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Request for Quotation (RFQ) RDD20210224

Construction of a 330m Footpath on a Sloping Site Through the
Great Central Woodland in Woodford Halse.

1.0 Client details

Woodford cum Membris Parish Council,
The Retreat,

7 High Street,

Woodford cum Membris
Northamptonshire

NN11 3RQ

2.0 Client Contact

Ron Davison, Parish Councillor,
Tel: 07768 682 614
Email: rondavison@woodfordcummembris-pc.org

3.0 Scope of Work

3.1 To construct a footpath as delineated (as the preferred path alignment) and
specified in the Wetland Walk Design drawing at APPENDIX 1

3.2 To view the site, identify and execute any additional drainage works that may
be required to secure the safety and long-term durability of the footpath.
Whilst the line of the footpath is on arise, it is part of a wetland area.

3.3 To construct a viewing area of approximately 6sq.m off the side of the
footpath at a point to be agreed at contract award. Probably coincident with
the proposed pedestrian and vehicular access provision. Please note this is
not currently shown on the attached Wetland Walk Design drawing.

3.4 To construct separate but adjacent pedestrian and vehicular access gates
from the footpath to Byfield Road. Probably coincident with the proposed
viewing platform. Please note this is not currently shown on the attached
Wetland Walk Design drawing.

3.5 To propose, and execute once agreed, construction of vehicular access for a
small off road service vehicle, probably coincident with the viewing platform.
Please note this is not currently shown on the attached Wetland Walk Design
drawing.

3.6 To ensure contractor compliance to the construction specification and details
specified in this document and its attachments.
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To ensure the construction is carried out with materials and build quality
appropriate for the purpose, and in alignment with best industry practice.

Notwithstanding other specifications and/or instructions elsewhere in this data
pack, to ensure full compliance to manufacturers/supplier’s instructions for
use of any and all specified proprietary materials, finishes and products.

To ensure timely and cost-effective completion of the project in accordance
with the terms and conditions of the construction contract.

Project Management

4.1

4.2

4.3

4.4

To provide a designated Contract Manager who will be responsible for
ensuring that the product\service provided meets the requirements of the
specification.

The Contract Manager is to make themselves available to meet with the
Client Contract Manager (to be advised on contract award) formally on a
regular basis to discuss issues in relation to the successful running of the
contract as deemed appropriate by either party.

To forward any particular concerns, written or verbal, back to the Client
Contract Manager without any undue delay.

To provide the necessary management information as specified and without
any undue delay. Copies of general correspondence should be forwarded to
the Client Contract Manager at the discretion of the Contract or on a ‘need to
know’ basis. However, the following information shall be forwarded at all
times:

a) Matters of political or public sensitivity.
a) Matters having an important effect on time and/or finances.
b) Copies of any statutory notices.

Project Schedule

5.1 As part of the quote response, prospective Contractors must provide a project
schedule, showing a start date of no later than 15th June 2021, detailing a
work breakdown structure (WBS) sufficient to allow weekly monitoring and
reporting of progress by the Client Contract Manager.

5.2 The order of work shall be determined by The Contractor to ensure the most
efficient use of resources and time

Price

6.1 Prices should be fully inclusive of costs and associated expenses for the

provision of the required services including the provision of plant, tools, labour
and equipment, supervision by the Contractor and off-site costs.
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All prices will be exclusive of Value Added Tax.

Bidders should satisfy themselves of the accuracy of all fees, rates and prices
guoted, since Bidders will be required to hold these or withdraw their quote in
the event of errors being identified after the submission of quotes.

No amendments will be accepted to the price as a result of something the
Contractor finds post award that was apparent if they had inspected the site

properly.

In order to comply with the grant funding, the pricing breakdown must be as
tabulated below;

Serial | Description

1 Site clearance

Labour

Stone Base & Surface Layer

Edging timber, railway sleepers & steel pins

Machine Plant

Welfare, Health & Safety, Insurance

N|o o b~ (N

Contingency

Submission of Quotes

7.1

7.2

7.3

Quotes must be submitted by 5pm Tuesday 6™ April 2021

Quotes should be submitted by email to
parishclerk@woodfordcummembris-pc.org

Queries concerning the quote requirements should be addressed by email
to rondavison@woodfordcummembris-pc.org

Payment Details and Arrangements

8.1

8.2

8.3

The Council’s standard payment terms are 30 days from date of invoice.

The Contractor will be paid upon receipt of an invoice accompanied by such
documentation as proof of delivery of the service, and will be paid
retrospectively for the contracted work, to a payment schedule agreed with
the successful contractor at contract award.

No invoices will be accepted from any supplier without an official written order
from the Council and the order number in full being quoted on all invoices.
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8.4 Hard\electronic copy invoices should be submitted, accompanied by a full
breakdown of charges relating to the Goods and Services provided

8.5 All invoices should be addressed to Woodford-cum-Membris Parish Council,
The Retreat, High Street, Woodford Halse, Daventry, Northamptonshire,
NN11 3RQ

Failure to do so may lead to delay in payment.

8.6  All payments will be made by BACS

Freedom of Information

The Contractor recognises that the Client has information disclosure obligations
under the Freedom of Information Act 2010 (“FOIA”) and the Environmental
Information Regulations (“EIR”). The Supplier agrees to provide such assistance and
support as may be requested from time to time by the Contractor for the purposes of
enabling or assisting the Client to comply with these information disclosure
obligations in respect of matters relating to or arising out of this Agreement.
Disclosure of such information and under such circumstances is at the sole discretion
of the Client.

10.0 Open Data Provision

The Contractor acknowledges that the Client has information publication obligations
under the Local Government Transparency Code 2015, and agrees that this
Agreement and any associated documentation are not Confidential Information, and
may be published by the Client, save where in the reasonable opinion of the Client
the contents of the Agreement or the Procurement Documents are exempt from
disclosure under the FOIA or EIR.

11.0 Confidentiality

11.1  All documentation or information issued by the Council shall be treated as
private and confidential for use only in connection with any resulting contract
and shall not be disclosed in whole or in part to any third party without the
prior written consent of the Council.

11.2 The documents which constitute the Contract, and all copies thereof, are and
shall remain the property of the Council and must not be copied or
reproduced, in whole or in part, and must be returned to the Council upon
demand.

12.0 Defects Correction Period

12.1 The defects correction period is one calendar year after the Date for
Completion of the works.
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The date of completion of the works is the date of the completion sign off by
the Client Contract Manager

During the defects correction period, the contractor shall remain liable for any
defects in construction and/or materials which come to light and shall repair,
replace or otherwise correct defects within 2 weeks of receiving notification.

13.0 Contractor Information

13.1

Prospective Contractors must include the following data in the RFQ response;

a) Full name of supplier submitting the information
b) Registered office address
c) Registered website address

d) Trading status (Public limited company, limited company, sole trader,
partnership)

e) Company registration number

f) VAT registration number

g) Details of any professional and/or trade body membership
h) Full details of an immediate parent company if applicable

i) Full details of the ultimate parent company if applicable

14.0 Economic and Financial Standing

14.1

In order to provide the Client with confidence in their ability to fund and
complete the project satisfactorily, prospective contractors, as part of the RFQ
response, must confirm a willingness and ability to provide the following
information;

a) your audited accounts for the last two years
OR if trading for less than 2 years
b) A statement of the turnover, Profit and Loss Account/Income

Statement, Balance Sheet/Statement of Financial Position and
Statement of Cash Flow for the most recent year of trading.

OR

c) A statement of the cash flow forecast for the current year and a bank
letter outlining the current cash and credit position.

OR
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d) Alternative means of demonstrating financial status if any of the above
is not available (e.qg., forecast of turnover for the current year and a
statement of funding provided by the owners and/or the bank, charity
accruals accounts or an alternative means of demonstrating financial
status).

Please note this is a mandated requirement and failure to comply will result in the

quotation being excluded from consideration.

15.0 Insurance

15.1

Please provide copies of insurance certificates to confirm compliance with the
minimum insurance requirements listed below

a) Employer’s (Compulsory) Liability Insurance = £5m - £20m in each
and every event

b) Public Liability Insurance = £5m - £10m

C) Professional Indemnity Insurance = £2m - £5m

(It is a legal requirement that all companies hold Employer’s
(Compulsory) Liability Insurance of £5 million as a minimum. Please
note this requirement is not applicable to Sole Traders)

Please note this is a mandated requirement and failure to comply will result in the

quotation being excluded from consideration.

16.0 Relevant Experience, Qualifications and Quality Control

16.1

16.2

16.3

16.4

Please provide details of up to three contracts, in any combination from either
the public or private sector; voluntary, charity or social enterprise (VCSE) that
are relevant to our requirement. VCSEs may include samples of grant-funded
work. Contracts for supplies or services should have been performed during
the past three years. Works contracts may be from the past five years. The
named contact provided should be able to provide written evidence to confirm
the accuracy of the information provided

Please describe your relevant experience and provide examples of recent
work of a similar nature you have undertaken.

Please provide details of any quality assurance accreditation that your
organisation holds i.e., ISO9000 — OR if your organisation does not have an
accreditation, please provide a description of your quality management
systems which will ensure that the commodity\service that you would be
providing will be legal, comply with industry standards, and meet the council’s
requirements.

Please provide details of regulatory membership, professional or trade bodies
with which you are registered, including registration numbers.
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Should you be successful, please state the relevant experience and/or
gualifications of the contract manager who will manage our account.

Please provide a brief profile and history of your business.

17.0 Conflict Resolution

Please describe your process for handling complaints and provide the name and
contact details for a senior manager/executive responsible for problem escalation
and resolution.

18.0 Health and Safety

18.1

18.2

18.3

18.4

This project is considered to fall within the terms of the Construction (Design
and Management) Regulations 2015 (CDM 2015).

The Contractor shall carry out appropriate risk assessments for activities that
expose his staff or the wider public to potential hazards and prepare a method
statement for undertaking the work.

Contractors should make themselves and their staff aware, that this
document should only be used as a guide to the work area described.
Unforeseen hazards may be present on site and may not become obvious,
until works have commenced. If a Contractor is unsure how to proceed or has
any queries regarding Health and safety on site, they should contact the
Client Contract Manager before continuing.

Contractors are advised to ensure they are in compliance with their duties
under the following:

a) The Health and safety at Work etc. Act 1974

b) The Construction (Health, Safety and Welfare) Regulations 1996

c) The Construction Design Management Regulations 2007

d) The Control of Asbestos at Work Regulations 2006

e) Any other relevant legislation

Contractors must include a definitive statement of compliance in the quotation

Please note this is a mandated requirement and failure to comply will result in
the quotation being excluded from consideration

19.0 Site Access and Management

19.1

Submission of the quotation confirms that the contractor has reviewed the site
and understands the geography and topography impacts on the construction.
The site has public access and can be inspected freely at any time.
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Client representatives can be available on site on for a site review and Q&A
opportunity on request.

The proposed line of the footpath follows the line of an existing track which
has public access from Byfield Road, off the entrance to the Jurassic Way
(Cinder Path) opposite Great Central Way.

The site is accessed from the public highway but does not involve
construction on the highway.

Prior to commencement of the work the Contractor must identify and agree
with the Client Project Manager, the need, location and form of any temporary
working area requirement.

During the period of the contract the Contractor shall establish and maintain
1.8m high steel mesh fencing around the perimeter of all active work areas,
including overnight.

The Client is not aware of any underground and/or overhead services in the
vicinity of the work. The Contractor must take appropriate precautions to
avoid damaging potential unknown/unrecorded service pipes and cables.

However, there is an historical drainage easement from the SARA field to the

River Cherwell to be considered. (see APPENDIX 3)

The site is part of a previously forested area. Client Contract Manager
approval must be obtained prior to the removal of any residual vegetation,
tree roots and stumps. Any such work must be carried out by a fully qualified
tree surgeon and shall be in accordance with BS 3998 2010, and disposed of
offsite.

There are no known environmental or archaeological matters in connection
with the project.

Please provide details of the means by which you will mitigate the
environmental impact and carbon footprint of your operations if you are
successful.

Any on site signage the contractor may wish to erect, during the construction
period, of a public information, publicity and/or marketing nature, must have
the prior approval of the client and contain additional information provided by
the client.

20.0 Modern Slavery Act 2015

By submitting your quotation for this work, you are confirming that your organisation
is compliant with the Modern Slavery Act 2015, where appropriate.

Contractors must include a definitive statement of compliance in the quotation

Please note this is a mandated requirement and failure to comply will result in the

quotation being excluded from consideration
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21.0 Grounds for Exclusion

Listed in Public Contract Regulations 2015 (as amended) R57(1), (2) and (3)
and the Public Contract Directives 2014/24/EU Article 57(1).
(see APPENDIX 2)

Contractors must include a definitive statement of compliance in the quotation that
there are no grounds for exclusion as specified in the referenced regulations and
directives.

Please note this is a mandated requirement and failure to comply will result in the

quotation being excluded from consideration

22.0 Terms and Conditions

Woodford cum Membris Parish Council Standard Terms and Conditions of Contract
apply, in addition to any referenced in this RFQ.

(See APPENDIX 4)

23.0 Award Criteria

23.1

23.2

23.3

23.4

23.5

23.6

23.7

Competing quotes will be independently scored by two parish council
members and the Parish Clerk, before a joint moderation review by a
conference of the scorers.

Bidders scores will be added together to give a final score out of 100 points.
Taking the evaluation process as a whole, the bidder which achieves the
highest score will be the winning bidder.

Quotes received after the deadline will not be considered.

All bidders will be notified of the (anonymised) results by Friday April 16"
2021 by email.

The Client will accept the quote which is the most economically
advantageous, i.e. a balance between cost and quality (see below).

Bidders should note that regardless of a Quote’s merits, in the event the
Client (acting reasonably) considers there to be a fundamental weakness
likely to impact adversely upon the supply of goods, works or services in
guestion, then grounds will exist to exclude the bid from further consideration

The topics to be evaluated and weighted scoring are detailed in the table
below
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Serial

Description

Available
Score

Comments

Price

50

The cheapest bid will get the maximum score with
the remainder a percentage variation from the
cheapest price.

Previous experience

30

Relevance to the scope of work
Body of work
Verifiable testimonials

Quiality/trade memberships

10

Independent quality certifications
Trading standards trusted trader status
Trade body membership by assessment
Trade body membership by payment

Quote quality/completeness

10

Completeness of response

Compliance to stated requirements
Confirmations of mandated compliances
Level of detall

Professional presentation
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APPENDIX 1

Wetland top walk design drawing and specification
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APPENDIX 2
Exclusion Grounds: Public Procurement

Mandatory Exclusion Grounds

Listed in Public Contract Regulations 2015 (as amended) R57(1), (2) and (3)
and the Public Contract Directives 2014/24/EU Article 57(1).

Participation in a criminal organisation

Participation offence as defined by section 45 of the Serious Crime Act 2015
Conspiracy within the meaning of

e section 1 or 1A of the Criminal Law Act 1977 or

e article 9 or 9A of the Criminal Attempts and Conspiracy
(Northern Ireland) Order 1983

where that conspiracy relates to participation in a criminal organisation as defined in Article 2
of Council Framework Decision 2008/841/JHA on the fight against organised crime.

Corruption

Corruption within the meaning of section 1(2) of the Public Bodies Corrupt
Practices Act 1889 or section 1 of the Prevention of Corruption Act 1906;

The common law offence of bribery;

e Bribery within the meaning of sections 1, 2 or 6 of the Bribery Act 2010, or section
113 of the Representation of the People Act 1983.

Terrorist offences or offences linked to terrorist activities
Any offence:
e listed in section 41 of the Counter Terrorism Act 2008

e listed in schedule 2 to that Act where the court has determined that there is a terrorist
connection

e under sections 44 to 46 of the Serious Crime Act 2007 which relates to an offence
covered by the previous two points.

Money laundering or terrorist financing

Money laundering within the meaning of sections 340(11) and 415 of the Proceeds of Crime
Act 2002.
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An offence in connection with the proceeds of criminal conduct within the meaning of section
93A, 93B or 93C of the Criminal Justice Act 1988 or article 45, 46 or 47 of the Proceeds of
Crime (Northern Ireland) Order 1996.

Child labour and other forms of trafficking human beings

An offence under section 4 of the Asylum and Immigration (Treatment of
Claimants etc.) Act 2004

An offence under section 59A of the Sexual Offences Act 2003
An offence under section 71 of the Coroners and Justice Act 2009;

An offence in connection with the proceeds of drug trafficking within the
meaning of section 49, 50 or 51 of the Drug Trafficking Act 1994

An offence under section 2 or section 4 of the Modern Slavery Act 2015.

Non-payment of tax and social security contributions

Breach of obligations relating to the payment of taxes or social security
contributions that has been established by a judicial or administrative
decision.

Where any tax returns submitted on or after 1 October 2012 have been
found to be incorrect as a result of:

¢ HMRC successfully challenging the potential supplier under the General Anti —
Abuse Rule (GAAR) or the “Halifax” abuse principle

e atax authority in a jurisdiction in which the potential supplier is established
successfully challenging it under any tax rules or legislation that have an effect
equivalent or similar to the GAAR or “Halifax” abuse principle

¢ afailure to notify, or failure of an avoidance scheme which the supplier is or was

involved in, under the Disclosure of Tax Avoidance Scheme rules (DOTAS) or any
equivalent or similar regime in a jurisdiction in which the supplier is established.

Other offences

Any other offence within the meaning of Article 57(1) of the Directive as defined by the law of
any jurisdiction outside England, Wales and Northern Ireland.

Any other offence within the meaning of Article 57(1) of the Directive created after 26™
February 2015 in England, Wales or Northern Ireland.
Discretionary exclusions

Part 2 Section 3 of the standard Selection Questionnaire.
Listed in Public Contract Regulations 2015 (as amended) R57(8) and the
Public Contract Directives 2014/24/EU Atrticle 57(4).
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Obligations in the field of environment, social and labour law.

Where an organisation has violated applicable obligations in the fields of
environmental, social and labour law established by EU law, national law,
collective agreements or by the international environmental, social and
labour law provisions listed in Annex X to the Directive (see copy below) as
amended from time to time; including, but not limited to, the following: -

e Inthe last 3 years, where the organisation or any of its Directors or Executive
Officers has been in receipt of enforcement/remedial orders in relation to the Health
and Safety Executive (or equivalent body).

¢ Inthe last three years, where the organisation has had a complaint upheld following
an investigation by the Equality and Human Rights Commission or its predecessors
(or a comparable body in any jurisdiction other than the UK), on grounds of alleged
unlawful discrimination

¢ In the last three years where the organisation has been convicted of a breach of the
Health and Safety legislation.

¢ In the last three years, where any finding of unlawful discrimination has been made
against the organisation by an Employment Tribunal, an Employment Appeal
Tribunal or any other court (or incomparable proceedings in any jurisdiction other
than the UK).

o Where the organisation has been in breach of section 15 of the Immigration, Asylum,
and Nationality Act 2006

¢ Where the organisation has a conviction under section 21 of the Immigration,
Asylum, and Nationality Act 2006

¢ Where the organisation has been in breach of the National Minimum Wage Act 1998.
Bankruptcy, insolvency

Bankrupt or is the subject of insolvency or winding-up proceedings, where the organisation’s
assets are being administered by a liquidator or by the court, where it is in an arrangement
with creditors, where its business activities are suspended or it is in any analogous situation
arising from a similar procedure under the laws and regulations of any State.

Grave professional misconduct

Guilty of grave professional misconduct

Distortion of competition

Entered into agreements with other economic operators aimed at distorting competition.

Conflict of interest
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Aware of any conflict of interest within the meaning of regulation 24 due to the participation
in the procurement procedure

Been involved in the preparation of the procurement procedure.

Advised the contracting authority or contracting entity or otherwise been involved in the
preparation of the procurement procedure.

Prior performance issues

Shown significant or persistent deficiencies in the performance of a substantive requirement
under a prior public contract, a prior contract with a contracting entity, or a prior concession

contract, which led to early termination of that prior contract, damages or other comparable

sanctions.

Misrepresentation and undue influence

The organisation has influenced the decision-making process of the contracting authority to
obtain confidential information that may confer upon the organisation undue advantages in

the procurement procedure, or to negligently provided misleading information that may have
a material influence on decisions concerning exclusion, selection or awartd.

Breach of obligations relating to the payment of taxes or social
security contributions.

The contracting authority reserves the right to use its discretion to exclude a potential

supplier where it can demonstrate by any appropriate means that the potential supplier is in
breach of its obligations relating to the non-payment of taxes or social security contributions.

Additional grounds
ANNEX X Extract from Public Procurement Directive 2014/24/EU

LIST OF INTERNATIONAL SOCIAL AND ENVIRONMENTAL CONVENTIONS
REFERRED TO IN ARTICLE 18(2) —

¢ |LO Convention 87 on Freedom of Assaociation and the Protection of the Right to
Organise;

¢ |LO Convention 98 on the Right to Organise and Collective Bargaining;
e |LO Convention 29 on Forced Labour;

e |[LO Convention 105 on the Abolition of Forced Labour;

¢ ILO Convention 138 on Minimum Age;

e ILO Convention 111 on Discrimination (Employment and Occupation);

e ILO Convention 100 on Equal Remuneration;
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ILO Convention 182 on Worst Forms of Child Labour;

Vienna Convention for the protection of the Ozone Layer and its Montreal Protocol on
substances that deplete the Ozone Layer;

Basel Convention on the Control of Transboundary Movements of Hazardous
Wastes and their Disposal (Basel Convention);

Stockholm Convention on Persistent Organic Pollutants (Stockholm POPs
Convention

Convention on the Prior Informed Consent Procedure for Certain Hazardous
Chemicals and Pesticides in International Trade (UNEP/FAQ) (The PIC Convention)
Rotterdam, 10 September 1998, and its 3 regional Protocols.

Consequences of misrepresentation

A serious misrepresentation which induces a contracting authority to enter into a contract
may have the following consequences for the signatory that made the misrepresentation:

The potential supplier may be excluded from bidding for contracts for three years,
under regulation 57(8)(h)(i) of the PCR 2015;

The contracting authority may sue the supplier for damages and may rescind the
contract under the Misrepresentation Act 1967.

If fraud, or fraudulent intent, can be proved, the potential supplier or the responsible
officers of the potential supplier may be prosecuted and convicted of the offence of
fraud by false representation under s.2 of the Fraud Act 2006, which can carry a
sentence of up to 10 years or a fine (or both).

If there is a conviction, then the company must be excluded from procurement for five
years under reg. 57(1) of the PCR (subject to self-cleaning).
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APPENDIX 3
19911009 Sara Field/River Cherwell drainage easement
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APPENDIX 4

Standard Terms and Conditions of Contract

These conditions apply to the quotation and subsequent contract. There may be special conditions around
this particular quotation and subsequent contract. Where standard and special conditions vary, special

conditions will prevail.

1. GENERAL PROVISIONS

The following terms shall have the following meanings:

1.1 Definitions

Term Definition
“Approval” and The written consent of the Council.
“Approved”
"Council® Woodford cum Membris Parish Council and includes where relevant other bodies

on whose behalf Woodford cum Membris Parish Council is acting.

“Council Property”

Any property, other than real property, issued or made available by the Council to
the Contractor in connection with the Contract.

Information”

“Conditions” The terms and conditions within this Contract.
All information designated as such by either Party in writing and all other
“Confidential information which relates to the business, affairs, properties, assets, trading

practices, goods, services, developments, trade secrets, know-how, personnel,
customers and suppliers of either Party which may reasonably be regarded as the
confidential information of the disclosing Party.

The agreement between the Council and the Contractor consisting of these

"Contract” Conditions and the Contract Documents.

All those documents referred to in the Contract Document Schedule including the
"Contract Order and (insofar as applicable) the Specification, Invitation to Quote and the
Documents" Contractor’s Quote, and any other documents (or parts thereof) specified by the

Council.

“Contract Document
Schedule”

The list of documents (or parts) of documents forming the Contract, whether or not
entitled in this way. This will either be a list on the Order or referred to in that order.

"Contract Term"

The contract period which shall be from the agreed commencement date until the

agreed termination date referred to in the Contract subject to any termination for
breach or otherwise.

"Contract Price"

The price exclusive of any applicable Tax, payable to the Contractor by the Council
under the Contract, as set out in the Pricing Schedule/or Quote, for the full and
proper performance by the Contractor of its part of the Contract as determined
under the Contract.

"Contractor"

The person, firm, company or other legal entity, with whom the Council enters
into this Contract.

“Contractor’s
Representative”

The individual authorised, including their sub-contractor or any agent, to act on
behalf of the Contractor for the purposes of the Contract.

Any breach of the obligations of either party (including but not limited to
fundamental breach or breach of a fundamental term) or any default, act, omission,
negligence or statement of either party and its Staff in connectionwith or in relation

Default to the subject matter of the Contract and in respect of which such party is liable to
the other.
‘e ” The Contractor’s equipment, plant, materials, etc. used in the performance of its
Equipment obligations under the Contract.
“Goods” Both tangible and intangible items (including software).
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"Goods and/or
Services"

Any goods services and related works, as are to be provided by the Contractor (or
by the Contractor’s sub-contractor) under the Contract as specified in the Contract
Document Schedule.

“Invitation to Quote”

An invitation for Contractor to bid for the Goods and/or Services and related works
required by the Council.

“Intellectual Property

Patents, registered designs, trademarks and service marks (whether registered or
not), domain names, copyright, design right, trade secrets and all similar property

Rights” rights including those subsisting in any part of the world in inventions,
computer programs, semiconductor topographies, confidential information, and in
applications for protection of any of the above rights.
"Order" The order issued by the Council under clause 2.2.
The amount paid to the Contractor by the Council in consideration for the provision
"Payment" of the goods and/or service and related works and calculated in accordance with
the Pricing Schedule/Quote.
“Party” A party to this Contract and “Parties” shall be construed accordingly.
"Premises” The location where the Goods are to be delivered and/or the Services are to be

performed, as specified in the Contract.

“Pricing Schedule”

The schedule containing details of the contract price which shall be annexed to and
incorporated with and form part of the Contract Documents.

“Quote” The Contractor’s quote response to the invitation to quote.
“Related Works” Any Works related to the purchase of Goods or Services under the Contract.
“Service(s)” The provision of services other than Works.

“Specification”

The description of the goods and/or services and related works to be provided
under the Contract.

“Staff”

All persons employed by the Contractor to perform the Contract together with the
Contractor's employees, agents and sub-contractors used in the performance of the
Contract.

HTaXH

Value added tax, customs duties and any other taxes or duties.

“Works”

As defined the EU Public Sector Procurement Directive (2014/24/EU).

1.2
121

122

1.2.3

124

1.25

1.2.6
13

Interpretation

The Contract including the Contract Documents constitute the entire agreement between the
Parties relating to the subject matter of the Contract.

This Contract shall supersede any prior agreement with the Contractor, whether written or oral,
and shall have precedence over any printed terms and conditions appearing on any acceptance
form, delivery form or other documents or letters emanating from the Contractor. The Contractor's
terms and conditions shall have no effect whatsoever.

Headings contained in this Contract are for reference purposes only and should not be incorporated
into the Contract and shall not be deemed to be any indication of the meaning of the clauses to
which they relate

Reference to any statute or statutory provision includes a reference to:

@ That statute or statutory provision as from time to time amended, extended, re-enacted or
consolidated and

(b) All statutory instruments or orders made pursuant to it.

Words denoting the singular number only shall include the plural and vice versa. Words denoting
any gender include all genders and words denoting persons shall include firms and corporations
and vice versa.

‘Including’” means including without limitation.
Scope

Nothing in the Contract shall be construed as creating a partnership, a Contract of employment or
a relationship of principal and agent between the Council and the Contractor.
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1.4  Terms of Appointment

The Council appoints the Contractor to provide the Goods and/or Services and Related Works for
the Contract Term in return for the Payment. The Contract does not confer any exclusivity upon the
Contractor and will not warrant or guarantee any level of business and the Council reserves the
right to use other contractors/service providers at its discretion.

1.5 Contract Term

The Contract shall commence and shall expire automatically at the end of the Contract Term unless
it is terminated in accordance with these Conditions, or otherwise lawfully terminated or extended
under the Contract.

1.6 Contract Extension

Subject to satisfactory performance by the Contractor during the Contract Term, the Council may
wish to extend the Contract for a further period to be mutually agreed between the parties.

1.7  Quality Assurance

The Contractor shall operate a system of quality assurance that will ensure that the Goods and/or
Services and Related Work fully comply with the Contract. The Contractor shall on request provide
the Council with a copy of their quality assurance manual or other documentation and any results
of quality performance measurements appropriate to the Contract.

1.8 Variation

1.8.1 Conditions - No deletion from, addition to, or variation of the Conditions shall be valid or of any
effect unless agreed in writing by the parties.

1.8.2 Price - Where the Contract expressly provides for this (and not otherwise) the Contractor shall notify
the Council in writing, quoting the appropriate index or price formulae of any proposed price
variation, and/or provide supporting evidence of the rise or fall in materials, labour or any other
factors. Any rise or fall, resulting from the submission of a claim for price variation, shall not be paid
in respect of any period before the expiration of 90 days from the date the claim is notified to the
Council.

1.8.3 Goods - The Contractor shall not alter or substitute any of the Goods unless Approved. The Council
shall have the right from time to time by written notice to change the specification, add to or omit,
or otherwise vary the Goods. Any variation by the Council shall not relieve the Contractor of any of
his obligations in the Contract.

1.8.4 Service(s) - The Council acting reasonably can vary the Service(s) provided by the Contractor at any
time and the Council will notify the Contractor of any such variation in writing. Any price variation shall
be subject to the provisions in clause 1.8.2 and any resulting change in payments due to the Contractor
shall be determined in the absence of agreement by the Council acting reasonably.

1.9  Scope of Pricing

The compliance by the Contractor with the terms of the Contract including all aspects of the
Conditions shall be deemed to be included in the price(s) included in the Quote/Pricing Schedule.
No additional charge shall be due to the Contractor for the fulfilment of any duty under any specific
clause of the Conditions.

2. PRICES ORDERS AND PAYMENTS
2.1. Payment

The Council's standard terms of payment are 30 days from the date payment s due, receipt of invoice
or delivery of goods and/or service whichever is the later.

2.2.  Orders

An Order shall be an official instruction in writing or recordable electronic form and the Contractor
shall ensure that Goods and/or Services and Related Works are provided on the terms and
conditions set out in the Contract. No payment for Goods and/or Service and Related Works will be
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made unless the Contractor provides a relevant official order number/reference that corresponds
with an Order.

2.3. Tax
1 All sums payable under this Contract unless otherwise stated are exclusive of VAT and other duties or
taxes. Where VAT applies, the Contractor will produce for the Council a valid VAT invoice.

2.4. Interest on Late Payment

In the event of failure by the Council to make any payment of any charges for the Goods and/or
Services for undisputed claims, then the Contractor shall be entitled to interest on any payment
overdue there under from the due date to the date of actual payment at base rate per annum over
the prevailing Bank of England Repo Rate.

2.5.  Prompt Payment

2.5.1 Where the Contractor submits an invoice to the Council in accordance with clause 2.1, the Council
will consider and verify that invoice in a timely fashion.

2.5.2 The Council shall pay the Contractor any sums due under such an invoice no later than a period of
30 days from the date on which the Council has determined that the invoice is valid and
undisputed.

2.5.3 Where the Council fails to comply with clause 2.5.1 and there is an undue delay in considering and
verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of
clause

2.5.2 after a reasonable time has passed.
2.5.4 Where the Contractor enters into a Sub-Contract, the Contractor shall include in that Sub-Contract:
() Provisions having the same effect as clauses 2.5.1-2.5.3 of this Contract; and

(b) A provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract
which it awards provisions having the same effect as clauses 2.5.1-2.5.3 of these Conditions.

(c) In clause 2.5.4, “Sub-Contract” means a contract between two or more suppliers, at any
stage of remoteness from the Council in a subcontracting chain, made wholly or substantially
for the purpose of performing (or contributing to the performance of) the whole or any part
of this Contract.

3. CONTRACTOR’S OBLIGATIONS
3.1 Goods
3.1.1 Samples

The Contractor if required will provide, free of charge, samples of goods for evaluation and
Approval. All subsequent deliveries shall be equal in quality to the Approved samples and conformin
all respects to the Specification and the conditions detailed in the Contract.

3.1.2 Standards

Goods and/or Services and Related Work shall comply with any statutory, British, International and
European Standards and other requirements from time to time in force.

3.1.3 Rejection of Goods

The Council may reject any goods wholly or in part if the Goods do not comply with the standards
and the Council may purchase the same elsewhere. The Council may also require that the
Contractor remove the goods (perishable or non-perishable) within an agreed time period and
provide goods to the Approved standard. The Contractor shall be responsible for any and all costs
incurred in so doing.

3.1.4 Delivery

(@) Goods shall be delivered at the times dates and places specified in the Contract. A delivery
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note shall be included with each consignment, and an invoice shall be submitted to the
address shown on the Order. Receipt or delivery of the Goods does not constitute any
acknowledgement of the condition or nature of Goods delivered to the Council.

(b) The Council shall be under no obligation to accept or pay for any Goods delivered in excess
of the quantity in the Order and the Contractor shall be responsible for any and all
reasonable

costs incurred. Goods shall be properly packed and secured in such a manner to reach their
destination in good condition. Except where otherwise expressly agreed in writing, delivery
shall be free of charge to the Council.

(c) Unless specified otherwise delivery of Goods and/or Services and Related Work shall include
unloading and stacking by the Contractor and the Contractor’s Representative at such a
place as the Council shall reasonably direct.

3.1.5 Default by Contractor

Should the Contractor fail to deliver the Goods at the times, dates, and places specified or agreed,
the Council, shall without prejudice to any other remedy for breach of Contract, determine the
Contract either wholly or in part and purchase replacement Goods of the same or similar
description at the Contractor’s cost.

3.1.6 Risk/Title of Goods

The Goods shall remain the property and risk of the Contractor until delivered to; accepted by and
signed for by the Council (without prejudice to the Councils right to reject the goods, wholly or in
part), at which time the title to the goods shall pass from the Contractor to the Council. The risk of
any over- delivered Goods that do not comply with the Order shall remain with the Contractor.

3.1.7 Guarantee

Goods and/or Services and Related Works shall be free of defects in design, materials and
workmanship and shall be fit and sufficient for all purposes for which they are ordinarily used and
for any particular purpose made known to the Contractor by the Council. The Contractor shall
guarantee the goods from implementation for 12 months, or 18 months from initial delivery, and
shall (without prejudice to any other rights and remedies) remedy such defects immediately
without cost to the Council. The Contractor shall notify the Council and receive agreement in writing
to any deviation from the above time periods.

3.1.8 Inspection of Premises

The Contractor, upon being given reasonable notice by the Council, shall allow free access to any
premises where Services and Related Work are carried out, by the Contractor or the Contractor's
representative. The Contractor shall give assistance to the Council as necessary to enable inspection
of this work. Any inspection or Approval by the Council shall not relieve the Contractor of any of the
obligations under this Contract.

3.2  Services
3.2.1 Provision of Service(s)

The Contractor shall provide the Service(s) during the Contract Term within the time agreed and on
a specified date(s), in accordance with the requirements of the Contract.

3.2.2 Standards and Performance

(@) To the extent that the standard of Service(s) has not been specified in the Contract; the
Contractor shall exercise and continue to exercise in the performance of the Service(s) all
reasonable skill care and diligence expected of a properly qualified and competent person(s)
experienced in carrying out Service(s) of a similar size, timescale and degree of complexity.

(b) The Contractor shall consult fully with the Council and keep the Council properly informed of all
matters arising in the performance of the Service(s). The introduction of new methods or
systems which impinge on the provision of the Service(s) shall be subject to prior Approval.
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The signing by the Council (or their representative) of time sheets or other similar documents
shall not be construed as implying the Contractor’s compliance with the Contract.

Remedies in the event of inadequate performance

(@) If the Council informs the Contractor that the Council considers any part of the Service(s) to
be inadequate or in any way differing from the Contract, and this is other than as a result of
default or negligence on the part of the Council, the Contractor shall at its own expense re-
schedule and perform the Service(s) correctly within such reasonable time as may be
specified by the Council.

(b) Without prejudice to any other rights and remedies the Council may have pursuant to the
Contract, the Contractor shall reimburse the Council for all reasonable costs incurred by the
Council which have arisen as a direct consequence of the Contractor’s failure to comply with
such a request.

(©) In the event that the Contractor persistently fails to comply with such requests, and such
failures, taken as a whole, materially affect the commercial or other interests of the Council
the Council reserves the right to terminate the Contract by notice in writing with immediate
effect.

(d) In the event that the Council is of the opinion that there has been a fundamental breach of
this Contract by the Contractor, or the Contractor’s performance of its duties under the
Contract has failed to meet the requirements, then the Council may, without prejudice to its
rights under the Termination Clause in this Contract, do any of the following:

0] Without terminating the Contract, itself provide or procure the provision of part of
the Service(s) until such time as the Contractor shall have demonstrated to the
reasonable satisfaction of the Council that the Contractor will once more be able to
perform such part of the Service(s) in accordance with the Contract.

(i) Terminate the whole of the Contract.

(e) The Council may charge to the Contractor any cost reasonably incurred by the Council and any
reasonable administration costs in respect of the provision of any part of the Service(s) by
the Council or by a third party to the extent that such costs exceed the payment which would
otherwise have been payable to the Contractor for such part of the Service(s).

® In the event that the Council enforces any of its rights under the termination clause in this
Contract, the Contractor shall forthwith deliver up to the Council all Council Property
(including keys) relating to the Service(s) or part of the Service(s). The remedies of the Council
under this Condition may be exercised successively in respect of any one or more failures by
the Contractor.

Best Value and Benchmarking

(@) In the performance of the Contract the Contractor shall assist the Council in achieving the
performance of its duty to secure the continuous improvement of its services under local
government legislation.

(b) Without prejudice to the generality of the above the Contractor shall identify ways in which
Service(s) may be carried out more efficiently or effectively and shall advise the Council
accordingly; for example:

0} by being undertaken in a different manner to achieve the Council's objectives
(i) by assisting the Council to develop quality standards for the provision of Service(s)

(iii) by assisting the Council to develop and implement production methodology, including
the application of information technology, to systemise, monitor and supervise its
performance and to ensure consistency of quality method and performance

(c) If so requested by the Council the Contractor shall provide a detailed breakdown of the activities
required for the completion of theService(s).
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(d) Where so requested by the Council, in order to assess the competitiveness of Service(s) which
are provided or procured by the Council; the Contractor shall provide the Council with
comparative costing information in terms of the price which the Contractor would charge, to
the Council, for undertaking specified Service(s).

Monitoring and Performance

(@  TheCouncil may inspect or examine the performance of the Service(s) at any reasonable time,
and with reasonable notice, at any premises where part of the Service(s) is being performed.
The Council shall have the right to record that which it considers to be relevant to the
performance and monitoring of this Contract.

(b) Where so requested by the Council the Contractor shall provide the Council with performance
records in terms of the Contractin respect of any Service(s) undertaken on behalf of the Council.
These records shall take the form of monitoring reports, the content and regularity of which may
be specified in the Contract or otherwise shall be as reasonably determined by the Council. The
Contractor shall attend contract management meetings as agreed between the parties
acting reasonably.

Access to Premises

@ Access to the Council’s premises shall not be exclusive to the Contractor and shall be limited
by the Contractor to such Staff and the Contractor's suppliers as are necessary to the
performance of the Service(s) concurrently with the execution of service and/or related work
by others. The Contractor shall co-operate with such others as the Council may reasonably
require.

(b) The Contractor shall make no delivery of equipment nor commence any Service(s) on the
Council’s premises without obtaining the Council's prior Approval, including compliance with
systems the Council has in place to manage and monitor health, safety and environmental
impacts.

Contractors Staff and Site Access

(@) If the Council gives the Contractor notice that any person is not to become involved in or is
to be removed from involvement in the performance of the Contract, the Contractor shall
take all reasonable steps to comply with such notice and if required by the Council the
Contractor shall replace any person removed under this Condition with a suitably qualified
person and procure that any pass issued to the person removed is surrendered.

(b) If and when instructed by the Council, the Contractor shall give to the Council a list of names
and addresses of all persons who are or who may be at any time concerned with the Service(s)
or any part of them, specifying the capacities in which they are so concerned, and giving such
other particulars and evidence of identity and other supporting evidence as the Council may
reasonably require. The decision of the Council as to whether any person is not to become
involved in or is to be removed from involvement in the performance of the Contract and as
to whether the Contractor has furnished the information or taken the steps required by this
Condition shall be final and conclusive.

Equipment
@ The Contractor shall provide all the Equipment necessary for the provision of the Service(s).

(b) The Contractor shall provide for the haulage or carriage thereof to the Premises and the
removal of Equipment when no longer required at its own cost. The Contractor shall ensure
that the Council's Premises are appropriate to contain and operate the Equipment. The
Contractor shall maintain all items of Equipment within the Council’s Premises in a safe,
serviceable and clean condition.

(c) All Equipment brought onto the Council's Premises shall be at the Contractor's own risk and
the Council shall have no liability for any loss of or damage to any Equipment unless and to
the extent that the Contractor is able to demonstrate that such loss or damage was caused
or contributed to by the negligence or default of the Council.
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(d) The Council may at its option purchase any item of Equipment from the Contractor at any
time, if the Council considers that the item is likely to be required in the provision of the
Service(s) following the expiry or termination of the Contract. The purchase price to be paid
by the Council shall be the fair market value.

3.2.9 Removal of Equipment, Rubbish and Unused materials

(@ On completion of the Goods and/or Service and Related Works the Contractor shall remove
the Equipment and unused materials and shall clear away from the Council’s Premises all
rubbish arising out of the Goods and/or Service and Related Works, make good any damage
caused to the Council's Premises by the removal of the Equipment and leave the Council’s
Premises in a neat and tidy condition.

(b) The Council shall have the power at any time during the delivery of the Service(s) to order in

writing:

0] the removal from the Council’s Premises of any Equipment which in the opinion of
the Council are either hazardous, noxious or not in accordance with the Contract;
and/or

(i) the substitution of proper and suitable materials, plant, Equipment; and/or

(iii) The removal and proper re-execution notwithstanding any previous test thereof or

interim payment therefore of any service and/or work which, in respect of material
or workmanship, is not in the opinion of the Council in accordance with the
Contract.

4, PROTECTION OF INFORMATION
4.1 Data Protection

4.1.1 The Contractor shall throughout the term of this Contract comply with the provisions of the Data
Protection Act 1998 (“DPA”) or any subsequent amendment under the General Data Protection
Regulation (the “GDPR”) (which means General Data Protection Regulation (2016), Regulation (EU)
2016/679, as amended or re-enacted from time to time and any United Kingdom Act or European
Union Regulation recognised in UK law substantially replacing the same. All compliance references
to GDPR in this Contract are applicable from 25th May 2018) thereto and shall ensure that its agents
and employees are trained in and comply with the data protection principles set out in the DPA and
GDPR in their performance of the Services.

4.1.2 For the purposes of this clause 4, the terms “Data Controller”, “Data Processor”, “Data Subject”,
“Personal Data”, “Process” and “Processing” shall have the meaning prescribed under the DPA and
or GDPR (when in force).

4.1.3 The Contractor shall (and shall ensure that its entire Staff) comply with any notification
requirements under the DPA and GDPR and that both parties will duly observe all their obligations
under the DPA and GDPR which arise in connection with the Contract.

4.1.4 Notwithstanding the general obligation in clause 4, where the Contractor is processing Personal
Data (as defined by the DPA and GDPR) as a Data Processor for the Council the Contractor shall:

@ Process the Personal Data only in accordance with instructions from the Council (which may
be specific instructions or instructions of a general nature) as set out in this Contract or as
otherwise notified by the Council; and

(b) Comply with all applicable laws and government guidance on the protection of information
legislation;

(c) Process the Personal Data only to the extent; and in such manner as is necessary for the
provision of the Contractor’s obligations under this Contract or as is required by law or any
regulatory body;

(d) Implement appropriate technical and organisational measures to protect the Personal Data
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against unauthorised or unlawful Processing and against accidental loss, destruction,
damage, alteration or disclosure. These measures shall be appropriate to the harm which
might result from any unauthorised or unlawful Processing, accidental loss, destruction or
damage to the Personal Data and having regard to the nature of the Personal Data which is
to be protected;

(e) Take reasonable steps to ensure the reliability of its Staff and agents who may haveaccess
to the Personal Data;

® Not disclose Personal Data to any third parties in any circumstances other than with the
written consent of the Council or in compliance with a legal obligation imposed upon the
Council; and

4.1.5 Notify the Council within one (1) working day if it receives:
(@) A request from a Data Subject to have access to that person’s Personal Data; or
(b) A complaint or request relating to the Council’s obligations under the DPA and GDPR;
(c) If there is a breach of DPA and GDPR what steps the Contractor will be taking to rectify this.

(d) The Contractor shall ensure all losses or breaches of security or information are reported to
the Council within 1 (one) working day whether actual, potential or attempted, in order for
the Council to notify the regulator and, where necessary the Data Subjects, as required by
the GDPR.

(e) The Contractor will ensure all breaches are internally investigated, and appropriate remedial
action taken, along with supporting the Council and the Information Commissioner’s Office
in any investigation by it. A copy of the investigation report must be provided to the Council.

() The Contractor will immediately take all reasonable steps to remedy such breaches and to
protect the integrity of both parties against any actual, potential or attempted breach or
threat and any equivalent attempted breach in the future.

4.1.6 The provision of clause 4.1 shall apply during the Contract Term and indefinitely after expiry.

4.2 Breach, termination and continuance

4.2.1 The Contractor shall indemnify the Council for any breach of the requirements of this schedule
which renders the Council liable for any costs, fines, claims or expenses under Legislation
howsoever arising.

4.2.2 Failure on the part of the Contractor to comply with the provisions of this schedule shall amount to
a breach of this contract and shall give the Council the right to exercise any and all of the remedies
in this contract and recover all costs incurred as a consequence of the Contractor’s breach.

4.2.3 On termination of this Contract howsoever arising; the Contractor shall when directed to do so by
the Council, and instruct all its agents and subcontractors to:

(&)  Transfer to the Council the whole or any part of the Personal Data and other Information
received or acquired by the Contractor for the purposes of or in the course of the delivery of
the services the subject of this Contract; and

(b) Ensure that such a transfer is made securely in a manner specified by the Council and the data
complies with the requirement at clause 4.1; and

(c) Securely destroy or erase the whole or any part of such Personal Data and other Information
retained by the Contractor and provide to the Council such proof of destruction as the
Council may reasonably specify.

4.2.4 The provisions of clause 4.2 shall continue in effect notwithstanding termination of this Contract.
4.3 Freedom of Information

4.3.1 The Contractor recognises that the Council has information disclosure obligations under the

Page 27 of 32



.'.-;"E‘ woodrorda cum Mempris
J &

PARISH COUNCIL

=== Serving the Community

Freedom of Information Act 2010 (“FOIA”) and the Environmental Information Regulations (“EIR”).
The Contractor agrees to provide such assistance and support as may be requested from time to
time by the Council for the purposes of enabling or assisting the Council to comply with these
information disclosure obligations in respect of matters relating to or arising out of this Contract.

4.3.2 Inthe event that a request made to the Council for access to information under the FOI or the EIR,
or any notice, recommendation or complaint is made to or against the Council in relation to its
obligations under the FOIA or EIR, the Contractor will within five (5) Working Days of the date of a
request from the Council provide to the Council, any details in its possession relating to this Contract
or to the Contractor as the Council may require to deal with such access request or deal with such
notice, recommendation or complaint.

4.3.3 The Contractor acknowledges the Council may be obliged under the FOIA or EIR to disclose
information to third parties, including information relating to the appointment of the Contractor to
provide the Services under this Contract, and the terms of this Contract, subject to certain
exemptions. The Contractor further acknowledges and accepts that the decision to disclose
information and the application of any such exemptions under the FOIA or EIR will be at the
Council’s sole discretion provided that the Council shall act reasonably and proportionately in
determining whether any exemptions under the FOIA or EIR may apply to protect the Contractor’s
legitimate commercial interests trade secrets.

4.4 Transparency

The Contractor acknowledges that the Council has information publication obligations under the
Local Government Transparency Code 2015, and agrees that this Contract (including the Schedules),
and any documentation including requests for quotes, advertisement issued by the Council seeking
expressions of interest, the standard assessment questionnaire and the tender documents (the
“Procurement Documents”) issued by the Council in relation to this Contract are not Confidential
Information, and may be published by the Council, save where in the reasonable opinion of the
Council the contents of the Contract or the Procurement Documents are exempt from disclosure
under the FOIA or EIR in which case, the Contractor consents to the Contract or Procurement
Documents being redacted by the Council to the extent necessary to remove or obscure the exempt
content, and to publication subject to those redactions.

45  Confidentiality and Council’s Property

4.5.1 Subjectto clause 4.3 (Protection of Information) and clause 4.4 (Transparency), the Contractor shall
not, without the prior written consent of the Council, publish or disclose to any person, or permit
any such disclosure by any of its employees or representatives, any Confidential Information.

4.5.2 The restriction in clause 4.5.1 does not apply to:

0] Any information required to be disclosed by an order of court or other tribunal or required
to be disclosed in accordance with any law, statute, proclamation, by-law, directive, decision,
regulation, rule, order, notice, rule of court, delegated or subordinate legislation; or

(i) Any information which is already in, or comes into, the public domain otherwise than
through unauthorised disclosure by the Contractor; or

(iiiy  Any disclosure authorised by the Council.

4.5.3 Alldocuments, manuals, hardware and software provided by the Council to the Contractor, and any
data or documents (including copies) produced, maintained or stored on the Council’s computer
systems or other electronic equipment (including mobile phones, if provided by the Council) in
relation to this Contract, remain the property of the Council.

4.5.4 Allintellectual property rights and proprietary rights including copyright and all other rights of a like
nature conferred under the laws of the United Kingdom (and all other countries of the World) in
any works conceived originated or made by the Contractor pursuant to the Services (“Intellectual
Property”) shall automatically vest in the Council and Contractor hereby assigns to the Council by
way of future assignment the copyright and all other intellectual property rights in the Intellectual
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Property for the full term during which the said rights and any renewals or extensions shall subsist.

455 The Contractor warrants and represents that the Intellectual Property will not infringe any
intellectual property rights of which a third party is the proprietor. The Contractor agrees to
indemnify the Council against any and all liability, loss, damages, costs and expenses which the
Council or a third party may incur or suffer as a result of any dispute or contractual, tortious or other
claims or proceedings brought against the Council by a third party alleging infringement of its
intellectual property rights by reason of the use or exploitation of the Intellectual Property.

4.5.6 Inorder to ensure that no unauthorised person gains access to any Confidential Information or any
data obtained in the performance of the Contract, the Contractor undertakes to maintain security
systems approved by the Council.

4.5.7 The Contractor will immediately notify the Council of any breach of security in relation to
Confidential Information and all data obtained in the performance of the Contract and will keep a
record of such breaches.

4.5.8 The Contractor will use its best endeavours to recover such Confidential Information or data
however it may be recorded. This obligation is in addition to the Contractor’s obligations under
clause 6 in this Contract. The Contractor will co-operate with the Council in any investigation that
the Council considers necessary to undertake as a result of any breach of security in relation to
Confidential Information or data. The Council acting reasonably may require the Contractor to alter
any security systems at any time during the Contract Term.

4.5.9 The Contractor shall hold as confidential information all matters relating to the goods and/or
services to be supplied in any way whatsoever and shall not disclose the same or any of the same to
any other person except such of his Staff as may be necessary for the performance of his obligations
under his Contract. All documents and drawings containing such information and any copies thereof
shall upon completion of the Contract, or its termination for any reason, be returned to the Council.
The provisions of this Clause shall survive any termination of this Contract for a period of 5 years
fromtermination.

4.5.10 The Council is committed to the highest possible standards of openness, probity and accountability.
It expects anyone who we deal with, who has serious concerns about any aspect of the Council’s
activities, to come forward and voice them. The Council operates an Anti-Fraud, Bribery and
Corruption Response Plan to provide a means to do so. Full details of the Policy are available on the
Council’s website.

4.5.11 All concerns will be treated in confidence and every effort will be made not to reveal your identity
if you so wish. At the appropriate time, however, you may need to come forward as a witness. This
policy encourages you to put your name to your allegation whenever possible as concerns expressed
anonymously are much more difficult to investigate, and it may therefore be difficult to pursue such
an investigation to a reliable conclusion.

4.5.12 If you make an allegation in good faith, but it is not confirmed by the investigation, no action will
be taken against you. If, however, you make an allegation frivolously, maliciously or for personal
gain, this may affect further work opportunities with the Council.

4.5.13 Concerns can be made orally or in writing to:
e  Gary Smith, Parish Clerk 01327 26119 at the address on the front sheet of this document
4.6  Copyright and Ownership of Documents

4.6.1 Copyright and all other Intellectual Property Rights in all the material including to drawings, reports,
specifications, bills of quantity, calculations and other similar documents prepared for the Contract by
or on behalf of the Contractor shall unless otherwise specified in the Contract be vested in the Council
and Contractor jointly, such that each shall have the right to use the material and to grant others the
same right or any part of that right. The Contractor shall not be liable to the Council or any other person
for any use of the material for any purpose other than that for which the same was prepared or
provided by the Contractor.
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4.6.2 The Council shall on written request be entitled to be supplied by the Contractor with copies of the
items referred to above in such form as the Council may reasonably require.

4.7  Third Party Intellectual Property Rights

The Contractor warrants that the performance of the Contract does not in any way infringe the
patent, design, copyright or trademark rights of any person or company and indemnifies the Council
against any costs, damages, proceedings, claims and demands of whatever nature in respect of any
alleged infringement.

4.8  Publicity

The Contractor shall not advertise the fact that it is supplying Goods and/or service to the Council
under this Contract other than with the written permission of the Council. The Contractor shall not
use the logo of the Council or any representation thereof, nor cause it to be used, without the
written consent of the Council.

5. CONTROL OF THE CONTRACT
5.1  Assignment

() The Contractor shall not assign or sub-contract any of its rights or duties under the Contract
without the consent in writing of the Council, such consent not to be unreasonably withheld.

(b) Should such consent be given to the Contractor by the Council, the Contractor shall continue
to remain liable for all acts, defaults or negligence howsoever caused by any sub contractor.
The Council may require a direct warrantee and undertaking from the subcontractor
concerning the requirements and compliance with the Contract in which event the
Contractor shall be released from that part of the Contract for which the Council has received
a direct warranty.

(c) The Contractor shall be responsible for the acts and omissions of its assignees and sub-
contractors as though they were its own. Where the Council has consented to the placing of
an assignment or sub-contracts, copies of each contract of assighment or sub-contract shall
be provided by the Contractor to the Council within two (2) working days of issue.

5.2 Waiver

The forbearance, indulgence or failure by the Council, or any Officer at any time or for any period
to enforce the provisions of the Contract or to require performance by the Contractor or any of the
provisions of the Contract shall not be construed as a permanent waiver of or as creating an estoppel
in connection with any such provision and shall not affect the validity of the Contract or any part
thereof or the right of the Council to enforce any provision in accordance with all terms and
conditions of this Contract.

5.3  Severability

If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court
of competent jurisdiction, such provision shall be severed and the remainder of the provisions of
the Contract shall continue in full force and effect as if the Contract had been executed with the
invalid, illegal or unenforceable provision eliminated.

6. LIABILITIES
6.1 Insurance

@ The Contractor shall maintain at its own cost public and employers liability insurance for a
minimum of £5 million for any one claim or series of claims in respect of any personal injury to
or death of any person or any damage whatsoever to any real or personal property arising out
of the performance of the Contract.

(b) If so required the Contractor shall maintain professional indemnity insurance for an amount to
be specified in the Contract, to cover the liability of the Contractor or their Staff in respect of any
claim for damages for breach of professional duty as a result of any negligent act error or
omission committed by the Contractor or their Staff arising out of the performance of the
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6.2

6.3

7.2

7.3

7.4

7.5

Contract. The Contractor shall maintain such professional indemnity insurance for a period
specified in the Contract.

(c) The Contractor shall produce for inspection when requested by the Council documentary
evidence that the insurance cover is being properly maintained. Such insurance shall at all times
be effected with insurers of repute carrying on business in the United Kingdom and the policies
will not contain any unduly onerous conditions.

Indemnity

The Contractor shall (and it acknowledges that it will) indemnify and keep indemnified the Council from
and against any and all loss damage or liability (whether criminal or civil) suffered together with legal
fees and costs incurred by the Council resulting from a breach of this Contract by the Contractor against
any act neglect or default of the Contractor its Staff and any breaches in respect of any matter arising
out of the performance of this Contract.

Warranty and Representations

Each of the parties warrants that it has power to enter into the Contract and has obtained all necessary
approvals to do so.

STATUTORY OBLIGATIONS AND REGULATIONS
Statutory Requirements

The Contractor shall comply with all statutory and other requirements (including those relating to race
relations, equal opportunities, employment, corruption, health and safety and environmental
protection)in relation to the Contract

Health and Safety

(@) The Contractor shall take all necessary measures to comply with the requirements of the
Health and Safety at Work Act 1974, and regulations made thereunder

(b) This shall include compliance with the Council's own relevant health and safety policies and
procedures for any work which shall form part of the Contract. The Contractor shall ensure
that its health and safety policy statement (as required under the Health and Safety at Work
Act 1974) is made available to the Council on request.

Equalities and Human Rights

(@) In respect of the Contract and matters pertaining to it the Contractor and the Contractor’s
Representative shall comply with the Human Rights Act 1998 as if the Contractor were a
public authority for the purposes of the Human Rights Act 1998 and with all legislation,
official guidance and codes of practice relating to equal opportunities.

(b)  The Contractor shall inform the Council as soon as the Contractor becomes aware of any legal
proceedings or complaint brought or likely to be brought against the Contractor under the
legislation in sub-clause 7.3(a).

(c) Where any investigation is conducted or proceedings are brought arising directly or
indirectly out of this Contract or any other action by the Contractor or its employees, agents
or sub- contractors, the Council shall be entitled to recover from the Contractor the full cost
it may have incurred in such investigation or proceedings and such other financial redress to
cover any payment the Council may have been ordered or required to pay to a third party.

(d) The Contractor shall provide such information as the Council may reasonably request for the
purpose of assessing the Contractor’s compliance with this clause.

Environment

In respect of the Contract and matters pertaining to it the Contractor shall have due regard to the
Council’s Environmental Policy as listed in the Council’s Publication Scheme.

Rights of Third Parties

The Contracts (Rights of Third Parties) Act 1999 is expressly excluded from this Contract unless
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otherwise expressly specified in writing in the Contract.
7.6 Protection of Children and Vulnerable Adults

The Contractor or anyone sub-contracted to them may have direct contact with children or
vulnerable adults during any delivery or attendance at the premises. It is the responsibility of any
Contractor to whom a Contract is awarded to ensure that those engaged in undertaking the duties
under that contract (Staff, agents, and others) are of suitable standing and good character. If the
Council considers it is likely children or vulnerable adults will be present it will supply a copy of its
current policy on safeguarding which must be followed.

BRIBERY, CORRUPTION AND COLLUSION

8.1  The Council shall be entitled immediately to terminate this Contract and to recover from the
Contractor the amount of any loss resulting from such termination if:

(@) the Contractor shall have offered or given or agreed to give to any person any gift or
consideration of any kind as inducement or reward for doing or forbearing to do or for
having done or forborne to do any action in relation to this Contract or any other contract
with the Council;

(b) the like acts shall have been done by any person employed by the Contractor or acting on
its behalf (whether with or without the knowledge of the Contractor);

(c) in relation to any contract with the Council the Contractor or person employed by him or
acting on its behalf shall have committed any offence under the Prevention of Corruption
Acts 1906 to 1916 or the Bribery Act 2010 or have given any fee or reward, the receipt of
which is an offence under the Local Government Act 1972 Section 117;

(d) the Contractor, when tendering, fixed or adjusted the amount of the Tender under or in
accordance with any agreement or arrangement with any other person or before the
hours specified for the return of tenders:

0) Communicated to a person other than the Council the amount or the approximate
amount of its Tender (except where the disclosure in confidence of the
approximate amount of its Tender was essential to obtain insurance premium
guotations required for the preparation of its Tender),

(i) Entered into an agreement with any other person whereby that other person
would refrain from tendering or as to the amount of any tender to be submitted,

(iiy  Offered or paid or gave or agreed to give any sum of money or valuable
consideration directly or indirectly to any person for doing or having done or
causing or having caused to be done in relation to any other tender or proposed
tender any act or thing of the sort described above.

FORCE MAJEURE
The Council shall have the right to defer the date of delivery or to cancel any Order in the event of
its business being interrupted or restricted by Force Majeure, lockouts, strikes, industrial disputes,
accidents, civil commotion, riot, war, fire, or any other cause whatsoever beyond the control of the
Council.

10. LAW

This Contract shall be governed by and construed in all aspects in accordance with English Law and
the parties agree to submit to the exclusive jurisdiction of the English Courts.
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