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THIS AGREEMENT is dated [DATE]
Parties
(1) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF WALTHAM FOREST of the Town Hall, Forest Road, Walthamstow, E17 4JF (the “Client") and
(2) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (the “Consultant Company”)
hereinafter referred to individually as the “Party” or jointly as the “Parties”.
WHEREAS:-

(1)
The Consultant Company represented to the Client that it is capable of delivering the Services in accordance with the Client's requirements as set out in Schedule 1 and, in particular, the Consultant Company made representations to the Client in relation to its competence, professionalism, relevant skills, knowledge, experience and ability to provide the Services in an efficient and cost effective manner.
(2)
On the basis of the Consultant Company representations as set out in (1) above, the Client wishes to engage the Consultant Company to provide the Services. The Consultant Company is willing to provide such Services to the Client on and subject to the terms and conditions of this Agreement.

Agreed terms
1. DEFINITIONS AND Interpretation
1.1 The following definitions and rules of interpretation apply in this Agreement (unless the context requires otherwise).
Agreement: this agreement between the Client and the Consultant Company for the provision of the Services and comprises of these terms and conditions, the Schedules and any other documents (or parts thereof) specified in the Agreement.
Business: business of the Client that relates to general public services.
Business Opportunities: any opportunities which the Consultant Company becomes aware of during the Engagement which relate to the Business or which the Client reasonably considers might be of benefit to the Client. 
Client Property: all documents, books, manuals, materials, records, correspondence, papers and information (on whatever media and wherever located) relating to the Business or affairs of the Client or its customers and business contacts, and any equipment, keys, hardware or software provided for the Consultant Company's use by the Client during the Engagement, and any data or documents (including copies) produced, maintained or stored by the Consultant Company on the computer systems or other electronic equipment of the Client during the Engagement.
Commencement Date: Friday 17 March 2023 
Confidential Information: information in whatever form (including, without limitation, in written, oral, visual or electronic form or on any magnetic or optical disk or memory and wherever located) relating to the business, customers, products, affairs and finances of the Client for the time being confidential to the Client and trade secrets including, without limitation, technical data and know-how relating to the Client Business or any of its suppliers, customers, agents, distributors, shareholders, management or business contacts and all personal data within the meaning of the Data Protection Legislation and including (but not limited to) information that the Consultant Company or its Staff creates, develops, receives or obtains in connection with this Engagement, whether or not such information (if in anything other than oral form) is marked confidential.
Consultancy Fee: the sum to be paid to the Consultant Company by the Client for the provision of the Service as set out in Schedule 2 hereto.

Data Controller, Data Processor, Data Subject: take the meaning given in the United Kingdom General Data Protection Regulation (Retained Regulation EU 2016/69).  
Data Protection Legislation: the Data Protection Act 2018, the United Kingdom General Data Protection Regulation (Retained Regulation (EU) 2016/69), Law Enforcement Directive (Directive (EU) 2016/680) (the ‘LED’), the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000, the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner.
Engagement: the engagement of the Consultant Company by the Client on the terms of this Agreement.
Information Commissioner: the United Kingdom’s independent data protection authority established under Part 5 of the Data Protection Act 2018.

Insurance Policies: commercial general liability insurance cover, employer's liability insurance cover, professional indemnity insurance cover and public liability insurance cover.
Intellectual Property Rights: patents, [utility models,] rights to Inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, website addresses, logos, rights in get-up [and trade dress], goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Invention: any invention, idea, discovery, development, improvement or innovation made by the Consultant Company or its Staff in connection with the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.
Law:

a) any law, statute, bye-law, regulation, directives, delegated or subordinate legislation in force from time to time and within the meaning of section 21(1) of the Interpretation Act 1978, mandatory guidance or code of practice, judgment of a relevant court of law, or requirements of any regulatory body with which the Consultant Company is bound to comply; and
b) any EU regulation, EU decision, EU tertiary legislation or provision of the EEA agreement (“EU References”) which is to form part of domestic law by application of section 3 of the European Union (Withdrawal) Act 2018 and which shall be read on and after EU exit day as a reference to the EU References as modified by domestic law from time to time. For the avoidance of doubt, this shall include any Laws arising out of or in connection with any withdrawal of the United Kingdom from the European Union. 
Process, Personal Data: take the meaning given in the UK General Data Protection Regulation (Retained Regulation EU 2016/69).  
Services: the services described in Schedule 1.
Staff: means all persons employed by the Consultant Company together with the Consultant Company's servants, agents, employees, consultants, contractors, suppliers and subcontractors used in the performance of its obligations under this Agreement.
[Substitute: a substitute for the Consultant Company appointed under the terms of clause 3.3.]
Termination Date: the date of termination of this Agreement, howsoever arising.
Works: all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software programs, inventions, ideas, discoveries, developments, improvements or innovations and all materials embodying them in whatever form, including but not limited to hard copy and electronic form, prepared by the Consultant Company or its Staff in connection with the provision of the Services.
1.2 The headings in this Agreement are inserted for convenience only and shall not affect the interpretation or construction of this Agreement.
1.3 A reference to a particular Law is a reference to it as it is in force for the time being taking account of any amendment, extension, consolidation or re-enactment from time to time.
1.4 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.5 Unless the context otherwise requires, words in the singular shall include the plural and, in the plural, shall include the singular.
1.6 The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
1.7 References to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted.

1.8 In the event and only to the extent of any conflict between the documents constituting the Agreement, each of these shall prevail in the following descending order of priority:

i.
The Agreement being this document;

ii.
Schedule 1 - The Services;

iii. Schedule 2 - The Consultancy Fee; 

iv. Schedule 3 - The Consultant’s Company tender including agreed Consultant Company’s proposal and form of tender.

2. Term of engagement
2.1 The Client shall engage the Consultant Company and the Consultant Company shall provide the Services on the terms of this Agreement.
2.2 This Agreement shall take effect on the Commencement Date and shall expire [five (5)] months from the Commencement Date Monday 31 July 2023 (the “Initial Term”) unless it is terminated earlier in accordance with the terms of this Agreement or otherwise by operation of Law. 

2.3 The Client may, by notice in writing, extend the Initial Term, provided that the said notice shall have been given to the Consultant Company no later than [12] weeks before the expiry of the Initial Term.

2.4 If the Client does not wish to extend this Agreement beyond the Initial Term this Agreement shall end on the expiry of the Initial Term.

3. Duties and obligations
3.1 During the Engagement the Consultant Company shall, and (where appropriate) shall procure that the Staff shall:
(a) provide the Services with all due care, skill and ability as may be expected of a person with the experience of the Consultant Company and use its best endeavours to promote and advance the interests of the Client;
(b) to provide the Staff necessary for the performance of the Services and that such Staff shall possess the appropriate skills, qualifications and experience of and for the tasks assigned to them, and shall be available at such times as are agreed by the Parties;

(c) provide the Service in a timely and efficient manner;
(d) comply with all relevant legislation, regulations and best practice;

(e) attend such meetings at the Clients premises in connection with the provision of the Service as may be reasonably required;

(f) submit to the Client forthwith such information receipts or other documentation as may be reasonably required by the Client in support of any invoice or request for payment submitted by the Consultant Company;

(g) collaborate with such persons as the Client shall from time to time specify in relation to the Services and observe all directions and requirements as the Client may lawfully give.  [For the avoidance of doubt, the Consultant Company is in sole charge of how the Consultant Company fulfils its contractual obligations to provide the Services and the Consultant Company shall not be subject to any right of supervision or control by the Client];

(h) [devote such time as is necessary to complete the Services]/[unless the Staff is prevented by ill health or accident, devote at least [NUMBER] [hours OR days] in each calendar month to the carrying out of the Services together with such additional time if any as may be necessary for their proper performance]; and 
(i) promptly give to the Client all such information and reports as it may reasonably require in connection with matters relating to the provision of the Services or the Business.
3.2 If the Staff is unable to provide the Services due to illness or injury, the Consultant Company shall advise the Client of that fact as soon as reasonably practicable. For the avoidance of doubt, no Consultancy Fee shall be payable in accordance with clause 4 in respect of any period during which the Services are not provided.
3.3 [The Consultant Company may, with the prior written approval of the Client and subject to the following proviso, appoint a suitably qualified and skilled Substitute to perform the Services instead of the Consultant Company, provided that the Substitute shall be required to enter into direct undertakings with the Client, including with regard to confidentiality. If the Client accepts the Substitute, the Consultant Company shall continue to invoice the Client in accordance with clause 4 and shall be responsible for the remuneration of the Substitute. For the avoidance of doubt, the Consultant Company will continue to be subject to all duties and obligations under this Agreement for the duration of the appointment of the Substitute.]
3.4 The Consultant Company shall:

a) use its reasonable endeavours to ensure that the Staff allocated to the delivery of the Services under this Agreement are available at all times on reasonable notice to provide such assistance or information as the Client may require;
b) and shall procure that the Staff shall, comply with all reasonable standards of safety and comply with the Client's health and safety procedures from time to time in force at the premises where the Services are provided and report to the Client any unsafe working conditions or practices;

c) comply with the Client's policies on health and safety, [social media], [use of information and communication systems], [anti-harassment and bullying], [no smoking], [dress code], [substance misuse], [sustainable procurement] and [Enter OTHER RELEVANT POLICY]; 
d) be responsible for providing the Consultant Company's own equipment for the performance of the Services; and 

e) ensure that whilst the Staff is on the Client's premises they will conform to the Client's normal codes of employee conduct of safety and security practice [and ensure that they have had appropriate Disclosure and Barring Services (DBS) checks and is deemed to be allowed to work with children and vulnerable adults where the Services involve unsupervised contact with children and/ or adults at risk].
3.5 Unless it has been specifically authorised to do so by the Client in writing: 
(a) the Consultant Company shall have any authority to incur any expenditure in the name of or for the account of the Client; and
(b) the Consultant Company shall not, and shall procure that the Staff shall not, hold itself out as having authority to bind the Client.
3.6 The Consultant Company undertakes to the Client that during the Engagement it shall, and shall procure that the Staff shall, take all reasonable steps to offer (or cause to be offered) to the Client any Business Opportunities as soon as practicable after the same shall have come to its knowledge and in any event before the same shall have been offered by the Consultant Company (or caused by the Consultant Company to be offered) to any other party provided that nothing in this clause shall require the Consultant Company to disclose any Business Opportunities to the Client if to do so would result in a breach by the Consultant Company of any obligation of confidentiality or of any fiduciary duty owed by it or him to any third party.
3.7 The Consultant Company may use a third party to perform any administrative, clerical or secretarial functions which are reasonably incidental to the provision of the Services provided that: 
(a) the Client will not be liable to bear the cost of such functions; and
(b) at the Client's request the third party shall be required to enter into direct undertakings with the Client, including with regard to confidentiality.
3.8 The Consultant Company shall, and shall procure that the Staff shall:
(a) comply with all applicable Laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);
(b) not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
(c) comply with the Client's ethics and anti-bribery and anti-corruption policies and [RELEVANT INDUSTRY CODE ON ANTI-BRIBERY]], in each case as the Client may update them from time to time (Relevant Policies);
(d) have and shall maintain in place throughout the term of this Agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, the Relevant Policies and clause 3.8(b), and will enforce them where appropriate;
(e) promptly report to the Client any request or demand for any undue financial or other advantage of any kind received by the Consultant Company or the Staff in connection with the performance of this Agreement;
(f) ensure that all persons associated with the Consultant Company or other persons who are performing the Services [or providing goods] in connection with this Agreement comply with this clause 3.8; 
(g) not unlawfully discriminate either directly or indirectly on the grounds set out in the Equality Act 2010; and
(h) within [NUMBER] months of the date of this Agreement, and annually thereafter, certify to the Client in writing signed by an officer of the Consultant Company, compliance with this clause 3.8 by the Consultant Company and all persons associated with it, including the Staff, and all other persons for whom the Consultant Company is responsible under clause 3.8(f). The Consultant Company shall provide such supporting evidence of compliance as the Client may reasonably request.
3.9 Failure to comply with clause 3.8 may result in the immediate termination of this Agreement.
3.10 For the purpose of clause 3.8, the meaning of adequate procedures shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), section 6(5) and 6(6) of that Act and section 8 of that Act respectively. For the purposes of clause 3.8, a person associated with the Consultant Company includes but shall not be limited to any Substitute.
3.11 The Consultant Company is aware of the purposes for which the Services are required and acknowledges that the Client is reliant upon the Consultant Company's expertise and knowledge in the provision of the Services.

3.12 The Consultant Company shall keep detailed records of all things done in relation to the provision of the Services and shall provide the Client with such reports of its work on the Services at such intervals and in such form as the Client may from time to time require.
3.13 Should the Consultant Company fail to provide the Services, or fail to provide the Services to a reasonable standard expected of a competent specialist, then the Consultant Company shall carry out, at the Consultant Company's expense any work necessary to provide rectification to make the provision of the Services comply with this Agreement.

4. Fees
4.1 The Client shall pay the Consultant Company a fee of £[AMOUNT] per [hour OR day] [exclusive OR inclusive] of VAT. On the last working day of each month during the Engagement the Consultant Company shall submit to the Client an invoice which gives details of the [hours OR days] which the Individual [or any Substitute] has worked, the Services provided and the amount of the fee payable (plus VAT, if applicable) for the Services during that month.
4.2 In consideration of the provision of the Services, the Client shall pay each invoice submitted by the Consultant Company in accordance with clause 4.1, within 30 days of receipt.
4.3 The Client shall be entitled to deduct from the Consultancy Fees (and any other sums) due to the Consultant Company any sums that the Consultant Company may owe to the Client at any time.
4.4 Payment in full or in part of the Consultancy Fees claimed under clause 4 [or any expenses claimed under clause 5] shall be without prejudice to any claims or rights of the Client against the Consultant Company in respect of the provision of the Services.
4.5 Where the Consultancy Fees or any part of them are calculated by reference to working days then, unless otherwise stated in Schedule 2, the normal working day for the Consultant's Staff shall be deemed to be at least eight hours per day (excluding meal breaks) and part days shall be paid by reference to one eighth of a day's Consultancy Fees for each hour actually worked.

4.6 Consultant Staff holiday pay shall not be chargeable to the Client.

4.7 Where additional work is required in addition to the original scope of the Services and/or the Consultancy Fees are likely to exceed any lump sum fee or maximum level specified in Schedule 2, the Consultant Company shall obtain prior written consent from the Client before any such work is carried out or cost incurred.

4.8 All work, and fees therefore, to be undertaken on a time charge basis shall be estimated and agreed in advance between the Parties, in writing.  

4.9 The Consultant Company’s claims for Consultancy Fees for additional work shall be submitted to the Client no more than 3 months in arrears from the point of expenditure. Consultant Company’s claims for Consultancy Fees made more than 3 months in arrears will not be accepted.

4.10 Within 7 days of the signing of this Agreement, the Consultant Company shall provide to the Client its relevant banking details.

5. Expenses
5.1 The Consultant Company shall bear its own expenses incurred in the course of the Engagement. For the avoidance of doubt the Client shall not pay for any of the Consultant Company’s expenses and the Consultancy Fee set out in clause 4.1 shall be the entire remuneration that the Consultant Company shall be entitled to for the Services that the Consultant Company provides under this Agreement.
5.2 [If the Staff is required to travel abroad in the course of the Engagement, the Consultant Company shall be responsible for any necessary insurances, inoculations and immigration requirements.]
6. Other activities
6.1 Nothing in this Agreement shall prevent the Consultant Company from being engaged, concerned or having any financial interest in any capacity in any other business, trade, profession or occupation during the Engagement provided that:
(a) such activity does not cause a breach of any of the Consultant Company's obligations under this Agreement; 
(b) the Consultant Company shall not, and shall procure that the Staff shall not, engage in any such activity if it relates to a business which is similar to or in any way competitive with the Business without the prior written consent of the Client; and
(c) the Consultant Company shall give priority to the provision of the Services to the Client over any other business activities undertaken by it during the course of the Engagement.
7. Confidential information and Client property
7.1 The Consultant Company acknowledges and agrees that in the course of the Engagement it and its Staff will have access to Confidential Information. The Consultant Company has therefore agreed to accept the restrictions in this clause 7.
7.2 The Consultant Company shall not, and shall procure that the Staff shall not (except in the proper course of its or his duties), either during the Engagement or at any time after the Termination Date, use or disclose to any third party (and shall use its best endeavours to prevent the publication and disclosure of) any Confidential Information. This restriction does not apply to:
(a) any use or disclosure authorised by the Client or required by Law; or 
(b) any information which is already in, or comes into, the public domain otherwise than through the Consultant Company's or its Staff's unauthorised disclosure.
7.3 At any stage during the Engagement, the Consultant Company will promptly on request return to the Client all and any Client Property in its or its Staff's possession.
7.4 The Consultant Company acknowledges and agrees that:

a)  the Client is or may be subject to the Freedom of Information Act 2000 (the “FOIA”) and the Environmental Information Regulations 2004 (the “EIR”). The Consultant Company will act in accordance with the FOIA, the Codes of Practice on the Discharge of Public Authorities' Functions and on the Management of Records and EIR (and any other applicable codes of practice or guidance notified to the Consultant Company from time to time) to the extent that they apply to the Consultant Company's performance under the Agreement;
b) the decision on whether any exemption applies to a request for disclosure of recorded information is a decision solely for the Client;

c) where the Client is managing a request as referred to in clause 7.4 a), the Consultant Company shall co-operate fully with the Client making the request and shall respond within five (5) working days of any request by it for assistance in determining how to respond to a request for disclosure.

8. Data protection
8.1 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Client, is the Data Controller and the Consultant Company is the Data Processor. The only processing that the Consultant Company is authorised to do by the Client is in accordance with this Agreement and may not be determined by the Consultant Company. 
8.2 The Consultant Company shall notify the Client immediately if it considers that any of the Client's instructions infringe the Data Protection Legislation.
8.3 The Consultant Company shall provide all reasonable assistance to the Client in the preparation of any data protection impact assessment, if necessary, prior to commencing any Processing.  Such assistance may, at the discretion of the Client, include:
8.3.1 a systematic description of the envisaged Processing operations and the purpose of the Processing;

8.3.2 an assessment of the necessity and proportionality of the Processing operations in relation to the Services;

8.3.3 an assessment of the risks to the rights and freedoms of Data Subjects; and

8.3.4 the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

8.4 The Consultant Company shall, in relation to any Personal Data Processed in connection with its obligations under this Agreement:

8.4.1 Process that Personal Data only in accordance with this Agreement, unless the Consultant Company is required to do otherwise by Law. If it is so required, the Consultant Company shall promptly notify the Client before Processing the Personal Data unless prohibited by Law;

8.4.2 ensure that it has in place protective measures, which have been reviewed and approved by the Client as appropriate to protect against a data loss event having taken account of the:

a) nature of the data to be protected;

b) harm that might result from a data loss event;

c) state of technological development; and

d) cost of implementing any measures; 

8.4.3 ensure that:

8.4.3.01 the Staff do not process Personal Data except in accordance with this Agreement;

8.4.3.02 it takes all reasonable steps to ensure the reliability and integrity of any Staff who have access to the Personal Data and ensure that they:

8.4.3.02.1 are aware of and comply with the Consultant Company’s duties under this clause 8 (Data Protection);

8.4.3.02.2 are subject to appropriate confidentiality undertakings with the Consultant Company or any sub-processor;

8.4.3.02.3 are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Client or as otherwise permitted by this Agreement; and

8.4.3.02.4 have undergone adequate training in the use, care, protection and handling of Personal Data; and

8.4.3.03 do not transfer Personal Data outside of the European Economic Area [unless the prior written consent of the Client has been obtained and the following conditions are fulfilled:

8.4.3.03.1 the Client or the Consultant Company has provided appropriate safeguards in relation to the transfer;

8.4.3.03.2 the Data Subject has enforceable rights and effective legal remedies;

8.4.3.03.3 the Consultant Company complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

8.4.3.03.4 the Consultant Company complies with any reasonable instructions notified to it in advance by the Client with respect to the Processing of the Personal Data;
8.4.3.03.5 at the written direction of the Client, delete or return Personal Data (and any copies of it) to the Client on termination of the Agreement unless the Consultant Company is required by Law to retain the Personal Data].
8.5 Subject to sub-clause 8.6 below, the Consultant Company shall notify the Client immediately if it:

8.5.1 receives a Data Subject access request (or purported Data Subject access request);
8.5.2 receives a request to rectify, block or erase any Personal Data; 

8.5.3 receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation; 

8.5.4 receives any communication from the Information Commissioner or any other regulatory authority in connection with the Personal Data Processed under this Agreement; 

8.5.5 receives a request from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

8.5.6 becomes aware of a data loss event.

8.6 The Consultant Company’s obligation to notify under sub-clause 8.5 above shall include the provision of further information to the Client in phases, as details become available. 

8.7 Taking into account the nature of the Processing, the Consultant Company shall provide the Client with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under sub-clause 8.5 above. 

8.8 The Consultant Company shall allow for audits of its Personal Data Processing activity by the Client or the Client’s designated auditor.

9. Intellectual property
9.1 The Consultant Company warrants to the Client that it has obtained from its Staff involved in the delivery of the Services under this Agreement a written and valid assignment of all existing and future Intellectual Property Rights in the Works and the Inventions and of all materials embodying such rights and a written irrevocable waiver of all the Staff's statutory moral rights in the Works, to the fullest extent permissible by Law, and that the Staff has agreed to hold on trust for the Consultant Company any such rights in which the legal title has not passed (or will not pass) to the Consultant Company. The Consultant Company agrees to provide to the Client a copy of this assignment on or before the date of this Agreement.
9.2 The Consultant Company hereby assigns to the Client all existing and future Intellectual Property Rights in the Works and the Inventions and all materials embodying these rights to the fullest extent permitted by Law. Insofar as they do not vest automatically by operation of Law or under this Agreement, the Consultant Company holds legal title in these rights and inventions on trust for the Client.
9.3 The Consultant Company undertakes to the Client:
(a) to notify to the Client in writing full details of all Inventions promptly on their creation;
(b) to keep confidential the details of all Inventions;
(c) whenever requested to do so by the Client and in any event on the termination of the Engagement, promptly to deliver to the Client all correspondence, documents, papers and records on all media (and all copies or abstracts of them), recording or relating to any part of the Works and the Inventions and the process of their creation which are in its or its Staff's possession, custody or power;
(d) not to register nor attempt to register any of the Intellectual Property Rights in the Works, nor any of the Inventions, unless requested to do so by the Client; and
(e) to do all acts necessary to confirm that absolute title in all Intellectual Property Rights in the Works and the Inventions has passed, or will pass, to the Client,
and confirms that its Staff have given written undertakings in the same terms to the Consultant Company.
9.4 The Consultant Company warrants that:
(a) it has not given and will not give permission to any third party to use any of the Works or the Inventions, nor any of the Intellectual Property Rights in the Works;
(b) it is unaware of any use by any third party of any of the Works or Intellectual Property Rights in the Works; and
(c) the use of the Works or the Intellectual Property Rights in the Works by the Client will not infringe the rights of any third party,
and confirms that its Staff have given written undertakings in the same terms to the Consultant Company.
9.5 The Consultant Company agrees to indemnify the Client and keep it fully indemnified at all times against all or any costs, actions, demands, charges, claims, damages or expenses incurred by the Client, or for which the Client may become liable, with respect to any intellectual property infringement claim or other claim relating to the Works or Inventions supplied by the Consultant Company to the Client during the course of providing the Services. The Consultant Company shall maintain adequate liability insurance coverage and ensure that the Client's interest is noted on the policy and shall supply a copy of the policy to the Client on request. The Client may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Consultant Company.
9.6 The Consultant Company acknowledges that no further remuneration or compensation other than that provided for in this Agreement is or may become due to the Consultant Company in respect of the performance of its obligations under this clause 9.
9.7 The Consultant Company undertakes to execute all documents, make all applications, give all assistance and do all acts and things, at the expense of the Client and at any time either during or after the Engagement, as may, in the opinion of the Client, be necessary or desirable to vest the Intellectual Property Rights in, and register or obtain patents or registered designs in, the name of the Client and to defend the Client against claims that Works embodying Intellectual Property Rights or Inventions infringe third party rights, and otherwise to protect and maintain the Intellectual Property Rights in the Works. The Consultant Company confirms that its Staff have given written undertakings in the same terms to the Consultant Company.
9.8 The Consultant Company irrevocably appoints the Client to be its representative in its name and on its behalf including if necessary to execute documents, use the Consultant Company's name and do all things which are necessary or desirable for the Client to obtain for itself or its nominee the full benefit of this clause 9.  

9.9 The Consultant Company waives any moral rights in the Works to which it is now or may at any future time be entitled under Chapter IV of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction, including (but without limitation) the right to be identified, the right of integrity and the right against false attribution, and agrees not to institute, support, maintain or permit any action or claim to the effect that any treatment, exploitation or use of such Works or other materials infringes the Consultant Company's moral rights.

9.10 All Intellectual Property Rights in any materials provided by the Client to the Consultant Company for the purposes of this Agreement shall remain the property of the Client but the Client hereby grants the Consultant Company a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Agreement for the sole purpose of enabling the Consultant Company to perform its obligations under the Agreement.

9.11 This clause 9 shall survive termination of the Agreement however arising.

10. Insurance and liability
10.1 The Consultant Company shall have liability for and shall indemnify and keep the Client fully indemnified for any loss, liability, costs (including reasonable legal costs), damages, penalties, claims or expenses arising from any breach by the Consultant Company or its Staff or any Substitute engaged by it of the terms of this Agreement including any negligent or reckless act, omission or default in the provision of the Services and shall accordingly maintain in force during the Engagement full and comprehensive Insurance Policies. The Consultant Company shall ensure that the Insurance Policies are taken out with reputable insurers acceptable to the Client and that the level of cover and other terms of insurance are acceptable to and agreed by the Client.
10.2 The Consultant Company shall on request supply to the Client copies of the Insurance Policies and evidence that the relevant premiums have been paid.
10.3 The Consultant Company shall notify the insurers of the Client's interest and shall cause the interest to be noted on the Insurance Policies together with a provision to the effect that, if any claim is brought or made by the Client against the Consultant Company in respect of which the Consultant Company would be entitled to receive indemnity under any of the Insurance Policies, the relevant insurer will indemnify the Client directly against such claim and any charges, costs and expenses in respect of such claim. If the relevant insurer does not so indemnify the Client, the Consultant Company shall use all insurance monies received by it to indemnify the Client in respect of any claim and shall make good any deficiency from its own resources.
10.4 The Consultant Company shall comply (and shall procure that its Staff comply) with all terms and conditions of the Insurance Policies at all times. If cover under the Insurance Policies shall lapse or not be renewed or be changed in any material way or if the Consultant Company is aware of any reason why the cover under the Insurance Policies may lapse or not be renewed or be changed in any material way, the Consultant Company shall notify the Client without delay.
10.5 During the Initial Term and for a period of any extension thereafter (without prejudice to its obligations under the Agreement), the Consultant Company shall:

10.5.1 hold employers' liability insurance in the sum of not less than [£5,000,000] per incident;

10.5.2 hold insurance in respect of liability for death or bodily injury to any person, or loss of or damage to property or any other loss or damage arising out of the performance or attempted or purported performance or non-performance of the Agreement in a sum not less than [£5,000,000 (five million pounds)] per incident, with an insurer and on terms approved by the Client; the terms of the insurance shall include an indemnity to principal provision whereby in the event of any claim in respect of which the Consultant Company would be entitled to receive indemnity under the policy being brought against the Client, then the insurer will indemnify the Client against such claim and any costs, charges and expenses in respect of such claim; and

10.5.3
hold professional indemnity insurance in a sum normal and customary for a consultant in the business in which the Consultant Company is but in any event not less than [£2,000,000 (two million pounds)] per incident. 

10.6 The terms of any Insurance Policies or the amount of cover shall not relieve the Consultant Company of any liabilities under this Agreement.

11. Termination
11.1 Notwithstanding the provisions of clause 2.2, the Client may terminate the Engagement with immediate effect without notice and without any liability to make any further payment to the Consultant Company (other than in respect of amounts accrued before the Termination Date) if at any time the Consultant Company (or its Staff):
(a) commits any gross misconduct affecting the Business;
(b) commits any serious or repeated breach or non-observance of any of the provisions of this Agreement or refuses or neglects to comply with any reasonable and lawful directions of the Client;
(c) is, in the reasonable opinion of the Client, negligent or incompetent in the performance of the Services;
(d) failed to deliver the Services under the Agreement efficiently or with reasonable care;

(e) goes into liquidation or makes a resolution for its winding up, makes an arrangement or composition with its creditors or makes an application to a court of competent jurisdiction for protection from its creditors or an administration or winding-up order is made or an administrator or receiver is appointed in relation to the Consultant Company;
(f) commits any fraud or dishonesty or acts in any manner which in the opinion of the Client brings or is likely to bring the Client into disrepute or is materially adverse to the interests of the Client;
(g) commits any breach of the Client's policies and procedures; 
(h) breach provisions of the Equality Act 2010; or
(i) commits any offence under the Bribery Act 2010.
11.2 The Client shall have the right to terminate this Agreement, or to terminate the provision of any part of the Agreement at any time by giving [three OR [NUMBER] months'/weeks’] written notice to the Consultant Company.

11.3 The rights of the Client under clauses 11.1 and 11.2 are without prejudice to any other rights that it might have at Law to terminate the Engagement or to accept any breach of this Agreement on the part of the Consultant Company as having brought the Agreement to an end. Any delay by the Client in exercising its rights to terminate shall not constitute a waiver of these rights.
12. Obligations on termination
12.1 On the Termination Date the Consultant Company shall, and shall procure that the Staff shall:
(a) immediately deliver to the Client all Client Property which is in its or his possession or under its or his control;
(b) irretrievably delete any information relating to the Business stored on any magnetic or optical disk or memory and all matter derived from such sources which is in its or his possession or under its or his control outside the premises of the Client. For the avoidance of doubt, the contact details of business contacts made during the Engagement are regarded as Confidential Information, and as such, must be deleted from personal social or professional networking accounts; and
(c) provide a signed statement that it or he has complied fully with its or his obligations under this clause 12.
12.2 For the avoidance of doubt, in the event of termination, rights to the Works and the Inventions, all data, calculations, drawings, specifications, documents, materials, software and any other things prepared or developed by the Consultant Company in connection with the Agreement shall pass to the Client and shall be delivered forthwith by the Consultant Company to the Client.

13. Status
13.1 The relationship of the Consultant Company to the Client will be that of independent contractor and nothing in this Agreement shall render it or its Staff an employee, worker, agent or partner of the Client and the Consultant Company shall not hold itself out as such and shall procure that its Staff shall not hold themselves out as such.
13.2 This Agreement constitutes a contract for the provision of Services and not a contract of employment and accordingly the Consultant Company shall be fully responsible for and shall indemnify the Client for and in respect of:
(a) any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with either the performance of the Services or any payment or benefit received by the Consultant Company in respect of the Services, where such recovery is not prohibited by Law. The Consultant Company shall further indemnify the Client against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Client in connection with or in consequence of any such liability, deduction, contribution, assessment or claim [other than where the latter arise out of the Client's negligence or wilful default];
(b) any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Staff or any Substitute against the Client arising out of or in connection with the provision of the Services.
13.3 The Client may at its option satisfy such indemnity (in whole or in part) by way of deduction from payments due to the Consultant Company.
13.4 [The Consultant Company warrants that it is not nor will it prior to the cessation of this Agreement, become a managed service company, within the meaning of section 61B of the Income Tax (Earnings and Pensions) Act 2003.]
14. Notices
14.1 Any notice or other communication given to a party under or in connection with this Agreement shall be in writing and shall be:
(a) delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office; or
(b) sent by email.

14.2 Any notice or communication shall be deemed to have been received:
(a) if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address;
(b) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second business day after posting [or at the time recorded by the delivery service;
(c) if sent by email at the time of successful transmission except where the sender receives a failed delivery or similar message following transmission.
14.3 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
15. Entire agreement
15.1 This Agreement constitutes the entire agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
15.2 Each Party acknowledges that in entering into this Agreement it does not rely on, and shall have no remedies in respect of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.
15.3 Each Party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this Agreement.
15.4 Nothing in this clause shall limit or exclude any liability for fraud.
16. Variation
16.1 No variation of this Agreement or of any of the documents referred to in it shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
16.2 For the avoidance of doubt, the Consultant Company shall neither be relieved of its obligations to supply the Services (or any part of the services) in accordance with this Agreement nor be entitled to an increase in the Consultancy Fee payable under this Agreement as a result of:

(a) a general change in Law; or

(b) a specific change in any Law where the effect of that specific change in that Law on the Services is reasonably foreseeable at the Service Commencement Date; or

(c) any Brexit related change.

17. Counterparts
This Agreement may be executed in any number of counterparts, each of which, when executed [and delivered], shall constitute a duplicate original, but all the counterparts shall together constitute the one Agreement.
18. Third party rights
18.1 Except as expressly provided elsewhere in this Agreement, a person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.
18.2 The rights of the Parties to terminate, rescind or agree any variation, waiver or settlement under this Agreement are not subject to the consent of any other person.
19. Conflicts of Interest
19.1 The Consultant Company shall take appropriate steps to ensure that it is not placed in a position where (in the reasonable opinion of the Client) there is potential conflict, between the pecuniary or personal interests of the Consultant Company or its Staff and the duties owed to the Client under the provisions of this Agreement.

19.2 The Consultant Company shall promptly notify and provide full particulars to the Client if such conflict referred to in clause 19.1 arises.
20. 
Force Majeure
20.1
For the purpose of this Agreement, “Force Majeure” means any event or occurrence which is outside the reasonable control of a Party or the Parties, and which is not attributable to any act or failure to take preventive action by the Party concerned, including (but not limited to) governmental regulations, pandemics, fire and flood.  It does not include any industrial action occurring within the Consultant Company’s organisation or the organisation of any of its sub-contractors.
20.2 

Neither Party shall be liable to the other Party for any delay in or failure to perform its obligations under the Agreement (other than a payment of money which is due and payable) if such delay or failure is the result of a Force Majeure.  Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations hereunder for the duration of such Force Majeure.  However, if the Force Majeure prevents either Party from performing all of its obligations under the Agreement for a period in excess of [4 (four)] months, either Party may terminate the Agreement by notice in writing with immediate effect.
21. 
Modern Slavery and Inhumane Treatment
21.1 The Consultant Company: 
21.1.1 warrants and represents that it has not been convicted of any slavery or human trafficking offences anywhere around the world; 
21.1.2 warrants that to the best of its knowledge it is not currently under investigation, inquiry or enforcement proceedings in relation to any allegation of slavery or human trafficking offenses anywhere around the world; 
21.1.3 shall have and maintain throughout the term of the Agreement its own policies and procedures to ensure its compliance with the Modern Slavery Act 2015 and include in its contracts with its sub-contractors anti-slavery and human trafficking provisions;
21.1.4 shall implement due diligence procedures to ensure that there is no slavery or human trafficking in any part of its supply chain performing obligations under the Agreement; 
21.1.5 shall report the discovery or suspicion of any slavery or trafficking by it or its sub-contractors to the Client.

22. 
Quality Assurance and Best Value
22.1 
The Consultant Company shall maintain an effective and economical programme for quality, planned and developed in conjunction with any other functions of the Consultant Company necessary to satisfy the Agreement requirements. The Consultant Company acknowledges and agrees that the Client is a best value authority for the purposes of the Local Government Act 1999 and as such the Client is required to make arrangements to secure continuous improvement in the way they exercise their functions, having regard to a combination of economy, efficiency and effectiveness. 
22.2 
The Consultant Company shall assist the Client to discharge this duty where possible and agrees in good faith to deliver its Services under this Agreement in order for the Client to achieve best value.

23. 
Governing law
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
24. 
Jurisdiction
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
25. 
Dispute Resolution
25.1 
During any dispute, including a dispute as to the validity of the Agreement, it is mutually agreed that the Consultant Company shall continue its performance of the provisions of the Agreement (unless the Client requests in writing that the Consultant Company stops performance of the Agreement).

25.2 
If a dispute arises between the Client and the Consultant Company in relation to any matter which cannot be resolved by the Client’s manager and the Consultant Company either of them may refer such dispute to the dispute resolution procedure.

25.3
In the first instance each of the Client and the Consultant Company shall arrange for a more senior representative than those referred to in clause 25.2 to meet solely in order to resolve the matter in dispute.  Such meeting(s) shall take place within twenty (21) working days of the date of the commencement of the relevant dispute shall be minuted and shall be chaired by the Client (but the chairman shall not have a casting vote).  Such meeting(s) shall be conducted in such manner and at such venue (including a meeting conducted over the telephone) as to promote a consensual resolution of the dispute in question at the discretion of the chairman.

25.4
If the meeting(s) referred to in clause 25.3 does not resolve the matter in question then the Parties will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution ("CEDR").

26. 
Assignment & Sub-Contracting
26.1 
The Consultant Company shall not assign, novate, transfer or otherwise dispose of any or all of its rights and obligations or any benefit or advantage under this Agreement (in part or in whole) or sub-contract any part of the Agreement without the prior written consent of the Client.  The granting of any consent to sub-contract any part of the Agreement shall not relieve the Consultant Company of any obligation or duty attributable to it under the Agreement.

BY SIGNING AND RETURNING THIS AGREEMENT THE CONSULTANT COMPANY AGREES to comply with all the terms of this legally binding contract.  The Parties hereby acknowledge and agree that they have read this Agreement and its Schedules and by signing below agree to be bound by the terms of this Agreement.

This Agreement has been executed and is delivered and takes effect on the date stated at the beginning of it.

	Signed for and on behalf of

The London Borough of Waltham Forest

By 

Authorised Signatory
	

	
	

	
	

	Executed [as a deed]/[a contract] by [NAME OF CONSULTANT COMPANY] acting by [NAME OF FIRST DIRECTOR], a director and [NAME OF SECOND DIRECTOR OR SECRETARY], [a director OR its secretary]
	.......................................

[SIGNATURE OF FIRST DIRECTOR]

Director

.......................................

[SIGNATURE OF SECOND DIRECTOR OR SECRETARY]

[Director OR Secretary]

	OR

	

	Executed [as a deed]/[a contract] by [NAME OF CONSULTANT COMPANY] acting by [NAME OF DIRECTOR], a director, in the presence of:

.......................................

[SIGNATURE OF WITNESS]

[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]

 
	.......................................

[SIGNATURE OF DIRECTOR]

Director

 


Schedule 1: Services
[THIS SHOULD INCLUDE THE FOLLOWING MATTERS:
· DETAILS OF THE WORK TO BE CARRIED OUT;
· THE LOCATION(S) WHERE THE SERVICES ARE TO BE PERFORMED;
· REPORTING PROCEDURE;
· ANY MILESTONES FOR COMPLETION OF PARTICULAR PROJECTS.]
Schedule 2: The Consultancy Fee [add a breakdown of the Consultancy Fee payable under this Agreement]
Schedule 3 - The Consultant’s Company Tender including agreed Consultant Company’s proposal and form of tender.
[add The Consultant’s Company Tender]
