Har

DISTRICT COUNCIL

Request for quote for:
A community engagement website (for the Shapley

Heath Garden Community project)

Date opportunity posted 7t January 2021

Last date for clarifications 17:00 14" January 2021
Quotation return date 09:00 18™ January 2021
Quotation shall be returned to procurement@hart.gov.uk

Quotation for creating a community
engagement website
christine.tetlow@hart.gov.uk

01252 774484

With the subject line

Contact in case of queries

1 Introduction

.1 The Council invites quotations for this opportunity in accordance with the
terms and requirements of this document and any schedules attached.

1.2 Document contents:

Introduction

Specification

Information for Bidders

Evaluation and award process

Quotation response: Bidder details and declaration
Quotation response: Bidder submission
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2.3.2

Specification

Key contract dates:

Intended Start Date  w/c 18" January 2021

Duration 3.5 months

Landing Page launch 15" February 2021, Complete

Intended End Date  opysite launch wic 26" April 2021

Aim:

Hart District Council is inviting quotes from web designers, agencies or
consultants to create, host and maintain a community engagement website for
a Garden Community we are exploring within Hart District. The work is
specifically to build the front and backend technical applications. A design
agency, as a separate piece of work, will create the brand identity, including any
graphics or photography to be applied to the website.

The website helps to build a sense of community, engagement and gives

readers a reason to keep coming back

The successful bidder should demonstrate their knowledge and prior
experience of building a website where community engagement for a project is
the main purpose.

The successful bidder must provide details for domain name purchase, SSL
certificate, business continuity, technical support and maintenance.

The successful budder must ensure the website is GDPR compliant and that
data is stored on a server in the UK.

Background

The Ministry of Housing, Communities and Local Government (MHCLG)
recently announced Hart District Council’s proposal for a Garden Community in
the Winchfield/Murrell Green area (working title: Shapley Heath Garden
Community) had been accepted into its Garden Community Programme.

Entry into the Government’s Garden Community Programme gives the Council
the opportunity to explore the potential for a new Garden Community. Exploring
the potential for a new Garden Community does not mean that it will be built
out. The evidence produced for this project would need to be tested and the
planning system would ultimately determine whether the Garden Community
would be a suitable long term growth solution for the District.
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2.3.3

The MHCLG has established the following principles to plan a comprehensive
and inclusive Garden Community, which will provide a starting point for our work
with communities and partners:

a.

Clear identity — A distinctive local identity as a new garden community,
including at its heart an attractive and functioning centre and public realm.

. Sustainable scale — Built at a scale which supports the necessary

infrastructure to allow the community to function self-sufficiently on a day-to-
day basis, with the capacity for future growth to meet the evolving housing
and economic needs of the local area.

. Well-designed places — With vibrant mixed-use communities that support a

range of local employment types and premises, retail opportunities,
recreational and community facilities.

. Great homes — Offer a wide range of high quality, distinctive homes. This

includes affordable housing and a mix of tenures for all stages of life.

. Strong local vision and engagement — Designed and executed with the

engagement and involvement of the existing local community, and future
residents and businesses. This should include consideration of how the
natural and historic environment of the local area is reflected and respected.

Transport — Integrated, forward looking and accessible transport options that
support economic prosperity and wellbeing for residents. This should include
promotion of public transport, walking, and cycling so that settlements are
easy to navigate, and facilitate simple and sustainable access to jobs,
education, and services.

. Healthy places — Designed to provide the choices and chances for all to live

a healthy life, through taking a whole systems approach to key local health &
wellbeing priorities and strategies.

. Green space — Generous, accessible, and good quality green and blue

infrastructure that promotes health, wellbeing, and quality of life, and
considers opportunities to deliver environmental gains such as biodiversity
net gain and enhancements to natural capital.

. Legacy and stewardship arrangements — Should be in place for the care of

community assets, infrastructure and public realm, for the benefit of the
whole community.

Future proofed — Designed to be resilient places that allow for changing
demographics, future growth, and the impacts of climate change including
flood risk and water availability, with durable landscape and building design
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planned for generations to come. This should include anticipation of the
opportunities presented by technological change such as driverless cars and

renewable energy measures.

2.4 Timetable:

2.4.1 The anticipated programme for the project is set out below:

Procurement Response deadline 17" January 2021
Appoint consultant w/c 18™ January 2021
Consultant starts background work w/c 18™" January 2021
Inception meeting w/c 18™" January 2021
First draft of Landing Page submitted to the 8" February 2021
Council

Feedback from the Council 10" February 2021
Second draft of Landing Page submitted to the 12t February 2021
Council

Landing Page goes live 15" February 2021
First draft of Complete Website submitted to the 6" April 2021

Council

Feedback from the Council 8" April 2021

Second draft of Complete Website submitted to 121 April 2021

the Council

Review of Complete Website by Stakeholder and  w/c 121" & 19" April 2021
Landowner Forums + Opportunity Board

Complete Website goes live 26™ April 2021

2.5 Scope:

2.5.1 Asoutlined in the aims under 2.2, the scope of the work is to create the technical
functionality for the front and back end of the website. A design agency will
create the brand identity, graphics and any illustrations or photography to go on
the site.

2.5.2 The work will be in two phases, the first to be launched on 15" February 2021
and the second to be completed by 26th April 2021. The website must have the
capability of adding new pages after going live.

2.6 Deliverables:

2.6.1 The successful bidder must demonstrate the following:
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a) The website must have an interface for capturing comments and ideas from
community stakeholders on what they want to see from a new Garden
Community in Hart

b) The website must have the ability to create new pages and upload content
to give community members the information they need to make decisions
and give feedback

c) The website must have the functionality to show analytics like visitor
numbers over time, comments and newsletter subscribe numbers. The
website should have the ability to quickly generate reports from the analytics
viewed in the back end of the website. This function may use Al capabilities
to quickly collate and understand large numbers of comments

d) The website must safely and securely collect and store community
engagement data, like email addresses for newsletters and responses left
on the website in accordance with the General Data Protection Regulations
for the UK

e) The website must have the capability to embed social media and display
content like latest tweets

f) The website must comply with WCAG 2.1 AA standard accessibility
guidelines

g) The website could make it easy to send out branded email newsletters,
either through a dedicated tool or through a plugin like Mailchimp

h) The initial top level navigation pages could be as follows (Home, About,
Ideas Board, Stakeholder Forum, News, Community Engagement, Contact
and FAQ)

i) The website should include the following technical specification:

o Ability to load docs and images as well as other media without HTML
knowledge and manage web content for all areas of the site easily
using WYSIWYG editor

o Form creation and management tool including database to store form
submission

o Ability to preview pages before publication

o Allow rollback of web content to previous version
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26.2

2.7

2.7.1

3.1

3.2

3.3

o A testing environment

o Web pages that can be optimised for SEO

o Web pages that work efficiently on different screen sizes
o Friendly URL’s

o Ability to crop images

o Standard internal page template including timestamp when the page
was last reviewed

The successful bidder also needs to provide the following:
a) A user guide

b) Training for a small project team (three or four people)
c) Support options after going live

d) Technical specifications and deadlines needed for the branding agency to
provide logos, graphics or photography at the correct size

Monitoring arrangements:

The Council will monitor the performance of the Services by the Supplier
through regular project/progress meeting on a monthly basis.

Information for Bidders

All quotation response documents must be returned to the email address stated
on page 1 by no later than the quotation return date also stated on page 1.
Quotations received after this time will only be accepted in exceptional
circumstances and at the council’s discretion.

When emailing your completed quotation to the Council you are advised to
request a “Delivery Receipt” as evidence of safe delivery.

If there appears to be an error or omission in a quotation the Council shall invite
the Bidder to confirm the submitted price, including errors/omissions, or amend
the submitted price to correct these errors/omissions. All amendments or
confirmation of quotation must be confirmed in writing by the Bidder.
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3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

If the Council considers a query may have a material effect on quotation
responses, all suppliers will be notified without delay via email.

The Council reserves the right to disregard any quotation 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 price; or

b) it does not fulfil a mandatory or pass / fail requirement; or

c) it contains qualifications that conflict with the Request for Quotation
instructions.

Quotations 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.

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
guoted 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.

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.

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 Quotation process at any point.

The Council are not liable for any costs resulting from any cancellation of this
Quotation 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 Quotation.

Bidders will be deemed to fully understand the processes that the Council must
follow under relevant European and UK legislation, particularly The Public
Contracts Regulations 2015 and the Public Procurement Amendment (EU EXxit)
Regulations 2019.
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Evaluation and award process

The contract, if awarded, will be awarded, based on the following criteria:

Criteria Score

Price (calculated as per 4.2): 40%

Quality  (which is scored on against the sub-criteria below relevant

: . 60%
to both Phases One and Two as outlined above):

Experience (including case studies) 20%

Method Statement and approach 10%

Website design (front and back end capabilities) 20%

References 10%

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

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.

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.

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.
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44

4.5

4.6

4.7

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 2
appropriate and/or is inconsistent or in conflict with other
proposals with little or no evidence to support the
response.

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

No response or irrelevant response provided. 0

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.

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.

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.

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.
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5 Quotation response: Bidder details and declaration

5.1 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:
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6 Quotation response: Bidder submission

6.1 Please complete the following pricing schedule in full (values must be
exclusive of VAT).

TASKS
Website design (mandatory ‘must have’) £
Website design (optional ‘could have’) £
User guidelines, training and ongoing support £
Host and maintenance of the website (2 years £
with the opportunity to extend the term if
required)
Total cost for contract term £
6.2 Pl_eas_e complete the following sections which will be used to score the Quality
criteria.

Experience / Case studies

a) Please provide details of relevant experience/case studies for each of the tasks
above.

Method Statement and approach

a) With reference to the methodology, please provide details of how each task will
meet best practice/national standards.

b) With reference to accessibility and GDPR compliance including data storage in
the UK, please provide details of how you meet best practice/national standards.

Capabilities for Shapley Heath Garden Community website (front and back ends)

a) Please provide visual examples for both the front and back end of the site

References
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a) Please provide details of at least three relevant references or referees
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7. Terms and Conditions of Contract for Services

1 Interpretation

.1 In these terms and conditions:

“‘Agreement” means the contract between (i) the Council and (ii) the Supplier

“Award Letter”

constituted by the Supplier’'s countersignature of the Award Letter
and includes the Award Letter and Annexes;

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 means all information, whether written or oral (however recorded),

Information” 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” means the Data Protection Act 2018;

“‘Data means the DPA, the EU Data Protection Directive 95/46/EC, the

Protection General Data Protection Regulation (GDPR) (EU) 2016/679 and all

Legislation” 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” 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;

“Force

majeure event”

Hart District Council

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;

Page 13 of 28



“Information”

“‘Key
Personnel”
“Party”

“Personal
Data”

“Purchase
Order Number”
“‘Request for
Information”
“Services”

“Specification”

“Staff”

“Staff Vetting
Procedures”

“Supplier’
“Term”

‘VAT”

“Working Day”

Hart District Council

() 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.
has the meaning given under section 84 of the FOIA,;

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

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

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;

means the Council’s unique number relating to the supply of the
Services;

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);

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

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

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;

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;

means the person named as Supplier in the Award Letter;

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;

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

means a day (other than a Saturday or Sunday) on which banks are
open for business in the City of London.
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1.2
121

1.2.2

1.2.3

124

1.25

3.2
3.21

3.2.2

3.2.3

3.24

3.2.5
3.2.6

3.3

In these terms and conditions, unless the context otherwise requires:

references to numbered clauses are references to the relevant clause in these
terms and conditions;

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;

the headings to the clauses of these terms and conditions are for information
only and do not affect the interpretation of the Agreement;

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

the word ‘including’ shall be understood as meaning f‘including without
limitation’.
Basis of Agreement

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.

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.

Supply of Services

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.

In supplying the Services, the Supplier shall:

co-operate with the Council in all matters relating to the Services and comply
with all the Council’s instructions;

perform the Services with all reasonable care, skill and diligence in accordance
with good industry practice in the Supplier’s industry, profession or trade;

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;

ensure that the Services shall conform with all descriptions and specifications
set out in the Specification;

comply with all applicable laws; and

provide all equipment, tools and vehicles and other items as are required to
provide the Services.

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.
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4.2

52

5.3

54

55

5.6

5.7

5.8

Term

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.

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.

Charges, Payment and Recovery of Sums Due

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.

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.

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.

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.

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.

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.

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.

Where the Supplier enters into a sub-contract, the Supplier shall include in that
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5.8.1

5.8.2

5.8.3

59

6.2

6.3

6.4

6.5

6.6

sub-contract:

provisions having the same effects as clauses 5.3 to 5.7 of this Agreement;
and

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.

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.

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.

Premises and equipment

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.

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.

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.

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.

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.

Without prejudice to clause 3.2.6, any equipment provided by the Council for
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6.7

7.1.1

7.1.2

7.1.3

7.2
7.21

7.2.2

7.2.3

7.3

74

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.

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.

Staff and Key Personnel

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:

refuse admission to the relevant person(s) to the Council’s premises;

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

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.

The Supplier shall:
ensure that all Staff are vetted in accordance with the Staff Vetting Procedures;

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

procure that all Staff comply with any rules, regulations and requirements
reasonably specified by the Council.

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.

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.

Assignment and sub-contracting

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
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8.2

8.3

9.2

9.3

9.3.1.1

9.3.2

9.3.3

9.34

9.4

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.

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.

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.

Intellectual Property Rights

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.

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).

The Supplier hereby grants the Council:

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

a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to
sub-license) to use:

any intellectual property rights vested in or licensed to the Supplier on the date
of the Agreement; and

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.

The Supplier shall indemnify, and keep indemnified, the Council in full against
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10.1
10.1.1

10.1.2

10.2

11

1111

11.1.2

1.2

11.2.1

11.2.2
11.2.3
11.24

11.2.5

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.

Governance and Records
The Supplier shall:

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

submit progress reports to the Council at the times and in the format specified
by the Council.

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.

Confidentiality, Transparency and Publicity
Subject to clause 11.2, each Party shall:

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

not use or exploit the disclosing Party’s Confidential Information in any way
except for the purposes anticipated under the Agreement.

Notwithstanding clause 11.1, a Party may disclose Confidential Information
which it receives from the other Party:

where disclosure is required by applicable law or by a court of competent
jurisdiction;

to its auditors or for the purposes of regulatory requirements;

on a confidential basis, to its professional advisers;

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;

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
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11.2.6
11.2.7

11.2.8

11.2.9

where the receiving Party is the Council:

on a confidential basis to the employees, agents, consultants and contractors
of the Council;

on a confidential basis to any company to which the Council transfers or
proposes to transfer all or any part of its business;

to the extent that the Council (acting reasonably) deems disclosure necessary
or appropriate in the course of carrying out its public functions; or

11.2.10in accordance with clause 12; and for the purposes of the foregoing,

1.3

1.4

12
12.1

12.1.1

12.1.2

12.1.3

12.1.4

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.

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.

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.

Freedom of Information

The Supplier acknowledges that the Council is subject to the requirements of
the FOIA and the Environmental Information Regulations 2004 and shall:

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;

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;

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

not respond directly to a Request for Information unless authorised in writing to
do so by the Council.
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12.2

12.3

13
13.1

13.2

13.3
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13.3.2

13.3.3

13.3.4

13.35

13.3.6

13.3.7

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.

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.

Protection of Personal Data and Security of Data

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.

The Parties acknowledge that for the purposes of the Data Protection
Legislation, the Council is the Controller and the Supplier is the Data Processor.

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:

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;

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;

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,

ensure that all personnel who have access to and/or process Personal Data are
obliged to keep the Personal Data confidential.

The Supplier must promptly notify the Council of:

any breach of the security requirements of the Council as referred to in
clause 13.4; and

any request for personal data;
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13.3.8

13.3.9

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;

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.

134  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 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 Liability

14.1 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 Subject always to clauses 14.3 and 14.4:

14.2.1 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 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;
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14.3.2
14.3.3
14.4

15

16

17
17.1

7.2

17.2.1

17.2.2

17.2.3

17.2.4

17.2.5
17.2.6

fraud or fraudulent misrepresentation by it or that of its Staff; or
any other matter which, by law, may not be excluded or limited.

The Supplier's liability under the indemnity in clause 9.4 and 19.3 shall be
unlimited.

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.

Force Majeure

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.

Termination

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.

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:

(without prejudice to clause 17.2.5), is in material breach of any obligation under
the Agreement which is not capable of remedy;

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;

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;

undergoes a change of control within the meaning of section 416 of the Income
and Corporation Taxes Act 1988;

breaches any of the provisions of clauses 7.2, 11, 12, 13 and 18;

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
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17.3
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18
18.1

18.2
18.2.1

18.2.2

18.3
18.3.1

18.3.2
18.4

fails to comply with legal obligations in the fields of environmental, social or
labour law.

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.

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.

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.

Upon termination or expiry of the Agreement, the Supplier shall:

give all reasonable assistance to the Council and any incoming supplier of the
Services; and

return all requested documents, information and data to the Council as soon as
reasonably practicable.

Compliance

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.

The Supplier shall:

comply with all the Council’s health and safety measures while on the Council’s
premises; and

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.

The Supplier shall:

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

take all reasonable steps to secure the observance of clause 18.3.1 by all Staff.

The Supplier shall supply the Services in accordance with the Council’s
environmental policy as provided to the Supplier from time to time.
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19.3.2

20
20.1

20.2

20.3

21
21.1

The Supplier shall comply with, and shall ensure that its Staff shall comply with,
the provisions of:

section 182 of the Finance Act 1989.
Prevention of Fraud and Corruption

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.

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.

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:

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

recover in full from the Supplier any other loss sustained by the Council in
consequence of any breach of this clause.

Dispute Resolution

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.

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.

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.

General

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.
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22
22.1

22.2

22.3

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.

The Agreement cannot be varied except in writing signed by a duly authorised
representative of both the Parties.

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.

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.

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.

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.

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.

Notices

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:

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.

Notices under clauses 16 (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.
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23 Governing Law and Jurisdiction

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.
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