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[bookmark: _Toc20132116][bookmark: _Toc85454818]Section 1: The Invitation

[bookmark: _Toc20132117]Defra group Commercial on behalf of Defra group and its Arm’s Length Bodies invite you to bid in this competition.

The Bidder Pack comes in two parts.  

This first part, The Core Requirements, provides details of the General Requirements, Government Transparency Agenda and Government Priorities.

The second part, The Procurement Specific Requirements, provides details of the Specification Requirements, Terms and Conditions of Contract, Evaluation Methodology, Procurement Timetable and Definitions. 

The Definitions that apply to both parts can be found in Section 5, Appendix 1 of the Procurement Specific Requirements.  

The tendering process seeks to determine the Most Economically Advantageous Tender (MEAT). The Authority will evaluate the Tenders using the tender evaluation criteria and weightings listed in Section 4, Evaluation Methodology. 
[bookmark: _Toc85454819]The Opportunity	
This opportunity is advertised by Defra group Commercial on behalf of Defra.
This is an R&D project where Natural England requires a breeding bird survey of Annex 1 birds on the Thames Basin Heaths Special Protection Area 
A survey of the populations of the three Annex 1 species, Dartford Warbler, Nightjar and Woodlark to include the 13 SSSIs comprising the Thames Basin Heaths SPA. Monitoring work should take place from February to September in order to ascertain territory numbers for the 3 species. Survey work will need to be completed at appropriate times of day for each species and be sufficient to be confident of the number of territories present on site across the season. 





Table 1. Name and size of the 13 SSSIs sites to be surveyed, divided by county.
	Hampshire SSSIs
	Surrey SSSIs
	Berkshire SSSIs

	Bramshill (673 ha)
	Horsell Common (152 ha)
	Broadmoor to Bagshot (1,692 ha)

	Bourley & Long Valley (729 ha)
	Ockham to Wisley Commons (224 ha)
	Sandhurst to Owlsmoor (86 ha)

	Castle Bottom to Yateley and Hawley Commons (922 ha)
	Chobham Common (655 ha)
	

	Hazeley Heath (167 ha)
	Ash to Brookwood (1,576 ha)
	

	Eelmoor Marsh (64 ha)
	Whitmoor Common (166 ha)
	

	
	Colony Bog and Bagshot Heaths (1,127 ha)
	






[bookmark: _Toc20132119][bookmark: _Toc85454820]

Timetable
The timetable below is subject to change from time to time as notified by the Authority.  All Tenderers will be informed via the Authority’s eSourcing System.
	
	Activity Title
	Date (Time)

	Finalise Contracts Finder Notice and Bidder Pack (ITT)
	01 August 2023

	Clarification deadline
	21 August 2023 at 14:00 Hours (BST)

	Bidder Pack / ITT response date
	31 August 2023 at 14:00 Hours (BST)

	Evaluation of Tender 
	04 September – 06 September 2023 at 16:00 Hours 

	Moderation Meeting
	07 September 2023 – 09:00 -11:00 Hours (BST)

	Contract award notification
	08 September 2023

	Contract award
	10 September 2023

	Contract start date
	09 October 2023 

	Service commencement date 
	09 October 2023 – 08 October 2026

	Extension Provision (Optional)
	3 Months


All timescales are set using a 24-hour clock and when referring to “days” it means calendar days unless otherwise specified (for example, working days).


Variant Tenders
The Authority shall not accept variant Tenders. 
For the avoidance of doubt, if the Authority has reserved a right to waive a requirement in this Bidder Pack and chooses to exercise such discretion, the Tender will not be considered a variant Tender.
Abnormally Low Tenders or Pricing Anomalies
[bookmark: _Hlk65159491]If the Authority considers your Tender to appear abnormally low, an initial assessment will be undertaken using a comparative analysis of the pricing proposals received from all Tenderers and the Authority’s valuation of the procurement. If that assessment indicates that your Tender is abnormally low the Authority will request a written explanation of your Tender, or of those parts of your Tender which the Authority considers contribute to your Tender being abnormally low. The Authority reserves the right to reject your Tender if the response does not satisfactorily account for the low level of price or costs proposed. 
The assessment of abnormally low tenders will be undertaken strictly in accordance with Regulation 69 of the Public Contracts Regulations 2015, which outlines how abnormally low tenders must be assessed and the circumstances in which the contracting authority can reject the tender. 
Pricing Anomalies
If in the opinion of the Authority your Tender contains any pricing anomalies (for example apparent discrepancies between the financial submission and other parts of your response) the Authority may seek clarification. If the clarification response indicates that the pricing anomaly was the result of a clear and obvious error, in the interest of fairness the resulting change will be taken into consideration. If the clarification response results in a change to the initial tendered Commercial Response and price, it will not be taken into account.   
Fixed Price  
This requires the Contractor to offer a fixed price based on the specification provided by the Authority. The Contractor is able to provide a fixed price service without further inflationary measures.
This is in accordance with 28.6 of the attached Terms.
If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to ask for an increase to the Charges.
 
[bookmark: _Toc20132121][bookmark: _Toc85454821]Section 2: The Specification of Requirements
[bookmark: _Toc20132122][bookmark: _Toc85454822][bookmark: _Hlk127356805]The Authority’s Priorities
The Thames Basin Heaths (TBH) Special Protections Area (SPA) Strategic Access Management and Monitoring (SAMM) project is hosted by Natural England, is fully funded for perpetuity from developer contributions, and is overseen by the TBH Joint Strategic Partnership Board (JSPB), a body comprising 11 local authorities, and Hampshire and Surrey County Councils. 
In 2009 the SAMM project started to gather annual data on three Annex 1 bird species that the SPA is designated for: the Nightjar, Woodlark and Dartford Warbler that nest on the 8,300 hectares of the TBH SPA. This built on a dataset that had started in 2004. 
This contract will deliver the following:
1. Accurate annual data, based on robust repeatable methodology, relating to the number of territories for each Annex 1 species across the entire SPA to ensure a continuation of the existing data set.
1. Efficient and effective partnership working with the land managers and owners across the SPA.
1. A detailed report showing breeding territory locations and number of the three species cross the SPA. 

[bookmark: _Toc20132123][bookmark: _Toc85454823]Scope
Appendix 3 sets out the Specification of Requirements. 
[bookmark: _Toc20132131][bookmark: _Toc85454826]
Section 3: Terms and Conditions of Contract
The Terms and Conditions of Contract for this procurement are Defra standard Mid-Tier Terms and Conditions.
The Authority proposes that the Contract will commence on 9 October 2023 with a total duration of 36 months until 8 October 2026. 
Any change to project timings must be discussed and agreed with the Authority at the inception phase and discussed throughout the project duration to allow consideration of any changes.

Suggested Changes to Conditions of Contract 
[bookmark: _Hlk65161306][bookmark: _Hlk65161320]Tenderers may raise clarification questions relating to the amendment of contract terms during the clarification period only, as specified in the Timetable, if it can be demonstrated that there is a legal or statutory reason why they cannot be accepted. Where a legal or statutory reason cannot be substantiated the Authority has the right to reject the proposed changed.
[bookmark: _Toc20132132]Such requests must follow the Clarifications sought by the Tenderer process set out in the Core Requirements element of this Bidder Pack. 
Tenderers must be aware that all bids are submitted in acceptance of agreed Defra terms and conditions of contract.  Any clarifications regarding terms and conditions must be discussed & agreed during the tender period.  No discussion of terms and conditions of contract shall be held following tender submission. Failure to agree with the terms and conditions of contract post tender shall result in a bid being deemed non-compliant.





[bookmark: _Toc85454827]

Section 4: Evaluation Methodology
[bookmark: _Toc20132134]The overall aim of the evaluation process is to select the Tender that is the most economically advantageous to the Authority, having regard to the Authority’s overall objectives and the criteria set out below. 
Evaluation of Tenders comprise of the stages set out in the table below.  
The Authority will carry out its evaluations of the Technical and Commercial elements according to the criteria, sub-criteria and weightings set out in the table below:

	Evaluation Stage 1 - Technical

	Section Reference
	Evaluation Criteria
	Question Scoring/Weighting (%)

	
	Selection Stage: Selection Questionnaire (SQ) responses submitted in response to the Contract Notice

	Part 1: covers the basic information about the supplier, such as the contact details, trade memberships, details of parent companies, group bidding and so on and is provided for information only.
Part 2: covers a series of self-declarations by the supplier regarding whether or not any of the questionnaire exclusion grounds apply and will be assessed on that basis.

Part 3: covers a series of self-declaration questions regarding whether or not the company meets the selection criteria in respect of their financial standing and technical capacity.
	Pass/Fail 







Pass/Fail





Pass/Fail 

	
	Section Reference
	Evaluation Criteria
	Question Scoring/Weighting (%)

	
	Form of Tender
	This stage is not scored but if you do not upload a complete, signed and dated Form of Tender in accordance with the instructions in the eSourcing System/accept the Form of Tender statement in the SQ your Tender will be rejected as non-compliant.

	Pass/Fail 



	Evaluation Stage 1 - Technical

	Section Reference
	Evaluation Criteria
	Question Scoring/Weighting (%)

	
	Evaluation Stage: Technical 
	This stage will be evaluated in accordance with the criteria set out in the Technical Questionnaire. Responses that do not meet the minimum thresholds maybe be excluded from the process at the stage where they do not meet the required level – this will be determined during the consensus meeting.

E01 Methodology 

E02 Staff and Experience

E03 Quality Assurance

E04 Health and Safety




	












40%

30%

20%

10%

  



	The Technical evaluation will account for 70% of the total score. All responses will be scored in accordance with the detailed guidance within the Authority’s e-Sourcing System and the Technical Questionnaire.

Tenderers must achieve a minimum score of 50 for E01 – E04 the ‘Technical Threshold’ in order to progress to the Commercial evaluation. Tenderers who fail to achieve the stated Technical Thresholds may not proceed to the Commercial evaluation. 





	Evaluation Stage 2 - Commercial
	Section Reference
	Evaluation Criteria
	Question Scoring/Weighting (%)

	
	Evaluation Stage: Commercial - Pricing Schedule
	Prices will be evaluated in accordance with criteria set out in the Pricing Schedule in the Authority’s e-Sourcing System.
	Scored 

	The Commercial evaluation will account for 30% of the total score. All responses will be scored in accordance with the detailed guidance within the Authority’s e-Sourcing System and the Specification of Requirements.


	
	Section Reference
	Calculation 

	
	Final score 
	The final score is calculated by adding the total quality weighted score with the total commercial weighted score.
  
The most economically advantageous tender will be the Tender with the highest final score.




Selection Questionnaire - Financial standing 
The Authority will review the economic information provided as part of the Selection Questionnaire response to evaluate a Tenderer’s economic and financial standing. The Authority’s evaluation will be based on all the information reviewed and will not be determined by a single indicator. If, based on its assessment of the information provided in a Response, the Authority decides that a Tenderer does not meet the Authority’s required level of economic standing, the Authority may: 
· ask for additional information, including information relating to the Tenderer’s parent company, if applicable; and/or 
· require a parent company guarantee or a performance bond. 
If the Authority decides that a parent company guarantee or performance bond is required, the Authority will reject a Response if the Tenderer is unable to offer a commitment to make such provision. In addition to the information provided in a Response, the Authority may, at its discretion, consult Dun & Bradstreet reports and other credit rating or equivalent reports depending on where a Tenderer is located. 
The Authority’s assessment of economic and financial standing will consider financial strength and risk of business failure. Financial strength is based on tangible net worth and is rated on a scale of 5A (strongest) to H (weakest) obtained from Dun & Bradstreet. There are also classifications for negative net worth and net worth undetermined (insufficient information). Financial strength will be assessed relative to the estimated annual contract value. 
The Authority will also consider annual turnover. For this procurement, the Authority expects the contractor to have an annual turnover for each of its last two financial years of at least £2 million British Pounds Sterling.  
In the case of a joint venture or a consortium bid, the annual turnover is calculated by combining the turnover of the relevant organisations in each of the last two financial years. In addition, the annual turnover of at least one of those organisations is expected to be £2 million GBP.  
Risk of Business Failure is rated on a scale of 1 (minimal) to 4 (significant) obtained from Dun & Bradstreet. There is also a classification of insufficient information. The Authority regards a score of 4 as indicating inadequate economic and financial standing for this procurement. The Authority will also calculate and evaluate the Tenderer’s: 
· operating performance: growth or reductions in sales, gross profit, operating profit, profit before tax and earnings before interest, tax, depreciation, amortisation, exceptional items and profit/loss on sale of businesses. 
· liquidity: net current assets, movements in cash flow from operations, working capital and quick ratios, and average collection and payments periods; and   
· financial structure: gearing ratios and interest cover. 
Evaluation of Responses 
Evaluation of Responses will be undertaken by a panel appointed by the Authority. Each panel member will first undertake an independent evaluation of the Responses applying the relevant evaluation criteria for each question. Then, a moderation meeting will be held at which the evaluation panel will reach a consensus on the marking of each question.
During the consensus meeting, the decision may be taken that a Response will not be carried forward to the next evaluation stage if the consensus view is that the Tenderer has failed to meet any minimum or mandatory requirements, and/or provided a non-compliant response.  
All tenderers should be aware of the timescales set to deliver this requirement and only submit a response where they are fully confident of being able to deliver within these parameters. 
Tenders will be evaluated by the Programme Management team for appropriateness, on the basis of scope, methods, expertise, and value for money.  


Scoring Criteria
If a score of twenty or zero is awarded to a response to one (1) or more of questions E01 – E04 the Authority may choose to reject the Tender.
The technical questionnaire will be scored using the following scale: 
	Descriptor
	Score 
	Definition 

	Very good
	100
	Addresses all the Authority’s requirements with all the relevant supporting information set out in the Bidder Pack. There are no weaknesses and therefore the tender response gives the Authority complete confidence that all the requirements will be met to a high standard.

	Good
	70
	Addresses all the Authority’s requirements with all the relevant supporting information set out in the Bidder Pack. The response contains minor weaknesses and therefore the tender response gives the Authority confidence that all the requirements will be met to a good standard.

	Moderate
	50
	Addresses most of the requirements with most of the relevant supporting information set out in the Bidder Pack. The response contains moderate weaknesses and therefore the tender response gives the Authority confidence that most of the requirements will be met to a suitable standard.

	Weak
	20
	Substantially addresses the requirements but not all and provides supporting information that is of limited or no relevance or a methodology containing significant weaknesses and therefore raises concerns for the Authority that the requirements may not all be met.

	Unacceptable
	0
	No response or provides a response that gives the Authority no confidence that the requirement will be met.


Each question will be allocated a score of between 0-100 for the documented response, based on the criteria above.  The scores will be weighted against the technical sub-weighting, and a final technical score will be calculated.  The highest technical score will then receive the maximum 70% technical score to be added to the commercial score in the overall tender evaluation.  Other bidder’s technical scores will be calculated pro rata to the highest technical score. 
To enable a consistent and fair evaluation of your tender, we require Suppliers to respond to the questions below, making sure you adhere to the page limits detailed in each section. Words submitted beyond these limits will not be evaluated as part of the tender response.  All sections are mandatory and will be scored. The weighting given to each question is set out below as a percentage of the technical score available. 
Please do not include any commercial information in your response to the technical questionnaire. 
Please upload your response to each section (E01 – E04) as an individual document.  This will allow evaluators to easily differentiate between the response to each section and allow consistent and fair evaluation of bids.  Bidders should not cross reference information provided in each section as they will only be scored on the information requested and provided in each section. 
[bookmark: _Hlk125125867]

Technical Evaluation 
	
Technical Evaluation Questions
(Technical envelope – 70%, Commercial envelope – 30%)

E01 Methodology (weighting 40%)
[bookmark: _Int_szTCKM3o](Your response must be a maximum of 5 sides of A4 (including figures and charts such as Gantt Charts), Arial font size 12. Please upload your document with filename “E01_your_company_name”).

This is a mandatory requirement and is scored. Please do not include pricing in the technical response, as this should be restricted to the commercial response only.

Your proposal around the methodology for this work will provide the confidence that the data should be collected for Woodlark and Dartford Warblers using the methodology described in Bird Monitoring Methods (Gilbert et al. 1998, also available on the Rare Breeding Bird Pannel website at rbbp.org.uk/bird-monitoring-methods/) and for Nightjar the method described by Conway and colleagues (Conway et al. 2007), with enough visits to the 13 SSSIs (Figure 1, Table 1) to be confident of complete coverage. However, we would be open to discuss alternative methodologies.
· Demonstrate how your organisation intends to deliver the survey in a timely manner.
· Describe how key project risks/issues and dependencies will be managed including an initial risk register.
· Provide a realistic project programme in the form of a Gantt chart, identifying key milestones and critical path activities, ensuring there is sufficient time for review of draft and final outputs by Natural England staff.
· Outline how you will ensure your methodology guarantees survey output is in line with Bird Monitoring Methods (Gilbert et al. 1998, also available on the Rare Breeding Bird Pannel website at rbbp.org.uk/bird-monitoring-methods/) for Woodlark and Dartford Warbler, and with Conway et al. 2007 for Nightjar.
· Outline how you will manage potential loss of a survey day due to illness, bad weather, closure of some sites (i.e., MOD land).
· Describe how the contractor will approach and manage Intellectual Property (IP) Rights to ensure that ownership of foreground IP is identified and rests with the Thames Basin Heaths Partnership.
· Outline your approach to managing subcontractors or consortium partners (where applicable).
· Demonstrate how your organisation will adhere and comply with the TBH SAMM Project key messages.




E02 Staff and Experience (weighting 30%)
(Your response must be a maximum of 4 sides of A4. This includes a brief professional biography for each team member, Arial font size 12. Please upload a document with the filename “E02_your_company_name”).
This is a mandatory requirement and is scored. Please do not include pricing in the technical response, as this should be restricted to the commercial response only.
Your proposal will provide the confidence that the team have the relevant technical skills and experience.  We will be looking for assurance that an appropriate amount of time at the appropriate level has been allocated to deliver the outcomes of this project.  

Your proposal will demonstrate that the team structure is appropriately structured, with sufficient supervision and review to ensure quality.
Key skills include but are not limited to:
· Excellent communication skills (written and verbal).
· Proven skills to conduct detailed bird survey of all three key species.
· Proven ability to adhere to and replicate the methodology at all sites.
· Proven skills in project management, and delivering to time, quality and budget.
· Data collection as detailed in the specification, and analysis skills as detailed in the specification.
· Data storage and data quality assurance.
· Ability to liaise with site owners to inform them of the upcoming survey and the surveyor presence on site on the day.
Your proposal will include:
· A description of how the proposed team will bring their skills and experience to deliver best value and efficiency on this project. 
· Provide examples of up-to three projects of a similar nature conducted in the past 10 years.
· Single point of contact project manager with sufficient experience to manage a project of this kind (examples of experience to be provided in the form of a CV)
· CVs for key staff.


E03 Quality Assurance (weighting 20%)
(Your response must be a maximum of 2 sides of A4, Arial font size 12. Please upload a document with the filename “E03_your_company_name”).
This is a mandatory requirement and is scored. Please do not include pricing in the technical response, as this should be restricted to the commercial response only.

Your proposal should describe the approach you will take to ensure the quality of all key products delivered. Provide details of your quality assurance process and how you will ensure your data are collected according to the required methodology.


E04 Health and Safety (weighting 10%)
(Your response must be a maximum of 1 side of A4, Arial font size 12. Please upload a document with the filename “E04_your_company_name”).
This is a mandatory requirement and is scored. Please do not include pricing in the technical response, as this should be restricted to the commercial response only.

· Provide information staff experience in fieldwork and how that would be applied to this project, including their ability to undertake surveys in isolated rural areas with patchy mobile phone signal.
· Provide information on your company’s response to Covid-19 and how you would ensure the safety of staff and the public, including any changes in restrictions that may come into effect (e.g., use of PPE, social distancing).
· Ability of staff to adhere to rules set by landowners (e.g., MOD land).
· Confirm staff will be available to undertake a short (approx. 1.5 hr) virtual training session before accessing MOD land (Access to training to be provided by Natural England before the first survey on MOD land).
· Provide an example of a risk assessment your organisation would create to cover fieldwork for this project. This should include, but not be limited to, the following: lone working, potentially confrontational behaviour from members of the public and dogs, encounter with cattle, zoonotic diseases (e.g., Lyme disease, Leptospirosis, Q fever, ringworm), and dealing with unexpected change in weather or temperature. 











Calculation Method
For both elements, providing the bidder has met any mandatory criteria and minimum quality thresholds, the total weighted scores are calculated as follows:
Technical (WT)The calculation used is the following:

X 70%
71.60%
100% 
Then i.e.
X 100% = X
Bidder’s Total Technical Score i.e., 71.60%



Commercial (WC)
Score =	Lowest Tender Price x 30% Maximum available marks
	Tender Price	


For example, if three Tender Responses are received and Tenderer A has quoted £30,000 as their total price, Tenderer B has quoted £50,000 and Tenderer C has quoted £60,000 then the calculation will be as follows:


Tenderer A Score = £30,000/£30,000 x 30 (Maximum available marks) = 30%
Tenderer B Score = £30,000/£50,000 x 30 (Maximum available marks) = 18%
Tenderer C Score = £30,000/£60,000 x 30 (Maximum available marks) = 15%



The Total Score (weighted) is then calculated by adding the Total Weighted Technical Score to the Total Weighted Commercial Score: WT+ WC. 



Commercial Pricing Breakdown applicable to this ITT is on Atamis (https://defra-family.force.com/s/Welcome).
This should be downloaded; completed and attached to the commercial envelope.


[bookmark: _Toc85454828]Section 5: Appendices
1. [bookmark: _Toc20132138][bookmark: _Toc85454829]Definitions
Unless the context otherwise requires, the following words and expressions used within the Bidder Pack (except for Section 3: Terms and Conditions of Contract) shall have the following meanings to be interpreted in the singular or plural as the context requires.
	TERM
	MEANING

	“Authority”
	the Department for Environment, Food and Rural Affairs acting as part of the Crown

	“Bidder Pack”
	this invitation to tender and all related documents published by the Authority and made available to Tenderers.

	“Contract” 
	the contract (set out in Appendix B) to be entered into by the Authority and the successful Tenderer.

	“EIR”
	the Environmental Information Regulations 2004 (as amended) together with any guidance and/or codes of practice issued by the Information Commissioner or any Government Department in relation to those Regulations. 

	“eSourcing system”
	eSourcing system is the eSourcing system used by the Authority for conducting this procurement, which can be found at https://defra-family.force.com/s/Welcome


	“FOIA”
	the Freedom of Information Act 2000 (as amended) and any subordinate legislation made under that Act together with any guidance and/or codes of practice issued by the Information Commissioner or any Government Department in relation to that legislation.

	
“Form of Tender”

	means the form contained in Annex 2 to the Procurement Specific section of the Bidder Pack which must be signed, scanned and uploaded into the Authority’s eSourcing System by the Tenderer to indicate that it understands the Tender and accepts the various terms and conditions and other requirements of participating in the exercise.

	“Information”
	means the information contained in the Bidder Pack or sent with it, and any information which has been made available to the Tenderer by the Authority, its employees, agents or advisers in connection with the procurement.




	
“Involved Person”
	means any person who is either working for, or acting on behalf of, the Authority in connection with this procurement and/or the Contract including, without limitation, any officer, employee, advisor, agent, member, partner or consultant”

	“Pricing Schedule”
	the form accessed via e-Sourcing system (https://defra-family.force.com/s/Welcome) in which Tenderers are required to submit their pricing information as part of a Tender.

	“Regulations”
	the Public Contracts Regulations 2015. 

	
“Relevant Body

	means any other organisation, body or government department that is working with or acting on behalf of the Authority in connection with this procurement and/or the Contract including, without limitation, its officers, employees, advisors, agents, members, partners, or consultants.

	“Response”
	means the information submitted in response to the Bidder Pack via the online response forms on eSourcing system including the Tenderer’s formal Tender.

	“Specification of Requirements”
	the Authority’s requirements set out in Section 2 of the Bidder Pack Procurement Specific Requirements.

	“Tender”
	the formal offer to provide the goods or services descibed in section 1.1 of part 1 of the Bidder Pack and comprising the responses to the questions in eSourcing system and the Pricing Schedule.

	“Tenderer”
	anyone responding to the Bidder Pack and, where the context requires, includes a potential tenderer.

	“Timetable”
	the procurement timetable set out in Section 1 of the Bidder Pack Procurement Specific Requirements. 

	“Workstreams”
	these are the three different areas of the interventions covering animal welfare, health, and environmental sustainability outcomes. Each workstream may be present in an intervention (i.e. all three workstreams are included in the mandatory reporting intervention) and other interventions may only include some of the workstreams (i.e. environmental sustainability as part of the mandatory methodology intervention).

	“Headline Outcomes”
	there are three main outcomes for the FDTP (see Table 1). The outcomes within each area may differ by workstreams, as such this document will talk about different outcomes within an outcome area.

	SSSI’s
	Site of Special Scientific Interest


2. [bookmark: _Toc85454830]
Form of Tender
The Form of Tender document is located on the Authority’s eSourcing system Atamis https://defra-family.force.com/s/Welcome
It is to be printed, signed, scanned and uploaded into the Authority’s e-Sourcing System as instructed within the eSourcing system. 


3. [bookmark: _Toc65158923][bookmark: _Toc85454831]Specification 
[bookmark: _Toc110945555]The Authority is the UK Government Department responsible for the environment, food and farming and rural affairs (DEFRA). The Authority’s priorities are to secure a healthy natural environment; a sustainable, low-carbon economy; a thriving farming sector and a sustainable, healthy and secure food supply. Further information about the Authority can be found at: Natural England 
The purpose of this commission is to survey the Annex 1 birds (Dartford Warbler, Woodlark and Nightjar) in order to monitor their populations across the SPA.
Specification for bird monitoring programme on the Thames Basin Heaths SPA 2019:
Natural England requires a breeding bird survey of Annex 1 birds on the Thames Basin Heath Special Protection Area. 
A survey of the populations of the three Annex 1 species, Dartford Warbler, Nightjar and Woodlark to include the 13 SSSIs comprising the Thames Basin Heaths SPA. Monitoring work should take place from February to September to ascertain territory numbers for the 3 species. Survey work will need to be completed at appropriate times of day for each species and be sufficient to be confident of the number of territories present on site across the season. 


[bookmark: _Hlk141356929]Table 1. Name and size of the 13 SSSIs sites to be surveyed, divided by county.
	Hampshire SSSIs
	Surrey SSSIs
	Berkshire SSSIs

	Bramshill (673 ha)
	Horsell Common (152 ha)
	Broadmoor to Bagshot (1,692 ha)

	Bourley & Long Valley (729 ha)
	Ockham to Wisley Commons (224 ha)
	Sandhurst to Owlsmoor (86 ha)

	Castle Bottom to Yateley and Hawley Commons (922 ha)
	Chobham Common (655 ha)
	

	Hazeley Heath (167 ha)
	Ash to Brookwood (1,576 ha)
	

	Eelmoor Marsh (64 ha)
	Whitmoor Common (166 ha)
	

	
	Colony Bog and Bagshot Heaths (1,127 ha)
	


[image: A map of a city

Description automatically generated]
Fig 1. Thames Basin Heaths SPA and SSSIs.
GIS point data of the bird territory locations in ARC GIS format compatible with ESRI ArcGIS 10.7.1 should also be provided, with a separate GIS dataset for each of the 13 SSSIs that comprise the SPA. Digital OS Base map data will have to be provided by the supplier. The raw data in the form of each visit fieldwork map (original or copy), stating the beginning and end time of each survey visit, the date and the weather conditions (visibility, wind and precipitation) will also be needed.
The number of final territories per each species in each of the 13 SSSIs should be given in Microsoft Excel (or compatible) format.
A formal report of the findings will also be needed, with clear details of the methodology used essential, including the way territories have been estimated and what data quality-check has taken place. Details of the weather, disturbance, major events, or any factors affecting bird territory numbers during the survey should also be given. Simple statistics should be used to compare the year data to the results in previous years.
Recommendations for the future monitoring programme.
It is anticipated that this contract will be awarded for a period of 3 years. At the end of each year there will be a break point where the Authority will review the evidence gathered by completed tasks and decide on how to proceed. The Authority may also end the contract at a break point.   When the project recommences following a break point the programme of work, including milestones, will be reviewed by the Authority and the contractor so that dates can be updated where necessary. 
The monitoring work will begin in February 2024 and then a further period to collate the results and provide the methodological details, to end no later than 5th October 2024. Prices will remain fixed for the duration of the contract award period. 
Survey methodology:
Data should be collected for Woodlark and Dartford Warblers using the methodology described in Bird Monitoring Methods (Gilbert et al. 1998, also available on the Rare Breeding Bird Pannel website at rbbp.org.uk/bird-monitoring-methods/) and for Nightjar the method described by Conway and colleagues (Conway et al. 2007), with enough visits to the 13 SSSIs (Figure 1, Table 1) to be confident of complete coverage. However, we would be open to discuss alternative methodologies.
Field work should take place annually from late February to mid-July  and should aim to cover suitable habitat at each site on at least six occasions, including two visits on still, mild, sunny mornings early in the season to locate Woodlarks, two visits between April and late June to locate Dartford Warblers and two evening visits extended to one hour after sunset between late May and early July to find Nightjars*(NB for the MoD Range Danger Areas with restricted access, one survey visit may be acceptable if done in good conditions). Determination of the presence/location of a territory should be based on standard BTO categories of breeding evidence where behaviour indicates probable and/or confirmed breeding. No playback lure is allowed.
Details of previous surveyed areas will be provided, and those areas must be covered for continuity, but other areas within the SPA should be included if colonisation of any of the three species is suspected or reported. Consistency in the use of the methodology by all surveyors is paramount. Territory estimates from multiple visits need to be double-checked by someone with enough experience if the estimates have been carried out by multiple surveyors to ensure consistency. Tenders should provide details of quality assurance methodology.
Lone working is permitted on all sites, and surveyors need not have a Schedule 1 licence, or be accredited agents as there is no need to get close to nests – observation and recording should be done from main paths and tracks. 


Site access and permissions:
Some of the SPA has access restrictions due to it being under forestry, commercial quarrying, or Range danger area. The following restrictions are currently in place:
Ash Ranges: closed when the flags are raised. The dates of the ‘flags down’ or maintenance days for Ash will be communicated when released. These are the dates when the site is accessible for surveying.   When the red flags are up it’s not safe to enter the Ranges, but you can walk around the perimeter fence line only. 
Pirbright Range danger area and Barossa range danger area are fenced and there is no public access. Limited access may be possible to Barossa by arrangement with the MoD.
Part of Bourley and Long Valley has limited access to the public, but surveyor access would be possible by prior arrangement with the MoD. This area is fenced and locked at certain times when sensitive or dangerous vehicle training is taking place. 
Part of Castle Bottom to Yateley, south of the A30 which is owned by the Forestry Commission is under commercial quarrying so access would be limited to this area as it is not open to the public. 
Forestry operations at Bramshill/ Warren Heath/ Heath Warren on Forestry Commission land Swinley Forest on Crown Estate land as well as operations on MoD land at Ash and Barossa may limit survey effort on associated heathland or cleared forestry areas and appropriate permissions and arrangements would need to be sought around these.
For all sites, landowner permissions will need to be sought. The SAMM project could assist with this by providing site contacts, initial request for permission and referrals, if necessary but the contractor would be responsible for chasing up and collating the permissions to ensure that all were in place before the surveying works begin.
A risk assessment should be undertaken for the work prior to it commencing, including lone working and COVID protocols and should be circulated to all surveying staff. This should be available to the SAMM project manager on request. Contractors are responsible for health and safety of their staff whilst surveying and hold public liability insurance cover. Suitable maps or GIS platform must be provided by the contractor for surveying purposes to ensure that territory recording is accurate. 
On MoD sites a safety briefing would need to be undertaken by all surveyors prior to commencement of survey. This should be arranged with the MoD by the contractor. Contact details can be provided by the SAMM project.
[bookmark: _Hlk140496985]

The output:
The output should include:
· a report (in paper and electronic format) with tabulated results of the year and a percentage change compared to the previous year and the five-year average. Site-specific results and overall numbers will be required. Details on the possible ecological reasons behind the results should also be provided (habitat management, weather, wildfires, etc).
· the report must also include clear details of the methodology used, including the way territories have been estimated and what data quality-check has taken place, and details of the weather, disturbance, major events, or any factors affecting bird territory numbers during the survey should also be given.
· raw data in the form of fieldwork maps (original or copies) containing location of each bird seen or heard, plus details of the survey date, times (beginning and end), and weather conditions (precipitation, visibility, wind)
· a total of number of territories of each species estimated per each SSSI surveyed, delivered in Microsoft Excel format, 
· GIS point data of the bird territory locations should be provided in ARC GIS format compatible with ESRI ArcGIS 10.7.1, with a separate GIS dataset for each of the 13 SSSIs that comprise the SPA and include the site boundary. Any areas of potential Annex 1 bird habitat where there was incomplete survey coverage must be declared. A combined GIS point data file with all the data for the SPA should also be provided. 
· PDF files and printouts of all the mapped territories for each SSSI, which may need to be shown as a site summary and then shown at a larger scale: this may mean that on larger sites this would cover 6-8 pages in order to show sufficient detail. All three species can be shown on the same map printout - they needn’t be detailed separately. The report should also include bird territory figures.
Data availability 
The figures for total numbers of breeding territories across the SPA are available from Joint Strategic Partnership Board records as reported by the SAMM project on their website. These will be up to date by the next meeting in March 2024. Natural England are unable to release any more detailed site-specific data. Please state in your quote how detailed your comparison to previous years data will be. 
Data ownership
The data will be wholly owned by NE.



Key Meetings

	Month
	Scope

	Mid-January
	Pre-season meeting. We would like them to present us with a project plan explaining how they intend to tackle the fieldwork for the season.

	End of February
	Brief update on fieldwork progress (Woodlark fieldwork should have started by then) 

	End of March
	Brief update on fieldwork progress (Dartford Warblers should have featured this month)

	End of April
	Brief update on fieldwork progress 

	End of May
	Brief update on fieldwork progress (Nightjar surveying should be on their radar)

	End of June
	Brief update on fieldwork progress

	End of July
	Brief update on fieldwork progress (the breeding season should be wrapping up)

	End of August
	Debriefing on how the survey season has gone and checking that the report is being planned

	End of October
	The report is due this month, so a summary of the key findings would be useful.




Payment

Payment is proposed to be in two stages. Stage 1 will cover Data Collection and Stage 2 will cover the Authority’s acceptance of the final report.



4. [bookmark: _Toc65158924][bookmark: _Toc85454832]Conditions of Contract
For information. Located on the Authority’s -eSourcing system Atamis (https://defra-family.force.com/s/Welcome)
 


5. [bookmark: _Toc85454833][bookmark: _Hlk85448924][bookmark: _Hlk127283848]TUPE Data N/A
6. [bookmark: _Hlk127283727]Commercial Pricing Workbook


7. Staff Time in Days Per Milestone
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FORM OF TENDER

(Print, Sign, Scan and Upload to e-Sourcing system)



To be returned by 17.00pm (UK time) on 5th August 2023



Jennifer Allen

Commercial Officer

Department for Environment, Food and Rural Affairs

Defra group Commercial



TENDER FOR THE: Breeding bird survey and analysis of data in the Thames Basin Heaths

Tender Ref:  *****





1. We have examined the invitation to tender and its appendices set out below (the ITT) and hereby offer to provide the goods, works and/or services specified in the Bidder Pack and in accordance with the attached documents to the Authority commencing 31ST July 2023 for the period specified in the Bidder Pack.



· Core Requirements

· Procurement Specific Requirements;

· Specification of Requirements (Appendices, Part 3)

· Form of Tender (Appendices, Part 2)

· Authority’s Conditions of Contract (Appendices, Part 4)



2. If this Tender is accepted, we will execute the Contract and any other documents required by the Authority within 10 days of being asked to do so.



3. We agree that:



a. before executing the Contract substantially in the form set out in the Bidder Pack, the formal acceptance of this tender in writing by this Authority or such parts as may be specified, together with the documents attached shall comprise a binding contract between the Authority and us;



b. pursuant to EU Directive 1999/93/EC (Community Framework for Electronic Signatures) and the Electronic Communications Act 2009, the Contract may be executed electronically using the Authority’s electronic tendering and contract management system;



c. we are legally bound to comply with the confidentiality provisions set out in the Bidder Pack;



d. any other terms or conditions or any general reservation which may be provided in any correspondence sent by the Authority in connection with this procurement shall not form part of this tender without the prior written consent of the Authority;

  

e. the Tender shall remain valid for 120 days from the closing date for Responses specified in the Bidder Pack; and



f. the Authority may disclose our information and documents (submitted to the Authority during the procurement) more widely within Government for the purpose of ensuring effective cross-Government procurement processes, including value for money and related purposes.



4. We confirm that:



a. there are no circumstances affecting our organisation which could give rise to an actual or potential conflict of interest that would affect the integrity of the Authority’s decision making in relation to the award of the Contract; or



b. if there are or may be such circumstances giving rise to an actual or potential conflict of interest, we have disclosed this in full to the Authority.



5. We undertake and it shall be a condition of the Contract that:



a. the amount of our tender has not been calculated by agreement or arrangement with any person other than the Authority and that the amount of our tender has not been communicated to any person until after the closing date for the submission of tenders and in any event not without the consent of the Authority;



b. we have not canvassed and will not, before the evaluation process, canvass or solicit any member or officer, employee or agent of the Authority or other contracting authority in connection with the award of the Contract and that no person employed by us has done or will do any such act; and



c. we have not made arrangements with any other party about whether or not they may submit a tender except for the purposes of forming a joint venture.





6. I warrant that I am authorised to sign this tender and confirm that we have complied with all the requirements of the Bidder Pack. 



Signed		_____________________________________________________________



Date			_____________________________________________________________



In the capacity of	_____________________________________________________________



Authorised to sign 

Tender for and on 

behalf of		_____________________________________________________________

			

Postal Address	_____________________________________________________________



Post Code		_____________________________________________________________



Telephone No.	_____________________________________________________________

Email Address	_____________________________________________________________



Form Of Tender		1
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Mid-tier Contract – Version 1.1

[bookmark: _Toc88645007]Definitions used in the contract 

Interpret this Contract using Schedule 1 (Definitions).

[bookmark: _Toc88645008]How the contract works 

If the Buyer decides to buy Deliverables under the Contract it must state its requirements using the Award Form. If allowed by the Regulations, the Buyer can:

make changes to the Award Form;

create new Schedules;

exclude optional template Schedules; and

use Special Terms in the Award Form to add or change terms.

The Contract:

is between the Supplier and the Buyer; and

includes Core Terms, Schedules and any other changes or items in the completed Award Form.

The Supplier acknowledges it has all the information required to perform its obligations under the Contract before entering into it. When information is provided by the Buyer no warranty of its accuracy is given to the Supplier.

The Supplier acknowledges that, subject to the Allowable Assumptions set out in Annex 2 of Schedule 3 (Charges) (if any), it has satisfied itself of all details relating to:

the Buyer’s requirements for the Deliverables;

the Buyer’s operating processes and working methods; and

the ownership and fitness for purpose of the Buyer Assets,

and it has it has advised the Buyer in writing of:

each aspect, if any, of the Buyer’s requirements for the Deliverables, operating processes and working methods that is not suitable for the provision of the Services;

the actions needed to remedy each such unsuitable aspect; and 

a timetable for and, to the extent that such costs are to be payable to the Supplier, the costs of those actions,

and such actions, timetable and costs are fully reflected in this Contract.



The Supplier won’t be excused from any obligation, or be entitled to additional Costs or Charges because it failed to either:

verify the accuracy of the Due Diligence Information; and

properly perform its own adequate checks.

The Buyer will not be liable for errors, omissions or misrepresentation of any information.

[bookmark: _Ref41468918]The Supplier warrants and represents that all statements made and documents submitted as part of the procurement of Deliverables are and remain true and accurate.

[bookmark: _heading=h.1fob9te][bookmark: _Ref41468860][bookmark: _Toc88645009]What needs to be delivered 	

All deliverables

The Supplier must provide Deliverables:

that comply with the Specification, the Tender Response and the Contract;

using reasonable skill and care;

using Good Industry Practice;

using its own policies, processes and internal quality control measures as long as they don’t conflict with the Contract;

on the dates agreed; and

[bookmark: _heading=h.3znysh7]that comply with Law.

The Supplier must provide Deliverables with a warranty of at least 90 days from Delivery against all obvious defects or for such other period as specified in the Award Form.

Where the Award Form states that the Collaborative Working Principles will apply, the Supplier must co-operate and provide reasonable assistance to any Buyer Third Party notified to the Supplier by the Buyer from time to time and act at all times in accordance with the following principles:

proactively leading on, mitigating and contributing to the resolution of problems or issues irrespective of its contractual obligations, acting in accordance with the principle of "fix first, settle later";

being open, transparent and responsive in sharing relevant and accurate information with Buyer Third Parties;

where reasonable, adopting common working practices, terminology, standards and technology and a collaborative approach to service development and resourcing with Buyer Third Parties;

providing reasonable cooperation, support, information and assistance to Buyer Third Parties in a proactive, transparent and open way and in a spirit of trust and mutual confidence; and

identifying, implementing and capitalising on opportunities to improve deliverables and deliver better solutions and performance throughout the relationship lifecycle.

[bookmark: _heading=h.2et92p0]Goods clauses

All Goods delivered must be new, or as new if recycled, unused and of recent origin.

All manufacturer warranties covering the Goods must be assignable to the Buyer on request and for free.

The Supplier transfers ownership of the Goods on Delivery or payment for those Goods, whichever is earlier.

Risk in the Goods transfers to the Buyer on Delivery of the Goods, but remains with the Supplier if the Buyer notices damage following Delivery and lets the Supplier know within 3 Working Days of Delivery.

The Supplier warrants that it has full and unrestricted ownership of the Goods at the time of transfer of ownership.

The Supplier must deliver the Goods on the date and to the specified location during the Buyer’s working hours.

The Supplier must provide sufficient packaging for the Goods to reach the point of Delivery safely and undamaged.

All deliveries must have a delivery note attached that specifies the order number, type and quantity of Goods.

The Supplier must provide all tools, information and instructions the Buyer needs to make use of the Goods.

[bookmark: _heading=h.tyjcwt][bookmark: _Ref41469074]The Supplier must indemnify the Buyer against the costs of any Recall of the Goods and give notice of actual or anticipated action about the Recall of the Goods. 

The Buyer can cancel any order or part order of Goods which has not been Delivered. If the Buyer gives less than 14 days’ notice then it will pay the Supplier’s reasonable and proven costs already incurred on the cancelled order as long as the Supplier uses all reasonable endeavours to minimise these costs.

The Supplier must at its own cost repair, replace, refund or substitute (at the Buyer’s option and request) any Goods that the Buyer rejects because they don’t conform with Clause 3. If the Supplier doesn’t do this it will pay the Buyer’s costs including repair or re-supply by a third party. 

[bookmark: _heading=h.3dy6vkm]Services clauses

Late Delivery of the Services will be a Default of the Contract. 

The Supplier must co-operate with the Buyer and third party suppliers on all aspects connected with the Delivery of the Services and ensure that Supplier Staff comply with any reasonable instructions of the Buyer or third party suppliers.

The Supplier must at its own risk and expense provide all Supplier Equipment required to Deliver the Services.

The Supplier must allocate sufficient resources and appropriate expertise to the Contract.

The Supplier must take all reasonable care to ensure performance does not disrupt the Buyer’s operations, employees or other contractors.

The Supplier must ensure all Services, and anything used to Deliver the Services, are of good quality and free from defects.

The Buyer is entitled to withhold payment for partially or undelivered Services, but doing so does not stop it from using its other rights under the Contract. 

[bookmark: _Toc88645010]Pricing and payments

In exchange for the Deliverables, the Supplier must invoice the Buyer for the Charges in the Award Form. 

All Charges:

exclude VAT, which is payable on provision of a valid VAT invoice; and

include all costs connected with the Supply of Deliverables.

The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a valid, undisputed invoice, in cleared funds using the payment method and details stated in the Award Form. 

A Supplier invoice is only valid if it:

includes all appropriate references including the Contract reference number and other details reasonably requested by the Buyer; and

includes a detailed breakdown of Delivered Deliverables and Milestone(s) (if any).

[bookmark: _heading=h.1t3h5sf]The Buyer may retain or set-off payment of any amount owed to it by the Supplier under this Contract or any other agreement between the Supplier and the Buyer if notice and reasons are provided.

[bookmark: _Ref89706335]The Supplier must ensure that all Subcontractors are paid, in full, within 30 days of receipt of a valid, undisputed invoice. If this does not happen, the Buyer can publish the details of the late payment or non-payment. 

[bookmark: _heading=h.4d34og8][bookmark: bookmark=id.2s8eyo1]The Supplier has no right of set-off, counterclaim, discount or abatement unless they’re ordered to do so by a court.	

[bookmark: _Toc88645011]The buyer’s obligations to the supplier 

[bookmark: _Ref88645083]If Supplier Non-Performance arises from a Buyer Cause:

the Buyer cannot terminate the Contract under Clause 14.4.1;

the Supplier is entitled to reasonable and proven additional expenses and to relief from Delay Payments, liability and Deduction under this Contract;

the Supplier is entitled to additional time needed to make the Delivery;

the Supplier cannot suspend the ongoing supply of Deliverables.

Clause 5.1 only applies if the Supplier:

gives notice to the Buyer of the Buyer Cause within 10 Working Days of becoming aware;

demonstrates that the Supplier Non-Performance only happened because of the Buyer Cause; and

mitigated the impact of the Buyer Cause.

[bookmark: _heading=h.17dp8vu][bookmark: _heading=h.3rdcrjn][bookmark: _Ref41469080][bookmark: _Toc88645012]Record keeping and reporting 

The Supplier must attend Progress Meetings with the Buyer and provide Progress Reports when specified in the Award Form.

The Supplier must keep and maintain full and accurate records and accounts in respect of the Contract during the Contract Period and for 7 years after the End Date and in accordance with the UK GDPR or the EU GDPR as the context requires, including the records and accounts which the Buyer has a right to Audit. 

Where the Award Form states that the Financial Transparency Objectives apply, the Supplier must co-operate with the Buyer to achieve the Financial Transparency Objectives and, to this end, will provide a Financial Report to the Buyer: 

on or before the Start Date;

at the end of each Contract Year; and

within 6 Months of the end of the Contract Period,

and the Supplier must meet with the Buyer if requested within 10 Working Days of the Buyer receiving a Financial Report.

If the Supplier becomes aware of an event that has occurred or is likely to occur in the future which will have a material effect on the:

Supplier’s currently incurred or forecast future Costs; and

forecast Charges for the remainder of the Contract,

then the Supplier must notify the Buyer in writing as soon as practicable setting out the actual or anticipated effect of the event.  

The Supplier must allow any Auditor access to their premises and the Buyer will use reasonable endeavours to ensure that any Auditor: 

complies with the Supplier’s operating procedures; and

does not unreasonably disrupt the Supplier or its provision of the Deliverables. 

During an Audit, the Supplier must provide information to the Auditor and reasonable co-operation at their request including access to:

all information within the permitted scope of the Audit;

any Sites, equipment and the Supplier’s ICT system used in the performance of the Contract; and 

the Supplier Staff.

The Parties will bear their own costs when an Audit is undertaken unless the Audit identifies a material Default by the Supplier, in which case the Supplier will repay the Buyer's reasonable costs in connection with the Audit.

The Supplier must comply with the Buyer’s reasonable instructions following an Audit, including:

correcting any identified Default;

rectifying any error identified in a Financial Report; and

repaying any Charges that the Buyer has overpaid.

If the Supplier is not providing any of the Deliverables, or is unable to provide them, it must immediately: 

tell the Buyer and give reasons;

propose corrective action; and

provide a deadline for completing the corrective action.

Except where an Audit is imposed on the Buyer by a regulatory body or where the Buyer has reasonable grounds for believing that the Supplier has not complied with its obligations under this Contract, the Buyer may not conduct an Audit of the Supplier or of the same Key Subcontractor more than twice in any Contract Year.

[bookmark: _Toc88645013]Supplier staff 

The Supplier Staff involved in the performance of the Contract must:

be appropriately trained and qualified;

be vetted using Good Industry Practice and the Security Policy; and

comply with all conduct requirements when on the Buyer’s Premises.

[bookmark: _heading=h.26in1rg][bookmark: _Ref41469085]Where the Buyer decides one of the Supplier’s Staff is not suitable to work on the Contract, the Supplier must replace them with a suitably qualified alternative.

[bookmark: _heading=h.lnxbz9]If requested, the Supplier must replace any person whose acts or omissions have caused the Supplier to breach Clauses 31.1 to 31.4. 

[bookmark: _heading=h.35nkun2]The Supplier must provide a list of Supplier Staff needing to access the Buyer’s Premises and say why access is required. 

[bookmark: _heading=h.1ksv4uv][bookmark: _Ref41469251]The Supplier indemnifies the Buyer against all claims brought by any person employed by the Supplier caused by an act or omission of the Supplier or any Supplier Staff. 

[bookmark: _Toc88645014][bookmark: _Ref41559078]Supply chain 

Appointing Subcontractors

The Supplier must exercise due skill and care when it selects and appoints Subcontractors to ensure that the Supplier is able to:

manage Subcontractors in accordance with Good Industry Practice;

comply with its obligations under this Contract; and 

assign, novate or transfer its rights and/or obligations under the Sub‑Contract that relate exclusively to this Contract to the Buyer or a Replacement Supplier.

Mandatory provisions in Sub-Contracts

The Supplier will ensure that all Sub‑Contracts in the Supplier’s supply chain entered into after the Effective Date wholly or substantially for the purpose of performing or contributing to the performance of the whole or any part of this Contract contain provisions that:

allow the Supplier to terminate the Sub‑Contract if the Subcontractor fails to comply with its obligations in respect of environmental, social, equality or employment Law;

require the Supplier to pay all Subcontractors in full, within 30 days of receiving a valid, undisputed invoice; and 

allow the Buyer to publish the details of the late payment or non-payment if this 30-day limit is exceeded.

The Supplier will take reasonable endeavours to ensure that all Sub‑Contracts in the Supplier’s supply chain entered into before the Effective Date but made wholly or substantially for the purpose of performing or contributing to the performance of the whole or any part of this Contract contain provisions that:

allow the Supplier to terminate the Sub‑Contract if the Subcontractor fails to comply with its obligations in respect of environmental, social, equality or employment Law;

require the Supplier to pay all Subcontractors in full, within 30 days of receiving a valid, undisputed invoice; and 

allow the Buyer to publish the details of the late payment or non-payment if this 30-day limit is exceeded.

When Sub-Contracts can be ended 

At the Buyer’s request, the Supplier must terminate any Sub-Contracts in any of the following events:

there is a Change of Control of a Subcontractor which isn’t pre-approved by the Buyer in writing;

the acts or omissions of the Subcontractor have caused or materially contributed to a right of termination under Clause 14.4;

a Subcontractor or its Affiliates embarrasses or brings into disrepute or diminishes the public trust in the Buyer;

the Subcontractor fails to comply with its obligations in respect of environmental, social, equality or employment Law; and/or

the Buyer has found grounds to exclude the Subcontractor in accordance with Regulation 57 of the Public Contracts Regulations 2015.

Competitive terms

[bookmark: _Ref88645117]If the Buyer can get more favourable commercial terms for the supply at cost of any materials, goods or services used by the Supplier to provide the Deliverables and that cost is reimbursable by the Buyer, then the Buyer may require the Supplier to replace its existing commercial terms with the more favourable terms offered for the relevant items.

If the Buyer uses Clause 8.4.1  then the Charges must be reduced by an agreed amount by using the Variation Procedure.

Ongoing responsibility of the Supplier

The Supplier is responsible for all acts and omissions of its Subcontractors and those employed or engaged by them as if they were its own.  

[bookmark: _Ref42009534][bookmark: _Toc88645015]Rights and protection 

[bookmark: _heading=h.44sinio][bookmark: _Ref41468925]The Supplier warrants and represents that:

it has full capacity and authority to enter into and to perform the Contract;

the Contract is executed by its authorised representative;

it is a legally valid and existing organisation incorporated in the place it was formed;

there are no known legal or regulatory actions or investigations before any court, administrative body or arbitration tribunal pending or threatened against it or its Affiliates that might affect its ability to perform the Contract;

[bookmark: _Ref43396204]all necessary rights, authorisations, licences and consents (including in relation to IPRs) are in place to enable the Supplier to perform its obligations under the Contract and for the Buyer to receive the Deliverables;

it doesn’t have any contractual obligations which are likely to have a material adverse effect on its ability to perform the Contract;

it is not impacted by an Insolvency Event or a Financial Distress Event; and

neither it nor, to the best of its knowledge the Supplier Staff, have committed a Prohibited Act prior to the Start Date or been subject to an investigation relating to a Prohibited Act.

The warranties and representations in Clauses 2.7 and 9.1 are repeated each time the Supplier provides Deliverables under the Contract.

[bookmark: _Ref41469255]The Supplier indemnifies the Buyer against each of the following:

[bookmark: _heading=h.2jxsxqh]wilful misconduct of the Supplier, Subcontractor and Supplier Staff that impacts the Contract; and

[bookmark: _heading=h.z337ya]non-payment by the Supplier of any tax or National Insurance.

[bookmark: _heading=h.3j2qqm3]All claims indemnified under this Contract must use Clause 30.

[bookmark: _Ref45039203]The Buyer can terminate the Contract for breach of any warranty or indemnity where they are entitled to do so.

If the Supplier becomes aware of a representation or warranty that becomes untrue or misleading, it must immediately notify the Buyer.

All third party warranties and indemnities covering the Deliverables must be assigned for the Buyer’s benefit by the Supplier. 

[bookmark: _heading=h.1y810tw][bookmark: _Ref41468995][bookmark: _Toc88645016]Intellectual Property Rights (IPRs)

0. [bookmark: _heading=h.4i7ojhp][bookmark: _heading=h.2xcytpi][bookmark: _heading=h.1ci93xb][bookmark: _heading=h.3whwml4]The Parties agree that the terms set out in Schedule 36 (Intellectual Property Rights) shall apply to this Contract. 

0. [bookmark: _Ref89705878]If there is an IPR Claim, the Supplier indemnifies the Buyer against all losses, damages, costs or expenses (including professional fees and fines) incurred as a result.

0. If an IPR Claim is made or anticipated the Supplier must at its own expense and the Buyer’s sole option, either:

[bookmark: _Ref80892182]obtain for the Buyer the rights to continue using the relevant item without infringing any third party IPR; or

[bookmark: _Ref80892191]replace or modify the relevant item with substitutes that don’t infringe IPR without adversely affecting the functionality or performance of the Deliverables.

0. If the Buyer requires that the Supplier procures a licence in accordance with Schedule 36 or to modify or replace an item pursuant to Schedule 36, but this has not avoided or resolved the IPR Claim, then the Buyer may terminate this Contract by written notice with immediate effect.

[bookmark: _Toc88645017]Rectifying issues

[bookmark: _Ref41571528]If there is a Notifiable Default, the Supplier must notify the Buyer within 3 Working Days of the Supplier becoming aware of the Notifiable Default and the Buyer may request that the Supplier provide a Rectification Plan within 10 Working Days of the Buyer’s request alongside any additional documentation that the Buyer requires.

When the Buyer receives a requested Rectification Plan it can either:

reject the Rectification Plan or revised Rectification Plan giving reasons; or

accept the Rectification Plan or revised Rectification Plan (without limiting its rights) in which case the Supplier must immediately start work on the actions in the Rectification Plan at its own cost.

[bookmark: _Ref41571544]Where the Rectification Plan or revised Rectification Plan is rejected, the Buyer:

will give reasonable grounds for its decision; and

may request that the Supplier provides a revised Rectification Plan within 5 Working Days.

[bookmark: _Toc88645018][bookmark: _Ref89352694][bookmark: _Ref41572694][bookmark: _Ref41572460]Escalating issues

If the Supplier fails to:

submit a Rectification Plan or a revised Rectification Plan within the timescales set out in Clauses 11.1 or 11.3; and

adhere to the timescales set out in an accepted Rectification Plan to resolve the Notifiable Default.

or if the Buyer otherwise rejects a Rectification Plan, the Buyer can require the Supplier to attend an Escalation Meeting on not less than 5 Working Days’ notice. The Buyer will determine the location, time and duration of the Escalation Meeting(s) and the Supplier must ensure that the Supplier Authorised Representative is available to attend.  

The Escalation Meeting(s) will continue until the Buyer is satisfied that the Notifiable Default has been resolved, however, where an Escalation Meeting(s) has continued for more than 5 Working Days, either Party may treat the matter as a Dispute to be handled through the Dispute Resolution Procedure.  

If the Supplier is in Default of any of its obligations under this Clause 12, the Buyer shall be entitled to terminate this Agreement and the consequences of termination set out in Clause 14.5.1 shall apply as if the contract were terminated under Clause 14.4.1.

[bookmark: _Toc88645019]Step-in rights

[bookmark: _Ref88645163]If a Step-In Trigger Event occurs, the Buyer may give notice to the Supplier that it will be taking action in accordance with this Clause 13.1 and setting out:

whether it will be taking action itself or with the assistance of a third party;

what Required Action the Buyer will take during the Step-In Process;

when the Required Action will begin and how long it will continue for;

whether the Buyer will require access to the Sites; and

what impact the Buyer anticipates that the Required Action will have on the Supplier’s obligations to provide the Deliverables.

For as long as the Required Action is taking place:

the Supplier will not have to provide the Deliverables that are the subject of the Required Action;

no Deductions will be applicable in respect of Charges relating to the Deliverables that are the subject of the Required Action; and

the Buyer will pay the Charges to the Supplier after subtracting any applicable Deductions and the Buyer's costs of taking the Required Action.

The Buyer will give notice to the Supplier before it ceases to exercise its rights under the Step-In Process and within 20 Working Days of this notice the Supplier will develop a draft Step-Out Plan for the Buyer to approve.

If the Buyer does not approve the draft Step‑Out Plan, the Buyer will give reasons and the Supplier will revise the draft Step‑Out Plan and re‑submit it for approval.  

[bookmark: _9kMNM5YVtCIA7FKhSz3p9LLKkL85A9JF55JV][bookmark: _9kMK5J6ZWu9A679B]The Supplier shall bear its own costs in connection with any step-in by the Buyer under this Clause13, provided that the Buyer shall reimburse the Supplier's reasonable additional expenses incurred directly as a result of any step-in action taken by the Buyer under:

limbs (f) or (g) of the definition of a Step-In Trigger Event; or 

limbs (h) and (i) of the definition of a Step-in Trigger Event (insofar as the primary cause of the Buyer serving a notice under Clause 13.1 is identified as not being the result of the Supplier’s Default).

[bookmark: _Ref41494706][bookmark: _Toc88645020]Ending the contract

The Contract takes effect on the Start Date and ends on the End Date or earlier if terminated under this Clause 14 or if required by Law.

[bookmark: _Ref41495329]The Buyer can extend the Contract for the Extension Period by giving the Supplier written notice before the Contract expires as described in the Award Form.

[bookmark: _heading=h.2bn6wsx][bookmark: _Ref41469203]Ending the contract without a reason 

[bookmark: _Ref41580459]The Buyer has the right to terminate the Contract at any time without reason or (unless the Award Form states something different) liability by giving the Supplier not less than 90 days’ notice (unless a different notice period is set out in the Award Form) and if it’s terminated Clauses 14.5.1b) to 14.5.1h) applies.

[bookmark: _heading=h.qsh70q][bookmark: _Ref41469183]When the Buyer can end the Contract 

[bookmark: _heading=h.3as4poj][bookmark: _Ref41468888]If any of the following events happen, the Buyer has the right to immediately terminate the Contract by issuing a Termination Notice to the Supplier:

[bookmark: _heading=h.1pxezwc]there’s a Supplier Insolvency Event;

the Supplier fails to notify the Buyer in writing of any Occasion of Tax Non‑Compliance 

there’s a Notifiable Default that is not corrected in line with an accepted Rectification Plan;

the Buyer rejects a Rectification Plan or the Supplier does not provide it within 10 days of the request;

there’s any material Default of the Contract;

a Default that occurs and then continues to occur on one or more occasions within 6 Months following the Buyer serving a warning notice on the Supplier that it may terminate for persistent breach of the Contract;

there’s any material Default of any Joint Controller Agreement relating to the Contract;

there’s a Default of Clauses 2.7, 10, 12, 18, 19, 31, 36, Schedule 19 (Cyber Essentials) (where applicable) or Schedule 36 (Intellectual Property Rights)  relating to the Contract;

the performance of the Supplier causes a Critical Service Level Failure to occur;

there’s a consistent repeated failure to meet the Service Levels in Schedule 10 (Service Levels);

there’s a Change of Control of the Supplier which isn’t pre-approved by the Buyer in writing;

the Buyer discovers that the Supplier was in one of the situations in 57 (1) or 57(2) of the Regulations at the time the Contract was awarded;

the Supplier or its Affiliates embarrass or bring the Buyer into disrepute or diminish the public trust in them; or

the Supplier fails to comply with its legal obligations in the fields of environmental, social, equality or employment Law when providing the Deliverables.

The Buyer also has the right to terminate the Contract in accordance with Clauses 9.5 and 24.3,  Paragraph 4.1 of Schedule 37 (Corporate Resolution Planning) (where applicable) and Paragraph 7 of Schedule 24 (Financial Difficulties) (where applicable). 

If any of the events in 73 (1) (a) or (b) of the Regulations happen, the Buyer has the right to immediately terminate the Contract and Clauses 14.5.1b) to 14.5.1h) applies.

[bookmark: _heading=h.49x2ik5]What happens if the contract ends

Where the Buyer terminates the Contract under Clauses 14.4.1 and 9.5, Paragraph 4.1 of Schedule 37 (Corporate Resolution Planning) (where applicable) or Paragraph 7 of Schedule 24 (Financial Difficulties) (where applicable).   all of the following apply:

[bookmark: _Ref41468976]The Supplier is responsible for the Buyer’s reasonable costs of procuring Replacement Deliverables for the rest of the Contract Period.

[bookmark: _Ref46176329]The Buyer’s payment obligations under the terminated Contract stop immediately.

[bookmark: _heading=h.2p2csry][bookmark: _Ref41580540]Accumulated rights of the Parties are not affected.

[bookmark: _heading=h.147n2zr][bookmark: _Ref41469170]The Supplier must promptly delete or return the Government Data except where required to retain copies by Law.

[bookmark: _heading=h.3o7alnk]The Supplier must promptly return any of the Buyer’s property provided under the terminated Contract.

[bookmark: _heading=h.23ckvvd]The Supplier must, at no cost to the Buyer, co-operate fully in the handover and re-procurement (including to a Replacement Supplier).

The Supplier must repay to the Buyer all the Charges that it has been paid in advance for Deliverables that it has not provided as at the date of termination or expiry.

[bookmark: _heading=h.ihv636][bookmark: _Ref41468969]The following Clauses survive the termination of the Contract: 3.2.10, 6, 7.2, 10, 15, 18, 19, 20, 21, 22, 39, 40, Schedule 36 (Intellectual Property Rights) and any Clauses and Schedules which are expressly or by implication intended to continue.

[bookmark: _heading=h.32hioqz][bookmark: _heading=h.1hmsyys]If either Party terminates the Contract under Clause 24.3: 

each party must cover its own Losses; and

Clauses 14.5.1b) to 14.5.1h) applies.

When the Supplier can end the contract 

[bookmark: _heading=h.41mghml][bookmark: _Ref41469162]The Supplier can issue a Reminder Notice if the Buyer does not pay an undisputed invoice on time. The Supplier can terminate the Contract if the Buyer fails to pay an undisputed invoiced sum due and worth over 10% of the total Contract Value within 30 days of the date of the Reminder Notice. 

[bookmark: _heading=h.2grqrue][bookmark: _heading=h.vx1227]The Supplier also has the right to terminate the Contract in accordance with Clauses 24.3 and 27.5. 

Where the Buyer terminates the Contract under Clause 14.3 or the Supplier terminates the Contract under Clause 14.6.1 or 27.5:

the Buyer must promptly pay all outstanding Charges incurred to the Supplier;

the Buyer must pay the Supplier reasonable committed and unavoidable Losses as long as the Supplier provides a fully itemised and costed schedule with evidence – the maximum value of this payment is limited to the total sum payable to the Supplier if the Contract had not been terminated; and

[bookmark: _heading=h.3fwokq0]Clauses 14.5.1(b)) to 14.5.1(h) apply.

[bookmark: _heading=h.1v1yuxt][bookmark: _Ref41469191]Partially ending and suspending the contract 

Where the Buyer has the right to terminate the Contract it can terminate or suspend (for any period), all or part of it. If the Buyer suspends the Contract it can provide the Deliverables itself or buy them from a third party. 

The Buyer can only partially terminate or suspend the Contract if the remaining parts of the Contract can still be used to effectively deliver the intended purpose. 

The Parties must agree any necessary Variation required by this Clause 14.7 using the Variation Procedure, but the Supplier may not either:

reject the Variation; or

increase the Charges, except where the right to partial termination is under Clause 14.3.

The Buyer can still use other rights available, or subsequently available to it if it acts on its rights under this Clause 14.7.

[bookmark: _heading=h.4f1mdlm][bookmark: _Ref41469096][bookmark: _Toc88645021]How much you can be held responsible for 

[bookmark: _heading=h.2u6wntf][bookmark: _heading=h.19c6y18][bookmark: _Ref41469236]Each Party’s total aggregate liability in each Contract Year under the Contract (whether in tort, contract or otherwise) is no more than the greater of £5 million or 150% of the Estimated Yearly Charges unless specified otherwise in the Award Form.

[bookmark: _Ref42010506]Neither Party is liable to the other for:

any indirect Losses; and

Loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case whether direct or indirect).

[bookmark: _Ref92373277]In spite of Clause 15.1, neither Party limits or excludes any of the following:

its liability for death or personal injury caused by its negligence, or that of its employees, agents or Subcontractors;

its liability for bribery or fraud or fraudulent misrepresentation by it or its employees; and

any liability that cannot be excluded or limited by Law.

[bookmark: _Ref41469295]In spite of Clause 15.1, the Supplier does not limit or exclude its liability for any indemnity given under Clauses 7.5, 9.3, 10.2.1, 16.3 or Schedule 7 (Staff Transfer) of the Contract. 

In spite of Clause 15.1, but subject to Clauses 15.2 and 15.3, the Supplier's total aggregate liability in each Contract Year under Clause 18.8.5 is no more than the Data Protection Liability Cap.

Each Party must use all reasonable endeavours to mitigate any Loss or damage which it suffers under or in connection with the Contract, including any indemnities. 

When calculating the Supplier’s liability under Clause 15.1 the following items will not be taken into consideration:

Deductions; and

any items specified in Clause 15.4.

If more than one Supplier is party to the Contract, each Supplier Party is fully responsible for both their own liabilities and the liabilities of the other Suppliers. 

[bookmark: _heading=h.3tbugp1][bookmark: _Toc88645022]Obeying the law

[bookmark: _heading=h.28h4qwu][bookmark: _Ref41469301]The Supplier shall comply with the provisions of Schedule 26 (Sustainability).

[bookmark: _heading=h.nmf14n][bookmark: _Ref41469270]The Supplier shall comply with the provisions of:

the Official Secrets Acts 1911 to 1989; and

section 182 of the Finance Act 1989.

[bookmark: _Ref43397032]The Supplier indemnifies the Buyer against any costs resulting from any Default by the Supplier relating to any applicable Law.

The Supplier must appoint a Compliance Officer who must be responsible for ensuring that the Supplier complies with Law, Clause 16.1 and Clauses 31 to 36.

[bookmark: _Toc88645023]Insurance

The Supplier must, at its own cost, obtain and maintain the Required Insurances in Schedule 22 (Insurance Requirements).

[bookmark: _heading=h.37m2jsg][bookmark: _Ref41469002][bookmark: _Toc88645024]Data protection

The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data only in accordance with Schedule 20 (Processing Data).

The Supplier must not remove any ownership or security notices in or relating to the Government Data.

The Supplier must make accessible back-ups of all Government Data, stored in an agreed off-site location and send the Buyer copies every 6 Months. 

The Supplier must ensure that any Supplier system holding any Government Data, including back-up data, is a secure system that complies with the Security Policy and any applicable Security Management Plan.

[bookmark: _Ref86242212]If at any time the Supplier suspects or has reason to believe that the Government Data is corrupted, lost or sufficiently degraded, then the Supplier must immediately notify the Buyer and suggest remedial action.

[bookmark: _Ref41469378]If the Government Data is corrupted, lost or sufficiently degraded so as to be unusable the Buyer may either or both:

tell the Supplier to restore or get restored Government Data as soon as practical but no later than 5 Working Days from the date that the Buyer receives notice, or the Supplier finds out about the issue, whichever is earlier; and

restore the Government Data itself or using a third party.

The Supplier must pay each Party’s reasonable costs of complying with Clause 18.6 unless the Buyer is entirely at fault. 

[bookmark: _Ref41469280]The Supplier:

must provide the Buyer with all Government Data in an agreed open format within 10 Working Days of a written request;

must have documented processes to guarantee prompt availability of Government Data if the Supplier stops trading;

must securely destroy all Storage Media that has held Government Data at the end of life of that media using Good Industry Practice;

securely erase all Government Data and any copies it holds when asked to do so by the Buyer unless required by Law to retain it; and

[bookmark: _Ref43397093]indemnifies the Buyer against any and all Losses incurred if the Supplier breaches Clause 18 or any Data Protection Legislation.

[bookmark: _heading=h.1mrcu09][bookmark: _Ref41469006][bookmark: _Toc88645025]What you must keep confidential

[bookmark: _Ref41469408]Each Party must:

keep all Confidential Information it receives confidential and secure;

not disclose, use or exploit the Disclosing Party’s Confidential Information without the Disclosing Party's prior written consent, except for the purposes anticipated under the Contract; and

immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or disclosure of the Confidential Information.

[bookmark: _Ref41469428]In spite of Clause 19.1, a Party may disclose Confidential Information which it receives from the Disclosing Party in any of the following instances:

where disclosure is required by applicable Law, a regulatory body or a court with the relevant jurisdiction if the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information and extent of the disclosure;

if the Recipient Party already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;

if the information was given to it by a third party without obligation of confidentiality;

if the information was in the public domain at the time of the disclosure;

if the information was independently developed without access to the Disclosing Party’s Confidential Information;

on a confidential basis, to its auditors or for the purpose of regulatory requirements;

on a confidential basis, to its professional advisers on a need-to-know basis; and

to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.

The Supplier may disclose Confidential Information on a confidential basis to Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations under the Contract. The Supplier Staff must enter into a direct confidentiality agreement with the Buyer at its request.

[bookmark: _Ref41469432]The Buyer may disclose Confidential Information in any of the following cases:

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

on a confidential basis to any other Central Government Body, any successor body to a Central Government Body or any company that the Buyer transfers or proposes to transfer all or any part of its business to;

if the Buyer (acting reasonably) considers disclosure necessary or appropriate to carry out its public functions;

where requested by Parliament; and

under Clauses 4.6 and 20.

[bookmark: bookmark=id.gjdgxs][bookmark: _heading=h.30j0zll]For the purposes of Clauses 19.2 to 19.4 references to disclosure on a confidential basis means disclosure under a confidentiality agreement or arrangement including terms as strict as those required in Clause 19.

Transparency Information and any Information which is exempt from disclosure by Clause 20 is not Confidential Information.

The Supplier must not make any press announcement or publicise the Contracts or any part of them in any way, without the prior written consent of the Buyer and must use all reasonable endeavours to ensure that Supplier Staff do not either. 

[bookmark: _heading=h.46r0co2][bookmark: _Ref41469115][bookmark: _Toc88645026]When you can share information 

[bookmark: _Ref43397277]The Supplier must tell the Buyer within 48 hours if it receives a Request For Information.

In accordance with a reasonable timetable and in any event within 5 Working Days of a request from the Buyer, the Supplier must give the Buyer full co-operation and information needed so the Buyer can:

publish the Transparency Information;

comply with any Freedom of Information Act (FOIA) request; and

comply with any Environmental Information Regulations (EIR) request.

To the extent that it is allowed and practical to do so, the Buyer will use reasonable endeavours to notify the Supplier of a FOIA request and may talk to the Supplier to help it decide whether to publish information under Clause 20.1. However, the extent, content and format of the disclosure is the Buyer’s decision in its absolute discretion.  

[bookmark: _heading=h.2lwamvv][bookmark: _Ref41469122][bookmark: _Toc88645027]Invalid parts of the contract 

[bookmark: _heading=h.111kx3o][bookmark: _Ref42089279]If any part of the Contract is prohibited by Law or judged by a court to be unlawful, void or unenforceable, it must be read as if it was removed from the Contract as much as required and rendered ineffective as far as possible without affecting the rest of the Contract, whether it’s valid or enforceable.

If any removal under Clause 21.1 is so fundamental that it prevents the purpose of the Contract from being achieved or it materially changes the balance of risk and rewards between the Parties, either Party may give notice to the other Party requiring the Parties to commence  good faith negotiations to rectify these issues and to amend the Contract accordingly so that, as amended, it is valid and enforceable, preserves the balance of risks and rewards in this Contract and, to the extent that it is reasonably possible, achieves the Parties’ original commercial intention.

If the Parties cannot agree on what amendments are required within 5 Working Days, the matter will be dealt with via commercial negotiation as set out in Clause 39.2 and, if there is no resolution within 30 Working Days of the matter being referred, the Contract will terminate automatically and immediately with costs lying where they fall.

[bookmark: _heading=h.3l18frh][bookmark: _Ref41469127][bookmark: _Toc88645028]No other terms apply 

The provisions incorporated into the Contract are the entire agreement between the Parties. The Contract replaces all previous statements, or agreements whether written or oral. No other provisions apply.

[bookmark: _Ref42009607][bookmark: _Toc88645029]Other people’s rights in the Contract 

No third parties may use the Contracts (Rights of Third Parties) Act (CRTPA) to enforce any term of the Contract unless stated (referring to CRTPA) in the Contract. This does not affect third party rights and remedies that exist independently from CRTPA. 

[bookmark: _heading=h.206ipza][bookmark: _Toc88645030]Circumstances beyond your control 

Any Party affected by a Force Majeure Event is excused from performing its obligations under the Contract while the inability to perform continues, if it both:

provides a Force Majeure Notice to the other Party; and

uses all reasonable measures practical to reduce the impact of the Force Majeure Event.

[bookmark: _Ref41469478]Any failure or delay by the Supplier to perform its obligations under this Contract that is due to a failure or delay by an agent, Subcontractor or supplier will only be considered a Force Majeure Event if that third party is itself prevented from complying with an obligation to the Supplier due to a Force Majeure Event.

[bookmark: _Ref43397419]Either party can partially or fully terminate the Contract if the provision of the Deliverables is materially affected by a Force Majeure Event which lasts for 90 days continuously. 

[bookmark: _heading=h.4k668n3][bookmark: _heading=h.2zbgiuw][bookmark: _heading=h.1egqt2p][bookmark: _Ref42009612][bookmark: _Toc88645031]Relationships created by the contract 

The Contract does not create a partnership, joint venture or employment relationship. The Supplier must represent themselves accordingly and ensure others do so.

[bookmark: _Ref42009615][bookmark: _Toc88645032]Giving up contract rights

A partial or full waiver or relaxation of the terms of the Contract is only valid if it is stated to be a waiver in writing to the other Party.

[bookmark: _Toc88645033]Transferring responsibilities 

The Supplier cannot assign, novate or in any other way dispose of the Contract or any part of it without the Buyer’s written consent.

Subject to Schedule 27 (Key Subcontractors), the Supplier cannot sub-contract the Contract or any part of it without the Buyer’s prior written consent.  The Supplier shall provide the Buyer with information about the Subcontractor as it reasonably requests.  The decision of the Buyer to consent or not will not be unreasonably withheld or delayed.  If the Buyer does not communicate a decision to the Supplier within 10 Working Days of the request for consent then its consent will be deemed to have been given.  The Buyer may reasonably withhold its consent to the appointment of a Subcontractor if it considers that: 

the appointment of a proposed Subcontractor may prejudice the provision of the Deliverables or may be contrary to its interests;

the proposed Subcontractor is unreliable and/or has not provided reliable goods and or reasonable services to its other customers; and/or

the proposed Subcontractor employs unfit persons

[bookmark: _heading=h.3ygebqi][bookmark: _Ref41469509]The Buyer can assign, novate or transfer its Contract or any part of it to any Crown Body, public or private sector body which performs the functions of the Buyer.

When the Buyer uses its rights under Clause 27.3 the Supplier must enter into a novation agreement in the form that the Buyer specifies. 

[bookmark: _Ref45039309]The Supplier can terminate the Contract novated under Clause 27.3 to a private sector body that is experiencing an Insolvency Event.

The Supplier remains responsible for all acts and omissions of the Supplier Staff as if they were its own.

If at any time the Buyer asks the Supplier for details about Subcontractors, the Supplier must provide details of Subcontractors at all levels of the supply chain including:

their name;

the scope of their appointment;

the duration of their appointment; and

a copy of the Sub-Contract.

[bookmark: _Ref41469027][bookmark: _Toc88645034]Changing the contract

[bookmark: _heading=h.2dlolyb][bookmark: _Ref41469526]Either Party can request a Variation to the Contract which is only effective if agreed in writing, including where it is set out in the Variation Form, and signed by both Parties.

The Supplier must provide an Impact Assessment either:

with the Variation Form, where the Supplier requests the Variation; and

within the time limits included in a Variation Form requested by the Buyer.

If the Variation to the Contract cannot be agreed or resolved by the Parties, the Buyer can either:

agree that the Contract continues without the Variation; and

refer the Dispute to be resolved using Clause 39 (Resolving Disputes).

[bookmark: _heading=h.sqyw64][bookmark: _Ref41469531]The Buyer is not required to accept a Variation request made by the Supplier.

The Supplier may only reject a Variation requested by the Buyer if the Supplier:

reasonably believes that the Variation would materially and adversely affect the risks to the health and safety of any person or that it would result in the Deliverables being provided in a way that infringes any Law; or

demonstrates to the Buyer's reasonable satisfaction that the Variation is technically impossible to implement and that neither the Tender nor the Specification state that the Supplier has the required technical capacity or flexibility to implement the Variation.

If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to ask for an increase to the Charges.

If there is a Specific Change in Law or one is likely to happen during the Contract Period the Supplier must give the Buyer notice of the likely effects of the changes as soon as reasonably practical. They must also say if they think any Variation is needed either to the Deliverables, the Charges or the Contract and provide evidence: 

that the Supplier has kept costs as low as possible, including in Subcontractor costs; and

of how it has affected the Supplier’s costs.

Any change in the Charges or relief from the Supplier's obligations because of a Specific Change in Law must be implemented using Clauses 28.1 to 28.4. 

[bookmark: _Ref42009622][bookmark: _Toc88645035]How to communicate about the contract 

All notices under the Contract must be in writing and are considered effective on the Working Day of delivery as long as they’re delivered before 5:00pm on a Working Day. Otherwise the notice is effective on the next Working Day. An email is effective at 9am on the first Working Day after sending unless an error message is received.

Notices to the Buyer must be sent to the Buyer Authorised Representative’s address or email address in the Award Form.

This Clause does not apply to the service of legal proceedings or any documents in any legal action, arbitration or dispute resolution. 

[bookmark: _heading=h.3cqmetx][bookmark: _Ref41468939][bookmark: _Toc88645036]Dealing with claims 

If a Beneficiary is notified of a Claim then it must notify the Indemnifier as soon as reasonably practical and no later than 10 Working Days.

[bookmark: _heading=h.1rvwp1q]At the Indemnifier’s cost the Beneficiary must both:

[bookmark: _heading=h.4bvk7pj][bookmark: _heading=h.2r0uhxc]allow the Indemnifier to conduct all negotiations and proceedings to do with a Claim; and

[bookmark: _heading=h.1664s55]give the Indemnifier reasonable assistance with the claim if requested.

[bookmark: _heading=h.3q5sasy]The Beneficiary must not make admissions about the Claim without the prior written consent of the Indemnifier which cannot be unreasonably withheld or delayed.

[bookmark: _heading=h.25b2l0r]The Indemnifier must consider and defend the Claim diligently using competent legal advisors and in a way that doesn’t damage the Beneficiary’s reputation.

[bookmark: _heading=h.kgcv8k]The Indemnifier must not settle or compromise any Claim without the Beneficiary's prior written consent which it must not unreasonably withhold or delay.

Each Beneficiary must use all reasonable endeavours to minimise and mitigate any losses that it suffers because of the Claim.

If the Indemnifier pays the Beneficiary money under an indemnity and the Beneficiary later recovers money which is directly related to the Claim, the Beneficiary must immediately repay the Indemnifier the lesser of either:

the sum recovered minus any legitimate amount spent by the Beneficiary when recovering this money; and

the amount the Indemnifier paid the Beneficiary for the Claim.

[bookmark: _heading=h.34g0dwd][bookmark: _Ref41468903][bookmark: _Toc88645037]Preventing fraud, bribery and corruption

[bookmark: _heading=h.1jlao46][bookmark: _Ref41469555]The Supplier must not during the Contract Period: 

[bookmark: _heading=h.43ky6rz]commit a Prohibited Act or any other criminal offence in the Regulations 57(1) and 57(2); 

do or allow anything which would cause the Buyer, including any of their employees, consultants, contractors, Subcontractors or agents to breach any of the Relevant Requirements or incur any liability under them.

[bookmark: _heading=h.2iq8gzs][bookmark: _Ref41469562]The Supplier must during the Contract Period:

[bookmark: _heading=h.xvir7l]create, maintain and enforce adequate policies and procedures to ensure it complies with the Relevant Requirements to prevent a Prohibited Act and require its Subcontractors to do the same;

keep full records to show it has complied with its obligations under this Clause 31 and give copies to the Buyer on request; and

if required by the Buyer, within 20 Working Days of the Start Date of the Contract, and then annually, certify in writing to the Buyer, that they have complied with this Clause 31, including compliance of Supplier Staff, and provide reasonable supporting evidence of this on request, including its policies and procedures.

[bookmark: _heading=h.3hv69ve][bookmark: _Ref41469567]The Supplier must immediately notify the Buyer if it becomes aware of any breach of Clauses 31.1 or has any reason to think that it, or any of the Supplier Staff, have either:

[bookmark: _heading=h.1x0gk37]been investigated or prosecuted for an alleged Prohibited Act;

been debarred, suspended, proposed for suspension or debarment, or are otherwise ineligible to take part in procurement programmes or contracts because of a Prohibited Act by any government department or agency;

received a request or demand for any undue financial or other advantage of any kind related to the Contract; and

suspected that any person or Party directly or indirectly related to the Contract has committed or attempted to commit a Prohibited Act.

[bookmark: _Ref41469574]If the Supplier notifies the Buyer as required by Clause 31.3, the Supplier must respond promptly to their further enquiries, co-operate with any investigation and allow the Audit of any books, records and relevant documentation.

[bookmark: _Ref528361118]If the Supplier is in Default under Clause 31.1 the Buyer may:

require the Supplier to remove any Supplier Staff from providing the Deliverables if their acts or omissions have caused the Default; and

immediately terminate this agreement.

In any notice the Supplier gives under Clause 31.4 it must specify the:

Prohibited Act;

identity of the Party who it thinks has committed the Prohibited Act; and

action it has decided to take.

[bookmark: _Toc88645038]Equality, diversity and human rights

The Supplier must follow all applicable equality Law when they perform their obligations under the Contract, including:

protections against discrimination on the grounds of race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and

any other requirements and instructions which the Buyer reasonably imposes related to equality Law.

The Supplier must use all reasonable endeavours, and inform the Buyer of the steps taken, to prevent anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation) when working on the Contract.

[bookmark: _Toc88645039]Health and safety 

The Supplier must perform its obligations meeting the requirements of:

all applicable Law regarding health and safety; and

the Buyer’s current health and safety policy while at the Buyer’s Premises, as provided to the Supplier.

The Supplier must as soon as possible notify the other of any health and safety incidents or material hazards they’re aware of at the Buyer Premises that relate to the performance of the Contract. 

[bookmark: _Toc88645040]Environment

When working on Site the Supplier must perform its obligations under the Buyer’s current Environmental Policy, which the Buyer must provide.

The Supplier must ensure that Supplier Staff are aware of the Buyer’s Environmental Policy.

[bookmark: _Toc88645041]Tax 

The Supplier must not breach any tax or social security obligations and must enter into a binding agreement to pay any late contributions due, including where applicable, any interest or any fines. The Buyer cannot terminate the Contract where the Supplier has not paid a minor tax or social security contribution.

Where the Charges payable under the Contract are or are likely to exceed £5 million at any point during the relevant Contract Period, and an Occasion of Tax Non-Compliance occurs, the Supplier must notify the Buyer of it within 5 Working Days including:

the steps that the Supplier is taking to address the Occasion of Tax Non-Compliance and any mitigating factors that it considers relevant; and

other information relating to the Occasion of Tax Non-Compliance that the Buyer may reasonably need.

[bookmark: _heading=h.4h042r0][bookmark: _Ref41469588]Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance contributions in the UK relating to payment received under the Contract, the Supplier must both:

[bookmark: _heading=h.2w5ecyt][bookmark: _Ref43397802]comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, the Social Security Contributions and Benefits Act 1992 (including IR35) and National Insurance contributions; and

[bookmark: _heading=h.1baon6m]indemnify the Buyer against any Income Tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made during or after the Contract Period in connection with the provision of the Deliverables by the Supplier or any of the Supplier Staff.

[bookmark: _heading=h.3vac5uf]If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then the Supplier must ensure that its contract with the Worker contains the following requirements:

[bookmark: _heading=h.2afmg28][bookmark: _heading=h.pkwqa1]the Buyer may, at any time during the Contract Period, request that the Worker provides information which demonstrates they comply with Clause 35.3.1, or why those requirements do not apply, the Buyer can specify the information the Worker must provide and the deadline for responding;

[bookmark: _heading=h.39kk8xu]the Worker’s contract may be terminated at the Buyer’s request if the Worker fails to provide the information requested by the Buyer within the time specified by the Buyer;

[bookmark: _heading=h.1opuj5n]the Worker’s contract may be terminated at the Buyer’s request if the Worker provides information which the Buyer considers isn’t good enough to demonstrate how it complies with Clause 35.3.1 or confirms that the Worker is not complying with those requirements; and

the Buyer may supply any information they receive from the Worker to HMRC for revenue collection and management.

[bookmark: _heading=h.48pi1tg][bookmark: _Ref41469019][bookmark: _Toc88645042]Conflict of interest

[bookmark: _heading=h.2nusc19]The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed in the position of an actual, potential or perceived Conflict of Interest.

The Supplier must promptly notify and provide details to the Buyer if an actual, potential or perceived Conflict of Interest happens or is expected to happen.

[bookmark: _heading=h.1302m92]The Buyer will consider whether there are any appropriate measures that can be put in place to remedy an actual, perceived or potential Conflict of Interest. If, in the reasonable opinion of the Buyer, such measures do not or will not resolve an actual or potential Conflict of Interest, the Buyer may terminate its Contract immediately by giving notice in writing to the Supplier where there is or may be an actual or potential Conflict of Interest.

[bookmark: _Toc88645043]Reporting a breach of the contract 

[bookmark: _Ref41469628]As soon as it is aware of it the Supplier and Supplier Staff must report to the Buyer any actual or suspected breach of:

Law;

Clause 16.1; and

Clauses 31 to 36.

The Supplier must not retaliate against any of the Supplier Staff who in good faith reports a breach listed in Clause 37.1 to the Buyer or a Prescribed Person. 

[bookmark: _Toc88645044][bookmark: _Ref42009631][bookmark: _Ref41469150]Further Assurances

Each Party will, at the request and cost of the other Party, do all things which may be reasonably necessary to give effect to the meaning of this Contract.

[bookmark: _Ref42009633][bookmark: _Toc88645045]Resolving disputes 

If there is a Dispute, the senior representatives of the Parties who have authority to settle the Dispute will, within 28 days of a written request from the other Party, meet in good faith to resolve the Dispute by commercial negotiation.

If the Parties cannot resolve the Dispute via commercial negotiation, they can attempt to settle it by mediation using the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure current at the time of the Dispute. If the Parties cannot agree on a mediator, the mediator will be nominated by CEDR. If either Party does not wish to use, or continue to use mediation, or mediation does not resolve the Dispute, the Dispute must be resolved using Clauses 39.4 to 39.6.

[bookmark: _Ref41469637]Unless the Buyer refers the Dispute to arbitration using Clause 39.5, the Parties irrevocably agree that the courts of England and Wales have the exclusive jurisdiction to: 

determine the Dispute;

grant interim remedies; and

grant any other provisional or protective relief.

[bookmark: _heading=h.3mzq4wv][bookmark: _Ref41469648]The Supplier agrees that the Buyer has the exclusive right to refer any Dispute to be finally resolved by arbitration under the London Court of International Arbitration Rules current at the time of the Dispute. There will be only one arbitrator. The seat or legal place of the arbitration will be London and the proceedings will be in English.

[bookmark: _heading=h.2250f4o][bookmark: _Ref41469642]The Buyer has the right to refer a Dispute to arbitration even if the Supplier has started or has attempted to start court proceedings under Clause 39.4, unless the Buyer has agreed to the court proceedings or participated in them. Even if court proceedings have started, the Parties must do everything necessary to ensure that the court proceedings are stayed in favour of any arbitration proceedings if they are started under Clause 39.5.

The Supplier cannot suspend the performance of the Contract during any Dispute.

[bookmark: _Ref41469154][bookmark: _Toc88645046]Which law applies

[bookmark: _heading=h.haapch]This Contract and any issues or Disputes arising out of, or connected to it, are governed by English law.



[bookmark: _heading=h.319y80a]
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Total Project Costs

		Instructions for commercial Pricing Proposal

		Please complete all peach coloured cells to complete the pricing proposal.  The Total project costs will self populate according to data provided in the tabs.  

Please complete the Milestone tab - this is for information purposes only and will not be scored.





				Financial years (April – March) 																Other Than Defra

				FY 23/24		FY 24/25		FY 25/26		FY 26/27		FY 27/28		Total						Source of Contribution		23/24		24/25		25/26		26/27		27/28		Total

				£		£		£		£		£		£																		0.00

		Staff costs		0		0		0		0		0		0.00																		0.00

		Consumables		0		0		0		0		0		0.00																		0.00

		Equipment		0		0		0		0		0		0.00																		0.00

		Travel expenses		0		0		0		0		0		0.00																		0.00

		Overheads		0		0		0		0		0		0.00																		0.00

		Sub contracts		0		0		0		0		0		0.00																		0.00

		Other		0		0		0		0		0		0.00

		Total costs		0		0		0		0		0		0.00						In Kind

																				Source of Contribution		21/22		22/23		23/24		 23/24		 24/25		Total

																																0.00

		VAT (FINANCIAL year)												0.00																		0.00

																																0.00

																																0.00

																																0.00

																																0.00

																																0.00































Staff costs

		Staff Costs

								Staff Time (days per FY)

		Name		Role/Grade		Day Rates (£)		FY 23/24		Total 23/24		FY 24/25		Total 24/25		FY 25/26		Total 25/26		FY 26/27		Total 26/27		FY 27/28		Total 27/28		Total all FY

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0				0				0				0				0		0

										0								0				0				0		0





Consumables

		Consumables



						Cost £ per FY

				Consumables		FY 23/24		FY 24/25		FY 25/26		FY 26/27		FY 27/28		Total

		1														0

		2														0

		3														0

		4														0

		5														0

		6														0

		7														0

		8														0

		9														0

		10														0

		11														0

		12														0

		13														0

		14														0

		15														0

		16														0

		17														0

		18														0

		19														0

		20														0

		21														0

		22														0

		23														0

		24														0

		25														0

		26														0

		Total				0		0		0		0		0		0





Equipment

		Equipment



						Cost £ per FY

		1		Equipment		FY 23/24		FY 24/25		FY 25/26		FY 26/27		FY 27/28		Total

		2														0

		3														0

		4														0

		5														0

		6														0

		7														0

		8														0

		9														0

		10														0

		11														0

		12														0

		13														0

		14														0

		15														0

		16														0

		17														0

		18														0

		19														0

		20														0

		21														0

		22														0

		23														0

		24														0

		25														0

		26														0

		27														0

				Total		0		0		0		0		0		0





Travel Expenses

		Travel Expenses



						Cost £ per FY

		Type of Travel		Reason for Travel		FY 23/24		FY 24/25		FY 25/26		FY 26/27		FY 27/28		Total

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

						0		0		0		0		0		0





Overheads

		Overheads



						Cost £ per FY of the project

		1		Overheads		FY 22/23		FY 23/24		FY 24/25		FY 25/26		FY 26/27		Total

		2														0

		3														0

		4														0

		5														0

		6														0

		7														0

		8														0

		9														0

		10														0

		11														0

		12														0

		13														0

		14														0

		15														0

		16														0

		17														0

		18														0

		19														0

		20														0

		21														0

		22														0

		23														0

		24														0

		25														0

		26														0

		27														0

				Total		0		0		0		0		0		0





Sub-Contracts

		Sub-Contractor Costs

						Costs £ per FY

		Organisation		Joint or sub- contractor		FY 22/23		FY 24/25		FY 25/26		FY 26/27		FY 27/28		Total

		     		     												0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

																0

		TOTAL				0		0		0		0		0		0





Other

		Other Costs



						Cost £ per FY of the project

		1		Other		FY 23/24		FY 24/25		FY 25/26		FY 26/27		FY 27/28		Total

		2														0

		3														0

		4														0

		5														0

		6														0

		7														0

		8														0

		9														0

		10														0

		11														0

		12														0

		13														0

		14														0

		15														0

		16														0

		17														0

		18														0

		19														0

		20														0

		21														0

		22														0

		23														0

		24														0

		25														0

		26														0

		27														0

				Total		0		0		0		0		0		0





Milestones

				Target date
(dd/mm/yyyy)		Description of milestone		Cost (£) 

		1		     		     		     

		2		     		     		     

		3		     		     		     

		4		     		     		     

		5		     		     		     

		6		     		     		     

		7

		8

		9

		10

		11

		12

		13

		14

		15

		16

		17

		18

		19

		20

						Total		0.00
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		Instruction for Summary of Staff Time Involved     

 Please complete the peach coloured cells as appropriate

		Name of Staff		Grade of Staff		Work Task		Number of Days






