its Staff;
14.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or
14.3.3 any other matter which, by law, may not be excluded or limited.
14.4 [bookmark: _Toc95490604][bookmark: _Ref359607729]The Supplier’s liability under the indemnity in clause 9.4 and 19.3 shall be unlimited.
15 [bookmark: _Toc95490605]Insurance 

Without prejudice to the Suppliers obligations contained in the Agreement, the Supplier shall take out and maintain Public Liability , Professional Liability and Employer’s Liability Insurances for sums not less than £5,000,000 and produce to the Council on demand, documentary proof of such insurances. 
16 [bookmark: _Ref360044784][bookmark: _Toc95490606]Force Majeure
[bookmark: _Toc95490607]Neither Party shall have any liability under or be deemed to be in breach of the Agreement for any delays or failures in performance of the Agreement which result from a Force Majeure event . Each Party shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than two months, either Party may terminate the Agreement by written notice to the other Party.
17 [bookmark: _Ref359655944][bookmark: _Toc95490608][bookmark: _Ref245529290]Termination
17.1 [bookmark: _Toc95490609]The Council may terminate the Agreement at any time by notice in writing to the Supplier to take effect on any date falling at least 1 month (or, if the Agreement is less than 3 months in duration, at least 10 Working Days) later than the date of service of the relevant notice.
17.2 [bookmark: _Toc95490610]Without prejudice to any other right or remedy it might have, the Council may terminate the Agreement by written notice to the Supplier with immediate effect if the Supplier:
17.2.1 (without prejudice to clause 17.2.5), is in material breach of any obligation under the Agreement which is not capable of remedy; 
17.2.2 repeatedly breaches any of the terms and conditions of the Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms and conditions of the Agreement; 
17.2.3 [bookmark: _Ref260924378]is in material breach of any obligation which is capable of remedy, and that breach is not remedied within 30 days of the Supplier receiving notice specifying the breach and requiring it to be remedied; 
17.2.4 [bookmark: _Ref359859809]undergoes a change of control within the meaning of section 416 of the Income and Corporation Taxes Act 1988; 
17.2.5 [bookmark: _Ref359607792]breaches any of the provisions of clauses 7.2, 11, 12, 13 and 17; 
17.2.6 [bookmark: _Ref260924394]becomes insolvent, or if an order is made or a resolution is passed for the winding up of the Supplier (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator or administrative receiver is appointed in respect of the whole or any part of the Supplier’s assets or business, or if the Supplier makes any composition with its creditors or takes or suffers any similar or analogous action (to any of the actions detailed in this clause 17.2.6) in consequence of debt in any jurisdiction; or
17.2.7 fails to comply with legal obligations in the fields of environmental, social or labour law.
17.3 [bookmark: _Toc95490611][bookmark: _Ref264467643]The Supplier shall notify the Council as soon as practicable of any change of control as referred to in clause 17.2.4 or any potential such change of control.
17.4 [bookmark: _Ref377110965][bookmark: _Toc95490612]The Supplier may terminate the Agreement by written notice to the Council if the Council has not paid any undisputed amounts within 90 days of them falling due.  
17.5 [bookmark: _Toc95490613]Termination or expiry of the Agreement shall be without prejudice to the rights of either Party accrued prior to termination or expiry and shall not affect the continuing rights of the Parties under this clause and clauses 2, 3.2, 6.1, 6.2, 6.6, 6.7, 7, 9, 10.2, 11, 12, 13, 14, 17.6, 18.4, 19.3, 20and 21.7 or any other provision of the Agreement that either expressly or by implication has effect after termination.
17.6 [bookmark: _Ref377050546][bookmark: _Toc95490614]Upon termination or expiry of the Agreement, the Supplier shall:
17.6.1 give all reasonable assistance to the Council and any incoming supplier of the Services; and
17.6.2 return all requested documents, information and data to the Council as soon as reasonably practicable. 	

18 [bookmark: _Ref377050416][bookmark: _Toc95490615]Compliance
18.1 [bookmark: _Toc95490616]The Supplier shall promptly notify the Council of any health and safety hazards which may arise in connection with the performance of its obligations under the Agreement.  The Council shall promptly notify the Supplier of any health and safety hazards which may exist or arise at the Council’s premises and which may affect the Supplier in the performance of its obligations under the Agreement.
18.2 [bookmark: _Toc95490617]The Supplier shall:
18.2.1 comply with all the Council’s health and safety measures while on the Council’s premises; and
18.2.2 notify the Council immediately in the event of any incident occurring in the performance of its obligations under the Agreement on the Council’s premises where that incident causes any personal injury or damage to property which could give rise to personal injury.
18.3 [bookmark: _Ref261013166][bookmark: _Toc95490618]The Supplier shall:
18.3.1 [bookmark: _Ref359656204]perform its obligations under the Agreement in accordance with all applicable equality Law and the Council’s equality and diversity policy as provided to the Supplier from time to time; and
18.3.2 take all reasonable steps to secure the observance of clause 17.3.1 by all Staff.
18.4 [bookmark: _Ref377050556][bookmark: _Toc95490619]The Supplier shall supply the Services in accordance with the Council’s environmental policy as provided to the Supplier from time to time. 
18.5 [bookmark: _Toc95490620]The Supplier shall comply with, and shall ensure that its Staff shall comply with, the provisions of:
18.5.1 section 182 of the Finance Act 1989.
19 [bookmark: _Toc95490621]Prevention of Fraud and Corruption
19.1 [bookmark: _Ref359607864][bookmark: _Toc95490622][bookmark: _Ref260824497]The Supplier shall not offer, give, or agree to give anything, to any person an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of the Agreement or for showing or refraining from showing favour or disfavour to any person in relation to the Agreement.
19.2 [bookmark: _Toc95490623]The Supplier shall take all reasonable steps, in accordance with good industry practice, to prevent fraud by the Staff and the Supplier (including its shareholders, members and directors) in connection with the Agreement and shall notify the Council immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.
19.3 [bookmark: _Ref370389344][bookmark: _Toc95490624]If the Supplier or the Staff engages in conduct prohibited by clause 19.1 or commits fraud in relation to the Agreement or any other contract with the Crown (including the Council) the Council may:
19.3.1 terminate the Agreement and recover from the Supplier the amount of any loss suffered by the Council resulting from the termination, including the cost reasonably incurred by the Council of making other arrangements for the supply of the Services and any additional expenditure incurred by the Council throughout the remainder of the Agreement; or 
19.3.2 recover in full from the Supplier any other loss sustained by the Council in consequence of any breach of this clause.
20 [bookmark: a324896][bookmark: a754740][bookmark: a771580][bookmark: d4695e134][bookmark: a688721][bookmark: a797188][bookmark: a424610][bookmark: a247073][bookmark: a57863][bookmark: d4695e160][bookmark: a836145][bookmark: a1017728][bookmark: d4695e202][bookmark: a555840][bookmark: d4695e232][bookmark: a825464][bookmark: a1049772][bookmark: a111270][bookmark: a395620][bookmark: a107224][bookmark: a673334][bookmark: a975002][bookmark: a207401][bookmark: _Ref359607573][bookmark: _Toc95490625]Dispute Resolution
20.1 [bookmark: _Ref359607911][bookmark: _Toc95490626]The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Agreement and such efforts shall involve the escalation of the dispute to an appropriately senior representative of each Party.
20.2 [bookmark: _Toc95490627]If the dispute cannot be resolved by the Parties within one month of being escalated as referred to in clause 20.1, the dispute may by agreement between the Parties be referred to a neutral adviser or mediator (the “Mediator”) chosen by agreement between the Parties.  All negotiations connected with the dispute shall be conducted in confidence and without prejudice to the rights of the Parties in any further proceedings.  
20.3 [bookmark: _Toc95490628]If the Parties fail to appoint a Mediator within one month, or fail to enter into a written agreement resolving the dispute within one month of the Mediator being appointed, either Party may exercise any remedy it has under applicable law. 
21 [bookmark: _Toc95490629]General
21.1 [bookmark: _Toc95490630]Each of the Parties represents and warrants to the other that it has full capacity and authority, and all necessary consents, licences and permissions to enter into and perform its obligations under the Agreement, and that the Agreement is executed by its duly authorised representative.  
21.2 [bookmark: _Toc95490631]A person who is not a party to the Agreement shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties. 
21.3 [bookmark: _Toc95490632]The Agreement cannot be varied except in writing signed by a duly authorised representative of both the Parties. 
21.4 [bookmark: _Toc95490633]The Agreement contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into the Agreement on the basis of any representation that is not expressly incorporated into the Agreement. Nothing in this clause shall exclude liability for fraud or fraudulent misrepresentation.
21.5 [bookmark: _Toc95490634]Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the Agreement shall be valid only if it is communicated to the other Party in writing and expressly stated to be a waiver.  A waiver of any right or remedy arising from a breach of contract shall not constitute a waiver of any right or remedy arising from any other breach of the Agreement.
21.6 [bookmark: _Toc95490635]The Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in the Agreement. Neither Party shall have, nor represent that it has, any authority to make any commitments on the other Party’s behalf.
21.7 [bookmark: _Ref377050579][bookmark: _Toc95490636]Except as otherwise expressly provided by the Agreement, all remedies available to either Party for breach of the Agreement (whether under the Agreement, statute or common law) are cumulative and may be exercised concurrently or separately, and the exercise of one remedy shall not be deemed an election of such remedy to the exclusion of other remedies. 
21.8 [bookmark: _Toc95490637]If any provision of the Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from the Agreement and rendered ineffective as far as possible without modifying the remaining provisions of the Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of the Agreement.
22 [bookmark: _Toc95490638]Notices
22.1 [bookmark: _Ref360044665][bookmark: _Toc95490639]Any notice to be given under the Agreement shall be in writing and may be served by personal delivery, first class recorded or, subject to clause 22.3, e-mail to the address of the relevant Party set out in the Award Letter, or such other address as that Party may from time to time notify to the other Party in accordance with this clause:
22.2 [bookmark: _Ref360044643][bookmark: _Toc95490640][bookmark: _Int_h8xqYmL0]Notices served as above shall be deemed served on the Working Day of delivery provided delivery is before 5.00pm on a Working Day.  Otherwise delivery shall be deemed to occur on the next Working Day. An email shall be deemed delivered when sent unless an error message is received.
22.3 [bookmark: _Ref360044325][bookmark: _Toc95490641]Notices under clauses 15 (Force Majeure) and 17 (Termination) may be served by email only if the original notice is then sent to the recipient by personal delivery or recorded delivery in the manner set out in clause 22.1.
23 [bookmark: _Toc95490642]Governing Law and Jurisdiction
[bookmark: _Toc95490643]23.1	The validity, construction and performance of the Agreement, and all contractual and non-contractual matters arising out of it, shall be governed by English law and shall be subject to the exclusive jurisdiction of the English courts to which the Parties submit.

























APPENDIX 1
Arboricultural & Forestry Contractors: Expectations & Code of Conduct
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1. Introduction
This document has been designed to inform Contractors of Hart District Council’s (HDC) expectations whilst undertaking work on behalf of the Council. This document will also outline what you, the Contractor, can expect from the Council. It is Council policy to maintain a high standard of work and safety for any of its works. Requirements and procedures to achieve this policy are set out in this document. It must not be assumed, however, that the contents of this document embrace every contingency or hazard, which can arise, nor does it relieve Contractors of any legal responsibility, or liabilities owed by them under any statute, subordinate legislation or common law rule. It is imperative that Contractors ensure they are aware of all current and emerging Health and Safety law and legislation throughout the 3-year term of the preferred arboricultural provider.
A copy of these expectations should be accessible to all Contractor employees, so they are aware of all expectations and requirements of them. Hereafter, where in this document reference is made to employees, this will include everyone working on behalf of the main contractor whether they are self-employed or work as sub-contractor. 
Please be assured that all information provided will be treated in strict confidence. If you have any questions please send them by email to the Procurement Tam using the contact details below.

Procurement Team
Civic Offices: 01252 622122
Email: procurement@hart.gov.uk
 
Hart District Council’s expectations and code of conduct for Arboricultural Contractors
1. Certification and Practice
a. All operatives will be suitably certified and competent for any operation they are undertaking on the Council’s behalf including (but not limited to) chainsaw use, climbing and aerial rescue, rigging, machinery and other relevant arboricultural operations.
b. All works are to be undertaken using modern arboricultural practice, techniques and requirements set out by the HSE (Health and Safety Executive). All works must be in accordance with BS3998:2010 Tree Work Recommendations, AFAG, FISA, iCop and guidance set out in regular updates from organisations such as The Arboricultural Association.
2. Personal Protective Equipment (PPE)
a. It is the Contractors responsibility to supply all employees with necessary protective clothing or equipment for work to be carried out safely. 
b. It is the Contractors responsibility to ensure all appropriate protection is used and stored as intended.
c. All appropriate protective equipment to be maintained and replaced when no longer fit for use or has expired.
3. Insurances
a. The contractor shall ensure they are covered to a minimum of £10 million for Employers Liability insurance for any one incident, as per Council policy.
b. The Contractor shall ensure they are covered to a minimum of £10 million for Public Liability insurance for any one incident when instructed to work within proximity or have the potential to impact on either the public Highway or the Railway. In all other areas of work £2 million Public Liability Cover for any one incident is acceptable.
c. The contractor will have provided suitable evidence for insurance policies as part of the formal vetting process. Thereafter annually the contractor must provide copies all of relevant insurance policies to comply with 3 a. and b.
4. Subcontractors
a. When the Council accepts work under quote or instruct works under day rate, it does so on the basis that no subcontractors or casual staff are used unless this has been specifically agreed in advance. When agreed in advance, details of these contractor’s or individual’s qualifications and certificates will need to be submitted to the client by you as the preferred contractor, prior to any work being carried out.
5. Emergency Planning and Risk Assessing 
a. The Contractor must have immediate access to a Catastrophic Bleed Kit which complies with BS 8599-1:2019 (formerly BS 8599-1: 2011) and preferably at least one operative with Emergency First Aid at Work (EFAW) within any team with.

b. The Contractor will provide written Risk Assessments and Method Statements when asked for by the Client, these must be submitted and approved by the relevant officer prior to works commencing.

c. The Contractor should undertake a Site Specific Risk Assessment (RA) for each job. This must take into account; works description, address, date, hazards (including a common-sense approach to adverse weather conditions), control measures and emergency contingency planning.

d. A RIDDOR (Reporting of Injuries, Diseases and Dangerous Occurrences Regulations, 2013) report may be required from work related accidents. Reportable injuries include; The death of any person (Regulation 6), Specified injuries to workers (Regulation 4), Injuries to workers which result in their incapacitation for more than 7 days (Regulation 4), Injuries to non-workers which result in them being taken directly to hospital for treatment, or specified injuries to non-workers which occur on hospital premises. (Regulation 5). Further guidance on specified injuries is available on the HSE webpages. The Contractor is expected to maintain an up-to-date Accident Book for the recording of any of the above and will allow Council representatives to view these records upon request.

6. The Control of Substances Hazardous to Health Regulations 2002 (COSHH)

a. The contractor must ensure that COSHH assessments are readily available to operatives coming into contact with hazardous substances in order to adequately control risk.

b. The contractor must ensure that operatives on site are storing fuels and hazardous substances safely and away from watercourses, and in the event of an accident, a spill kit must be readily available in order to contain hazardous substances.

7. Provision and Use of Work Equipment Regulations 1998 (PUWER)

a. The contractor must ensure that all equipment used for Hart District Council work conforms to PUWER legislation. This includes suitable for intended use, certificated where appropriate and has had regular checks and maintenance by trained, competent and authorised staff. This equipment includes (but not limited to) chainsaws, chippers, hedge cutters, ladders and other machinery.

8. Lifting Operations and Lifting Equipment Regulations 1998 (LOLER)
a. The Contractor must ensure that all lifting equipment is suitably inspected, maintained and ‘Thoroughly Examined’ as required under LOLER. Records must be kept of all thorough examinations and any defects found must be reported to both the person responsible for the equipment and the relevant enforcing authority. Equipment includes (but not limited to) ropes, harnesses and carabiners etc. In some cases, lifting equipment is also work equipment so the Provision and Use of Work Equipment Regulations (PUWER) will also apply (including inspection and maintenance). 

9. New Roads and Street Works Act 1991 (Traffic Signs manual Chapter 8 Road Works and temporary situations - design)

a. The designing, installing, monitoring, maintaining and removal of Temporary Traffic Management (TTM) is designated under the legislation of NRSWA (1991) aka the New Roads and Street Works Act and The Highways Act (1980). The contractor must ensure that any roadside operations conform to this legislation in regard to suitable and correct signage, placement, TTM approach (Stop/Go, Traffic Lights etc.) and operatives are suitably certified/qualified.

b. The contractor will ensure there is a minimum of 2 operatives within a 3-man team certified/qualified for TTM operations which they are undertaking on the Council’s behalf. 

c. The contractor will ensure that any vehicles used comply with to vehicle specifications outlined within the legislation including; 360 degree flashing amber beacon, hi-vis chevron rear markings, HIGHWAY MAINTENANCE text on rear of vehicles, a strip of micro-prismatic material along the length of the vehicle on both sides and any opening door fitted with red reflective tape along rear facing edges.

10. Inspections prior to work commencement

a. Prior commencing of works on site, the contractor will ensure that they undertake routine inspections for Wildlife and Habitat Impact, Utilities and general Pest and Disease.

b. The contractor will conform to animal and habitat protection and preservation stipulated within (amongst other legislation) the Wildlife and Countryside Act (1981). Visual inspections must be carried out for nesting birds, potential bat roost features and badger setts. Should any potential habitat be identified, the contractor must stop works, when safe to do so, and inform the relevant contact officer who will decide the next step. In no situation must the contractor attempt to handle or move any protected animal (unless injured) as this is a statutory offence.

c. The contractor must carry out visual assessments prior to commencing works for any potential utilities both above and below ground if not already alerted to these by the Council. If any damage is caused, regardless of whether checks have been carried out, the Council will not accept responsibility.

d. The contractor must carry out visual assessments for the presence of Pests and Diseases. The Contractor is expected to maintain up to date knowledge of Pests and Diseases within their operating area. If a significant Pest or Disease is found, stop works, when safe to do so, and report to relevant contact officer who will guide the next course of action.

11. Lone Working

a. Lone working is not allowed on any job on any Council site, unless you obtain written permission from the client to lone work on a specific task at a specific site, where the risks are known to be low and adequately controlled. Lone working with chainsaws is not allowed on any job on any Council site under any circumstances.
12. Operatives

a. If and when the contractor appoints new operatives who will be carrying out work on behalf of Hart District Council, the contractor must inform the client and provide copies of qualifications, licenses and accreditations prior to working on Council sites.

b. All contractors selected for the preferred list will provide at least two working days by email or phone before commencing any work of behalf of the Council. The notice must include the site location, expected arrival time on site and the approximate duration of the contracted work. 
c. If access, of any kind, is needed from private or private third-party land, to carry out tree works on behalf of the Council, the contractor’s senior person must politely introduce themselves to the resident/s prior to site set-up and works taking place. This must include the name of the contractor, the name of the senior operative, and a contact phone number, to verify your authority.
13. General Data Protection Regulation (GDPR)
a. Under the Data Protection Act 2018, the Council requires formal acknowledgement and guarantee from the contractor, that when provided with contact names and numbers of members of the public and private third parties, that these details will be used only for their intended purpose (i.e. arranging access) and will not be shared with anybody outside of the organisation. Whilst the information is required and in use this must be stored by the Contractor securely and destroyed following works completion.
14. Day to day on site operations
a. The contractor is expected at all times to be courteous to all members of the public and operate in a manner which does not cause unreasonable obstruction and annoyance to the public. If a hostile situation is presented to the contractor, the contractor must stop work and contact the client but not leave site unless instructed by the relevant officer. In situations of extreme aggression, the matter will need reporting to the Police as well as the Client.
b. Staff must maintain a neat and tidy appearance whilst working for the Council which is suitable for the working environment.
 c. Staff can only bring a dog to work on the following understanding; dogs must be under full control at all times, dogs are to be kept on a short lead but only if the operative (owner) is in close proximity at all times, dogs will only be allowed off lead within areas away from the public and during break and lunch periods, all bylaws and dog control orders must be followed. Responsibility for any dog brought onto Hart District Council land falls on both the owner and the Contractor. 
d. Day rate work is based on 8 hours of work (4 hours for half days) between the hours of 07:30 to 17:30 Monday to Friday including half travel time within the work hours once within the district and to a maximum of 30 minutes. Any works undertaken outside of these hours must be agreed in advance. Be aware that on some sites/jobs the client will stipulate hours of work due to traffic or other reasons.
e. In most circumstances, Safe Systems of Work (SSOW) and using appropriate risk assessments, method statements and best practice should prevent any injury in the workplace or damage being caused as part of arboricultural operations. However, in the event that an injury inadvertently occurs, this should be reported as per RIDDOR regulations, and the client notified.
f. Similarly, should any injury and/or damage be caused (regardless of seriousness) this must be reported immediately to the client and made good at the earliest opportunity.
15. Advertising
a. The Contractor shall not advertise the fact that they are providing services to the Council other than with the written permission of the Client. Once permission is given the contractor must only use a logo approved by the Council.
Contractor’s expectations from Hart District Council
1. Audits
a. Hart District Council will carry out a minimum of one formal site audit per financial year to assess conformation to these terms and conditions. The authorised officer carrying out this audit will make themselves known on site on the day however the check will be random and can be carried out any time. Frequency of these audits will be based on frequency of undertaking works or if an issue of non-compliance or misconduct is noticed informally or the Council is made aware. The results of this audit will be stored on record and reviewed at the end of the 2024-2029 preferred contractor period.
b. Hart District Council will carry out informal site visits to assess progression and standard of works.
c. Hart District Council will carry out checks and reviews of works following completion, feedback will be given to the contractor verbally and via email.
2. Information
a. Where relevant, the Council will provide the contractor with information (when known) of any limitations for works including (but not limited to) information on utilities, Tree Preservation Orders, Conservation Areas and access issues. 
3. Payment
a. For quoted works a detailed specification and purchase order (PO) will be sent to the contractor. On completion of the works, the contractor will send the invoice for the work which will be paid within the Council’s standard payment period. Invoices will not be paid unless a valid purchase order number is referenced within it
b. Works carried out on day rate: once a job/s on day rate have been completed, the day sheets will be submitted electronically/by email to the client with an accompanying tally of dates, team size and rates for each day. The client will turn this information into one or more PO’s which can be invoiced against in return. The rates supplied by the contractor at the start of this 3-year supply period will remain in place for the duration.











4. Warning, Non-Compliance and Termination Procedure
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[image: ]FORM OF AGREEMENT
Having read, understood and fully informed myself/ourselves of the contents of this documentation I hereby commit to the Council’s requirements and obligations of the Arboricultural Contractors: Expectations and Code of Conduct (2018-2020)
Contractor

……………………………………………………………..
Name

……………………………………………………………..
Date 

……………………………………………………………..
Authorised Signatory

Authorised Officer of the Council


……………………………………………………………..
Name

……………………………………………………………..
Date 

……………………………………………………………..
Authorised Signatory









APPENDIX 2
Contractor Questionnaire for the Provision of Arboricultural and Forestry Services
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2024-2027


Schedule 1: Introduction to Contractors
These forms have been designed to collect information from contractors who wish to undertake Arboricultural and/or Forestry works for Hart District Council.
Hart has an adopted Tree Risk Management Policy which formalises the approach on managing its tree stock in line with its duty of care under various Acts. The Council has determined that, where tree or woodland work is required, it prefers to use contractors from within its area or from close to the district’s boundaries for reasons of sustainability, efficiency and in support of local businesses.
The Council seeks to establish a list of between five to six arboricultural and forestry contracting firms that it can call on to carry out its tree and woodland management requirements. Without prejudice, for Arboricultural work the Council has a preference for using Arboricultural Association Approved Contractors (AAAC). For forestry work (without prejudice) the Council has a preference for using Forestry Contracting Association members. However, if contractors can demonstrate an understanding of modern arboricultural or forestry practices and have the relevant qualifications, certificates, insurances, safe working practices, experience and capacity, then they may also be considered.
Tree or woodland work is often put together in batches as sites are surveyed on a cyclical basis or management/felling operations planned and, depending on the amount of work, a greater or lesser number of quotes will be sought from contractors on the select list. The Council has a set budget for tree safety work; allocation will generally be based on contractor availability, which is an important consideration, and lowest quotes and/or on day and half day rates. Woodland management budgets vary from year to year and therefor funds available for such works also fluctuate.
If you wish to be considered for the Hart District Council preferred arboriculture and forestry contractor list, regardless of details you may already have given to Hart previously, please provide the information requested below along with further evidence when asked for.
The Council aims to update its preferred contractor list every three years. To be considered for the Hart District Council preferred list any information you may have submitted in the past will need updating. To ease the task of assessing submissions, could you please supply the information in the format and sequence set out in this questionnaire. 
Please be aware that, even if your company is accepted onto the Council’s preferred list, this does not automatically imply you will receive work.
Please be assured that all information provided will be treated in strict confidence. If you have any questions, please direct them to the Procurement Team using the details below.

All submissions must be made via the Council’s Contract Finder portal.

Procurement Team
Direct Line: 01252 774461
Email: procurement@hart.gov.uk























Schedule 2: Contractor Details
	Name of Contractor


	Registered business name of the company (state in full)
	

	Registered Address
	

	Postal Address
	

	Telephone
	

	Email
	




	Contact Person
(Nominate a contact person for this questionnaire to deal with any questions or queries that may arise)

	Name
	

	Telephone
	

	Email
	



Schedule 3: Insurance
	Please provide details of insurances currently held by you. Please note that, for all works to trees that the Council owns or has responsibility, it is a requirement to have and show evidence of £10 Million Public Liability Cover. In all other areas of work £2 Million Public Liability cover is acceptable. Level of Employers Liability cover must be £10 Million.

All contractors will be required to provide copies of their insurance certificates which will need to be updated annually.

SUBMISSIONS THAT DO NOT PROVIDE COPIES OF THEIR INSURANCE CERTIFICATES WILL NOT BE CONSIDERED.



	Insurance Type
	Policy no.
	Extent of cover
	Expiry Date
	Name of insurer

	Public Liability
	
	
	
	

	Employers Liability
	
	
	
	

	Other 
	
	
	
	



Schedule 4: Day rates for arboricultural works only
Score allocation - up to 50% (section 5 of the RFQ).  
	See below table to list your day rates; please add to list additional costs for specialist kit/equipment such as MEWPs, specific plant/machinery. Please add separate sheet if required.

In the normal day rate the cost of labour, truck, chipper (tracked or otherwise), chainsaws/blower, climbing/lowering/rigging gear and basic road signage should be included. A truck is a vehicle used to carry the crew to and from site plus remove arisings and tow chipper.

Day rates are based on 8 hours work within core hours of 0700-1730. For half day rates (4 hours), the Council expect these to be no more than half the value of the full day rate. Half travel time is included within the work hours once within District and to maximum of 30 minutes.

Be aware when the Council accept work under quote or instruct under day rate, it does so on the basis that NO subcontractors or casual staff are used unless this has been specifically agreed in ADVANCE. These contractors or individuals will need to provide the same information which you, the contractor, provided to us in order to carry out any work on Council land.

Time spent on removal of arisings off site (generally limited requirement) is excluded from work time and should be reflected within day rate costing.






	1.		        Day Rate						   Cost (£)

	2x Man team (Minimum of 2 Arborists 1x Truck and Chipper)
	

	Additional Arborist  
	

	Additional basic labour

	

	MEWP etc

	

	
	

	
	

	2.		        Half Day Rate						 Cost (£)
                               (should be no more than half of the full day rate)


	2x Man team (Minimum of 2 Arborists 1x Truck and Chipper)  
	

	Additional Arborist    
	

	Additional basic labour  
	

	MEWP etc
 
	

	
	

	
	









Schedule 5: Certificates, Licenses and Accreditations
Score allocation - up to 10% (section 5 of the RFQ).
	Please list below the certificates, licenses and accreditations necessary to allow your company and employees to commercially carry out tree and forestry work.

Please also provide a short description of the codes of conduct, practices and standards your company follows including whether and in what form CPD (continued professional development) is undertaken. Familiarity with a number of standards and best practices may be necessary from time to time on HDC works.

	

	All contractors will be required to provide copies of all relevant certificates, licenses and accreditations if requested.  



Schedule 6: Experience and understanding of tree work in Hart District and/or other local authority areas
Score allocation - up to 10% (section 5 of the RFQ).  
	Please provide a short description below of your experience working with trees in Hart District and your knowledge and understanding about the approach the Council takes to managing its own trees.


	





Schedule 7: Work Health and Safety Risk Management
Score allocation - up to 10% for Table 1 and up to 10% for Table 2 (section 5 of the RFQ).

Table 1
	
	Can the following work, health and safety, and management information be provided. If yes, please provide a copy of the information.

	
	
	Yes
	No
	Provider

	a)
	A copy of your company Health and Safety Policy
	
	
	

	b)
	An example of company kit and machinery 			inspection sheet/checklist (PUWER)

	
	
	

	c)
	An example of your company Biological 			Hazards (COSHH) Risk Assessment (if you use substances that require one)

	
	
	

	d)
	Evidence of how company issued PPE is recorded including issue and expiry dates

	
	
	

	e)
	Current record of your LOLER examination 			forms/certificates

	
	
	

	f)
	A copy of your generic Risk Assessment
	
	
	

	g)
	Environmental policy and a copy of your waste carrier's license

	
	
	

	h)
	First aid certificates
	
	
	



Table 2
	
	Work Health and Safety workplace inspection and reporting information.
If answering yes, please provide details separately. 

	
	
	Yes
	No

	a)
	Are regular workplace H&S inspections undertaken?
	
	

	b)
	Is there a procedure by which employees can report hazards at workplaces?  

	
	

	c)
	Has the company ever been convicted of a work health and safety offence?

	
	







Schedule 8: Company Structure, Equipment and Overview
Score allocation - up to 10% (section 5 of the RFQ).  
	Please give a brief company overview including indications of number of regularly employed staff (not sub-contractors or casual workers), structure/organisation of the company.

If at any point new employees are appointed or employees cease to work for you, we must be informed. For new employees we will require copies of qualifications, licenses and accreditations.

All contractors selected for the preferred list will provide at least two working days' notice by email or phone before commencing any work of behalf of the Council. The notice must include the site location, expected arrival time on site and the approximate duration of the contracted work.

	



	Please provide a list of past or existing significant corporate contracts and clients

	

	Please provide a vehicle, machinery and equipment list (owned not hired) including the fuel type/power source they use. The Council’s Climate Change Action Plan is committed to becoming a carbon neutral authority by 2035 which also includes the carbon footprint of the contractors it uses.
Please include a separate sheet/s for the list if required.

	





Having read, understood and fully informed myself/ourselves of the contents of this and the attached documentation I hereby commit to the Councils requirements and obligations of the Contractor Questionnaire for the provision of Arboricultural and Forestry Services, as well as Hart’s Terms and Conditions for the supply of goods and services.

Company name: 		______________________________________

Date:				______________________________________

Authorised signatory:	______________________________________
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VERBAL/WRITTEN WARNING

Following a minor breach of conduct or
failure to operate in accordance with the
agreed terms and conditions, depending
on circumstances, the Contractor will be
issued with a Verbal Warning or Written

Warning. Warnings will either be emailed
or sent by letter and will be kept on record

CONTINUED POOR RECRUITMENT

Following continued poor recruitment wich

results in subsequent operatives continuing
—

to breach conduct to such a level deemed
unacceptable, the Council will consider this a
breach at management level which may
result in a Non Compliance Notice or
termination of the preferred contractor status.

REMOVAL OF OPERATIVE FROM THE
SERVICE

The Council shall be entitled, not
unreasonably or vexatiously to require the

Contractor by notice in writting, by email or ey

letter, to remove an operative from service
following an individuals breach of conduct to
such a level which is deemed unacceptable.
These situations are likely to be linked to an

operative who has or is acting recklessly.

TERMINATION OF APPROVED
CONTRACTOR STATUS

In the event of continual unacceptable
performance as a result of non-compliance,
poor recruitment and general poor
practice/operating procedures (which may
have led to damage of the Council Service
and/or Council reputation) or a single event
sufficiently severe to be escalted directly to
this stage, the Cliant will be entitled and
may decide to Terminate the Preferred
Contractor Status. Upon such termination
consequences include; the Contractor will
cease to perform any works previously
issued and works will be recalled, the
Contractor will no longer receive work from

the Council. Payment for seriously defective

works, or works affected by extreme poor

performance and significant non-compliance

may be withheld, either whole or in part.
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