		[image: ]

Date _______________________2024




GOSPORT BOROUGH COUNCIL

and

[INSERT NAME]
	
Consultancy Agreement 
for the provision of 
Consultancy Services: Transport Assessment for Gosport Borough           Local Plan 2040







Gosport Borough Council
Town Hall
High Street
Gosport
Hampshire
PO12 1EB
DNxxxxxx


[This page is intentionally blank]


PARTIES:
(1) GOSPORT BOROUGH COUNCIL of Town Hall, High Street, Gosport Hampshire, PO12 1EB (the “Authority”); and
(2) [INSERT COMPANY NAME] (Company/Charity No: [        ]) whose registered address is [INSERT REGISTERED ADDRESS] (the “Consultant”);
each being referred to as a “party” and together the "parties”.
WHEREAS:
(A) The Authority wishes to engage the Consultant to provide the Services (as described in Schedule A). 
(B) The Consultant wishes to provide such services and is willing and able to do so in accordance with the terms and conditions of this Agreement. 
(C) The parties have agreed to contract with each other in accordance with the terms and conditions set out below. 
IT IS HEREBY AGREED as follows:
DEFINITIONS AND INTERPRETATION 
In this agreement the definitions and rules of interpretation in this clause apply (unless the context requires otherwise):
	“Agreement”
	this agreement concluded between the Authority and the Consultant, including (if any) all specifications, Consultant’s proposals, samples, plans, drawings and other documents incorporated or referred to therein.

	“Agreement Price”
	the price that is payable to the Consultant by the Authority under this Agreement for the full and proper performance by the Consultant of its part of the Agreement as set out in Schedule C.

	“Authorised Officer”
	the person appointed by the Authority and notified in writing to the Consultant to act as the representative of the Authority for all purposes connected with this Agreement, or the authorised representative of such a person.

	"Best Value Duty"
	the duty imposed on the Authority by Section 3 of the Local Government Act 1999 in relation to, inter alia, the Services;

	“Commencement Date”
	Week commencing Mondat the 15th July 2024 (or such other date as the parties may agree).

	“Consultant”
	the person and/or company who by this Agreement undertakes to supply the Services to the Authority as provided for in the Agreement. Where the Consultant is an individual or partnership or organisation the expression shall include the personal representatives or employees of that individual or of the partners.

	“Data Protection Legislation”
	(i) the GDPR (the retained EU law version of the General Data Protection Regulation ((EU) 2016/679) as defined in section 3(10) of the DPA 2018, supplemented by section 205(4) of the DPA 2018), the Data Protection Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 and any applicable national implementing Laws as amended from time to time; (ii) the DPA 2018 as the primary piece of data protection legislation in the UK; and (iii) all applicable Law about the processing of personal data and privacy; and any replacement legislation coming into effect from time to time and all applicable laws and regulations relating to the processing of personal data and privacy, including as where applicable  the guidance and codes of practice issued by the Information Commissioner.

	“Deliverable”
	the work tasks, outputs and deliverables as specified in the work timetable set out in Schedule B.

	“DPA 2018”
	the Data Protection Act 2018 (and regulations made thereunder);

	“Expiry Date”
	the end of the Agreement Period as set out in clause 2.2.

	“Force Majeure Event”
	war, natural flood, pandemic, exceptionally adverse weather conditions, strike or lockout (other than a strike or lock-out which is limited to the Consultant’s Representatives), civil disorder, Act of God, power cuts or delays or other wholly exceptional events outside the control of the parties which could not have reasonably been foreseen or avoided.

	“Good Industry Practice” 
	using standards, practices, methods and procedures conforming to the Law and exercising that degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person engaged as the case may be in the same type of work as that of the Consultant under the same or similar circumstances at the relevant time for such exercise.

	“Information”
	has the meaning given under section 84 of the Freedom of Information Act 2000.

	“Information Laws”	
	the Freedom of Information Act 2000, the Environmental Information Regulations 2004, the Data Protection Legislation and any codes of practice and guidance made pursuant to the same as amended or replaced from time to time.

	“Insolvent”
	in relation to the Consultant:
(a) any arrangement or composition with or for the benefit of its creditors (including any voluntary arrangement as defined in the Insolvency Act 1986) being entered into (or, in the case of such a voluntary arrangement, being proposed);
(b) a supervisor, receiver, administrator, administrative receiver or other encumbrancer of a similar nature taking possession of or being appointed over or any distress, execution or other process being levied or enforced (and not being discharged within seven days) upon the whole or any material part of the Consultant’s assets; 
(c) a court makes an order that the Consultant be wound up or a resolution for a voluntary winding up of the Consultant  is passed; 
(d) ceasing or threatening to cease to carry on business or being or being deemed to be unable to pay its debts when they become due within the meaning of Section 123 Insolvency Act 1986; or 
(e) being an individual(s), has a bankruptcy order made against him or compounds with his creditor or comes to any arrangements with any creditors.

	“Insurance Policies”
	the insurance policies as defined in clause 8.

	“Intellectual Property Rights” 
	any and all patents, trade marks, service marks, copyright, moral rights, rights in design, know-how, confidential information and all or any other intellectual or industrial property rights whether or not registered or capable of registration and whether now or in the future subsisting in the United Kingdom or any other part of the world together with all or any goodwill and accrued rights of action.

	"IR35"
	the Government's IR35 regime, as amended from time to time. 

	“Law”
	any applicable statute or any delegated or subordinate legislation, any duly applicable guidance, code of practice, direction, judgment or determination with which the Authority and/or the Consultant is bound to comply including the Authority’s rules, procedures, guidelines, policies, codes of practice,  standing orders, financial regulations and standards from time to time and any EU laws or regulations that are retained in domestic law in accordance with the European Union (Withdrawal) Act 2018.

	“Persistent Breach”	
	a continuing or series of breaches of any term of this Agreement after the Authority has issued at least one notice of such breach to the Consultant.

	“Personal Data”
	has the same meaning as given in the Data Protection Legislation in force from time to time.

	“Prohibited Act”
	a.	directly or indirectly offering, promising or giving any person working for or engaged by the Authority a financial or other advantage to:
i. induce that person to perform improperly a relevant function or activity; or
ii. reward that person for improper performance of a relevant function or activity;
b. directly or indirectly requesting, agreeing to receive or accepting any financial or other advantage as an inducement or a reward or improper performance of a relevant function or activity in connection with this Agreement or any other contract with the Authority;
c. committing any offence:-
i. under the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation;
ii. under legislation creating offences concerning fraudulent acts;
iii. at common law concerning fraudulent acts relating to this Agreement or any other contract with the Authority; or
iv. defrauding, attempting to defraud or conspiring to defraud the Authority; or
d. committing an offence under sub-section (2) of Section 117 of the Local Government Act 1972; or 
e. Committing any of the offences listed in regulation 57(1) of the Public Contract Regulations 2015. 

	“Proposal/Quote”	
	the proposal/quote for the Services provided by the Consultant as set out in Schedule D.

	“Services”
	the work to be done and the other obligations of the Consultant as specified in this Agreement, the Specification, Consultant’s Proposal/Quote and all data, reports, drawings, designs, inventions, plans, programs and other material produced or acquired in the course of the performance of the work;

	“Specification”
	the specification and scope of work requirements as set out in Schedule A.

	"Termination Date"
	the date of termination of this Agreement in accordance with its terms.

	"VAT"
	value added tax or any similar or substituted tax. 

	"Working Day"
	Monday to Friday inclusive of each week excluding bank holidays in England.


Reference to any enactment, order, regulation or other similar instrument shall be construed as a reference to the enactment, order, regulation or instrument as amended or re-enacted by any subsequent enactment, order, regulation or instrument.
The headings to these conditions shall not affect their interpretation.
Any decision, act or thing that the Authority is required or authorised to take or do under the Agreement may be taken or done by any person authorised, either generally or specifically, by the Authority to take or do that decision, act or thing, provided that upon receipt of a written request the Authority shall inform the Consultant of the name of any person so authorised.
The Schedules to this Agreement form part of (and are incorporated into) this Agreement.
Words in the singular include the plural and in the plural include the singular.
The words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”.
Words importing the masculine include the feminine and the neuter.
COMMENCEMENT AND DURATION
The Authority shall engage the Consultant and the Consultant shall provide the Services on the terms of this Agreement.
[bookmark: _Ref507078186]The Agreement shall commence on the Commencement Date and shall remain in force until the Consultant has provided all of the Deliverables to the satisfaction of the Authority unless it is terminated earlier as provided under the terms of this Agreement (“Agreement Period”).
STATUS 
This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the relationship of the Consultant to the Authority is that of independent contractor and nothing in this Agreement shall render it (or any of its employees or representatives) an employee, worker, agent or partner of the Authority and the Consultant shall not hold itself out as such.
The Consultant shall be fully responsible for and shall indemnify the Authority for and in respect of the following tax, where the recovery is not prohibited by law, arising as a result of any individuals employed or engaged in connection with the Services (including any sub-contractors);
any income tax, VAT liability, 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 in respect of the Services, where such recovery is not prohibited by law. The Consultant shall further indemnify the Authority against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Authority in connection with or in consequence of any such liability, deduction, contribution, assessment or claim other than where the latter arise out of the Authority's negligence or wilful default; and 
any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by any individual or any sub-contractor against the Authority arising out of or in connection with the provision of the Services. 
The Authority may at its option satisfy such indemnity (in whole or in part) by way of deduction from payments due to the Consultant.
The Consultant is not and shall in no circumstances hold himself out as being authorised to enter into any contract on behalf of the Authority, or in any other way to bind the Authority to the performance, variation, release or discharge of any obligation.
The Services shall be supplied solely in accordance with this Agreement. All other contractual terms which in any way add to, vary or contradict this Agreement upon which the Consultant may seek to rely or otherwise impose on the Authority shall be excluded and not form part of this Agreement (whether or not such other contractual terms post-date these conditions) unless the Authority has specifically agreed in writing to be bound by any such other contractual terms.
The Consultant shall provide the Authority with all information reasonably requested by the Authority to determine whether IR35 and/or the off-payroll working in the public sector rules are applicable in respect of the Consultant, its staff and any persons acting on the Consultant’s behalf.   
[bookmark: _Ref4503619]Where IR35 and/or the off-payroll working in the public sector rules are applicable; the Consultant shall provide the Authority with the information required to allow the Authority to deduct tax and national insurance contributions from the payment they make to the Consultant and paragraph 2.12 of Part 2 to Schedule C shall apply.
PERFORMANCE
The Consultant shall during the period of the Agreement carry out the Services to the satisfaction of the Authority with all reasonable skill, care, prudence and foresight and in accordance with:
the provisions of this Agreement;
the Specification, including but not limited to achieving the Deliverables within the timescales set out in the timetable for work at Schedule B;
all applicable Laws; 
Good Industry Practice; and
all reasonable instructions of the Authorised Officer, acting in good faith and in accordance with this Agreement. 
On request, the Consultant shall produce a timetable of activities to be carried out during the Agreement Period in the performance of the Services. 
The Authority reserves the right by notice to the Consultant to modify the quality or quantity of the Services and any alteration to the Agreement Price or Agreement Period arising by reason of such modification shall be agreed in writing between the parties in accordance with clause 21.3 (Variations). Failing agreement the matter shall be determined in accordance with clauses 18.2 to 18.4 (Dispute Resolution).
The Authority shall co-operate with the Consultant to provide information and support reasonably required to enable the Consultant to perform the Services.
The Consultant shall ensure that all individuals employed or engaged in connection with the Service (including any sub-contractors) are of suitable character and are appropriately qualified and experienced in the area of work which they are to perform. The Consultant’s team identified in the Proposal/Quote (if any) (the “Team”) shall substantially provide the whole of the Service unless the Authority agrees otherwise. 
In respect of the Team the Consultant shall, as far as reasonably practicable, consult the Authority on any proposed change in identity of the Team and shall have reasonable regard for the Authority’s views in respect of any proposed replacement.
During the course of this Agreement the Authorised Officer may inspect and examine the work being carried out on the Authority’s premises without notice at any time. 
If any part of the Services is found to be defective or differs in any way from the Specification, other than as a result of a default or negligence on the part of the Authority, the Consultant shall at its own expense carry out the Services again within such time as the Authority may specify.  
If the performance of this Agreement by the Consultant is delayed by reasons of any act or default on the part of the Authority or, by any other cause that the Consultant could not have reasonably foreseen or prevented and for which it was not responsible, the Consultant shall be allowed a reasonable extension of time for completion and any reasonable associated costs recompensed to the Consultant as shall be agreed between the parties in writing.
The Authority shall not impose restrictions upon the Consultant as to the manner in which the Services are performed except within the scope of the Specification and the terms of this Agreement. 
The Authority shall not prevent the Consultant from undertaking contracts for third parties during the Agreement Period provided however that such other work shall not interfere with or otherwise hinder the performance of the services under this Agreement.
WORK ON AUTHORITY PREMISES
If so required for the effective performance of the Services, the Consultant will be allocated appropriate workspace on the premises of the Authority, but may be required to travel to such other place as the Authority may require. Whilst at Authority premises the Consultant shall cause as little interference as possible with other activities and persons on the premises. 
Whilst on the premises of the Authority or such other premises at which the Consultant may be required to work, the Consultant shall comply with all relevant Laws and with either the Authority’s or the occupiers of such other premises own policies and procedures. 
TERMINATION
This Agreement shall terminate automatically on the Expiry Date unless it has been terminated earlier in accordance with its terms. For the avoidance of doubt the Consultant shall not be entitled to any compensation on expiry. 
[bookmark: _Ref507074298]In addition to the parties' rights under any other provision of this Agreement, the Authority may terminate this Agreement at any time by giving the Consultant one (1) month’s written notice.  Upon the expiration of the notice the Agreement shall terminate without prejudice to the rights of the parties accrued to the date of termination. 
Notwithstanding the provisions of clause 6.2 above, the Authority may terminate this Agreement with written notice having immediate effect with no liability to make any further payment to the Consultant (other than in respect of amounts accrued before the Termination Date) if at any time the Consultant:
commits any material breach of any term of this Agreement and which (in the case of a breach capable of being remedied) shall not have been remedied within five (5) days of a written request by the Authority to remedy the same;
commits a breach of any term of this Agreement that results in material damage to the reputation of the Authority;
fails to comply with any of its obligations as regards the Insurance Policies;
[bookmark: _Ref24552898]commits a Prohibited Act;
commits a Persistent Breach; 
sub-contracts the Service or part of the Service in breach of clause 9; 
fails to comply with the obligations imposed by clause 21.6; or
becomes Insolvent. 
[bookmark: _Ref507074274]Without prejudice to any other right or remedy, if the Consultant does not provide the Services in accordance with this Agreement the Authority may itself provide or procure the provision of the Services until it is satisfied that the Consultant is able to carry out the Services in accordance with this Agreement or it shall be entitled to terminate the Agreement. The Authority shall be entitled to deduct as damages from any payment due to the Consultant under this Agreement the cost incurred by the Authority in providing or procuring the provision of the Services pursuant to this clause 6.4.  
Termination of this Agreement by whatever means shall not prejudice the right of action of either party in respect of any antecedent breach of any of the terms and provisions of this Agreement or the repayment of any sums due.
Any delay by the Authority in exercising its rights to terminate shall not constitute a waiver of these rights.
Upon termination, the Consultant shall be entitled to invoice the Authority for all completed and approved work undertaken prior to such termination and the provisions of clause 7 (Price and Payment) shall apply to the same.
If this Agreement is terminated prior to the Expiry Date, the Authority shall only be liable to pay the Consultant for the proportion of the Services delivered up to the Termination Date. In the event that the Authority has made a payment in advance in respect of a period beyond the Termination Date the amount of any such advance payment shall be repaid by the Consultant within twenty eight (28) days of the Termination Date.  
Upon expiry or termination of the Agreement, the Consultant shall, at a date agreed with the Authority, deliver to the Authority all property belonging to the Authority (including all materials, work or records held in relation to the Services) in its possession or under its control.
The Authority may terminate this Agreement at any time upon such notice as it considers reasonable if any of the circumstances under Regulation 73(1) of the Public Contracts Regulations 2015 are satisfied. For the avoidance of doubt the Consultant shall not be entitled to any compensation on such termination.
[bookmark: _Ref37168083]If a Force Majeure Event prevents either party from performing its obligations under the Agreement in any material respects for a period three (3) consecutive months then, provided that the notification requirements set out in clause 19.2 have been met, without prejudice to any accrued rights or remedies under this Agreement, either party may terminate this Agreement by notice in writing to the other party having immediate effect.
[bookmark: _Ref507074256]PRICE AND PAYMENT
[bookmark: _Ref507074371]The Agreement Price, payment plan and invoicing requirements are contained at Schedule C. 
[bookmark: _Ref507078265]INDEMNITY AND INSURANCE
The Consultant shall indemnify and keep indemnified the Authority against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever whether arising in tort (including negligence) default or breach of contract, including but without limitation any claim by a third party for damage occurring as a result of the Consultant’s performance of the Services, to the extent that any such loss or claim is due to the breach of contract, negligence, wilful default or fraud of itself or of its employees or of any of its representatives save to the extent that the same is directly caused by or directly arises from the negligence, breach of contract or law by the Authority or its representatives (excluding the Consultant). 
The Consultant shall at its own cost take out and maintain with reputable insurers who are authorised by the Financial Service Authority to conduct insurance business or equivalent the following insurance policies (the “Insurance Policies”): 
throughout the Agreement Period, public liability insurance with a limit of indemnity of not less than five million pounds (£5,000,000) in relation to any one claim or series of claims arising from the Service; 
throughout the Agreement Period, employer’s liability insurance with a limit of indemnity of not less than ten million pounds (£10,000,000) in relation to any one claim or series of claims arising from the Service; and
from the Commencement Date until the expiration of two (2) years from either the Termination Date or Expiry Date (as applicable), professional indemnity/professional negligence insurance with a limit of cover of not less than five million pounds (£5,000,000) in relation to any one claim or series of claims arising from the Service.
The Consultant shall on request supply to the Authority for inspection documentary evidence that the Insurance Policies are properly in place, adequate and valid and evidence that the relevant premiums have been paid. 
The Consultant shall notify the insurers of the Insurance Policies of the Authority's interest and shall cause the interest to be noted on the Insurance Policies. 
The Consultant shall 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 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 shall notify the Authority without delay.
Neither party shall take any action or fail to take any reasonable action, or (insofar as it is reasonably within its power) permit anything to occur in relation to it, which would entitle any insurer to refuse to pay any claim under any insurance policy in which that party is an insured, a co-insured or an additional insured person. 
Within thirty (30) days of any claim arising in excess of fifty thousand pounds (£50,000) on any of the Insurance Policies, the Consultant shall notify the Authority of the same including full details of the incident giving rise to such claim.
[bookmark: _Ref507076237]LIMITATION OF LIABILITY
Neither party shall be liable to the other party (as far as permitted by Law) for indirect special or consequential loss or damage in connection with this Agreement which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, use, goodwill or business opportunities whether direct or indirect.
Each party shall at all times take all reasonable steps to minimise and mitigate any loss or damage for which the relevant party is entitled to bring a claim against the other party pursuant to this Agreement. 
The Consultant’s total aggregate liability is unlimited 
Notwithstanding any other provisions of this Agreement neither party limits or excludes its liabilities for:
fraud or fraudulent misrepresentation;
death or personal injury caused by its negligence or that of its employees, agents or sub-contractors;
breach of any obligation as to title implied by statute; or
any other act or omission, liability for which may not be limited under any applicable Law.
TRANSFER AND SUB-CONTRACTING
9 
10 
The Consultant shall not assign, sub-contract or otherwise dispose of any portion or the whole of the Agreement or the supply of any of the Services without the prior written consent of the Authority.  
[bookmark: _Ref358372710]In the event that the Consultant enters into any sub-contract in connection with this Agreement it shall:
remain responsible to the Authority for the performance of its obligations under this Authority notwithstanding the appointment of any sub-contractor and be responsible for the acts omissions and neglects of its sub-contractors; 
ensure all sub-contracts are made in writing;
impose obligations on its sub-contractor in the same terms as those imposed on it pursuant to this Agreement and shall procure that the sub-contractor complies with such terms; and
immediately provide a copy to the Authority, at no charge to the Authority, of any such sub-contract.
The Authority may (and the Consultant shall do all things necessary to assist the Authority to) assign, novate or otherwise dispose of its rights and obligations under this Agreement or any part thereof to another party provided that the Authority shall give prior written notice of any assignment or novation to the Consultant and such assignee or novatee shall have the legal capacity and sufficient financial resources to perform the obligations of the Authority under this Agreement.
[bookmark: _Ref507074535]INTELLECTUAL PROPERTY
10 
11 
The Authority retains ownership of all Intellectual Property Rights in all documents provided by the Authority in connection with or arising out of the Agreement. The Consultant shall not acquire any right or title to any Intellectual Property Rights (including rights created during the Agreement Period) belonging to or used under licence by the Authority. The Consultant may obtain or make at his own expense any further copies of such documentation required solely for use by him or his representatives only as necessary to provide the Service and always subject to the provisions of clause 12 (Confidentiality). 
[bookmark: _Ref507074520]The Consultant agrees that the Intellectual Property Rights in any and all documents, reports, plans, drawings, designs, data or other material or deliverables in any format created by the Consultant in the course of and for the purpose of providing the Service are hereby assigned to the Authority and the Consultant shall execute or cause to be executed (by his representatives as necessary) all deeds, documents and acts required to vest such Intellectual Property Rights in the Authority. 
The Intellectual Property Rights in all drawings, reports, plans, calculations and other documents provided by the Consultant in connection with the Service shall be vested in the Authority in accordance with clause 11.2 but the Consultant shall have a licence to use such drawings and other documents for any purpose related to the Service. Save as aforesaid, the Consultant shall not make copies of such drawings or other documents nor shall he use the same in connection with the making or improvement of any works other than those to which the Service relates without the prior written approval of the Authority and upon such terms as may be agreed between the Authority and the Consultant. 
The Consultant shall not in connection with the performance of the Service use, manufacture, supply or deliver any process, article, matter or thing, the use manufacture supply or delivery of which would be an infringement of any Intellectual Property Rights of the Authority or any third party. 
The Consultant shall procure that the provision of the Services shall not infringe any Intellectual Property Rights of any third party. 
[bookmark: _Ref24552829]The Consultant shall indemnify the Authority against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that such liabilities have resulted directly from the Authority’s failure properly to observe its obligations under this clause 11.
[bookmark: _Ref507074503]CONFIDENTIALITY
11 [bookmark: _Ref507074568]
12 
Subject to clause 12.3, the parties shall keep confidential all matters relating to this Agreement and shall use all reasonable endeavours to prevent their servants, employees, representatives, agents and advisors from making any disclosure to any person of any matters relating hereto.
[bookmark: _Ref507074569]Except with the prior written consent of the Authority and subject to clause 12.3, the Consultant shall and shall procure that all its servants, employees, representatives, agents and advisers do (so far as it is legally able to do so):
not disclose any Information to any third party (other than its professional advisers for professional purposes) save as required by law or any governmental or other regulatory authority having jurisdiction in the matter at hand;
use information only for the lawful purpose for which it was provided and for no other purpose whatsoever;
not disclose to any person any of the terms or conditions of this Agreement; and 
on the written demand, at any time, of the person who provided the Information forthwith return to such person all written Information together with all notes, analyses, compilations, studies, records of other documents prepared by on behalf of such person or the Authority.
[bookmark: _Ref507074546]Clauses 11 and 12.2 shall not apply to any disclosure of information required by Law, including any requests for information made under the Information Laws.
The Consultant acknowledges that the Authority is subject to transparency obligations which require the Authority to publish certain contract information and materials. Accordingly, and notwithstanding any other term of this Agreement, the Consultant hereby gives its consent for the Authority to publish this Agreement and its schedules in its entirety, including from time to time agreed changes to this Agreement (save and except for such matters as the Authority is by law able to exclude as being confidential, commercially sensitive, or otherwise not in the public interest to disclose), to the general public in whatever form the Authority decides.
The provisions of this clause 12 shall apply throughout the Agreement Period and after its expiry or termination howsoever arising.
FREEDOM OF INFORMATION 
12 
13 
The Consultant acknowledges that the Authority is subject to obligations under the Information Laws and shall in all respects and at no additional cost to the Authority co-operate promptly with the Authority’s reasonable requests to assist the Authority in complying with its disclosure obligations under the Information Laws. 
The Consultant shall ensure that it and any of its servants, employees, representatives, agents, or sub-contractors: 
notify the Authority in writing of all requests for Information under the Information Laws that it receives as soon as practicable and in any event within two (2) Working Days of receiving such a request; 
upon reasonable request by the Authority, provide the Authority with a copy of all Information in its possession or power in a form that the Authority requires within five (5) Working Days (or such other period that the Authority may reasonably specify) of the Authority’s request; and 
provide all assistance as necessary and reasonably required by the Authority to enable the Authority to respond to any request for Information relating to the Agreement within the time for compliance under the Information Laws. 
The Consultant shall not respond directly to a request for Information unless it is expressly authorised to do so by the Authority or is required to do so by Law. 
Notwithstanding any provisions in the Agreement, the Authority shall determine in its absolute discretion whether the Information is exempt from disclosure in accordance with the Information Laws. 
The Consultant acknowledges that the Authority may, acting in accordance with the Department Of Constitutional Affairs’ Code of Practice on The Discharge of the Functions of Public Authorities under the Freedom of Information Act 2000, be obliged to disclose Information without consulting or obtaining consent from the Consultant, or despite having taken the Consultant’s views into account. 
Subject to the Consultant's legal obligations (including under the Data Protection Legislation), the Consultant shall at no additional cost to the Authority permit the Authority access to all Information it holds under the Agreement as reasonably required from time to time.
DATA PROTECTION 
13 
14 
Each party shall ensure that it and its representatives shall, duly observe all their obligations under the Data Protection Legislation, which arises in connection with the performance of this Agreement. 
[bookmark: a362201][bookmark: a81896][bookmark: a391654][bookmark: a462378]The Consultant shall perform its obligations under this Agreement in such a way as ensure that it does not cause the Authority to breach any of its applicable obligations under the Data Protection Legislation.
[bookmark: _Ref24552688]The Consultant shall be liable for and shall indemnify the Authority and keep the Authority indemnified against each and every action, proceeding, liability, cost, claim, loss, expense (including reasonable legal fees and disbursements on a solicitor and client basis) and demands incurred by the Authority which arise directly from a breach by the Consultant of its obligations under the Data Protection Legislation, including without limitation those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Legislation by the Consultant or its employees, representatives, servants, agents or sub-contractors.
The provisions of this clause shall apply during the continuance of the Agreement and indefinitely after its expiry or termination.
WARRANTIES	
14 
15 
The Consultant warrants and represents that:
[bookmark: _DV_M297][bookmark: _DV_M298]it has the full capacity and has taken all steps and obtained all approvals to enable it to lawfully enter into and perform its obligations under the Agreement;
[bookmark: _DV_M299]all information concerning the Consultant (including its affiliates, sub-contractors and their respective directors, officers, principals, members, partners and employees) which the Consultant has furnished to the Authority in connection with this Agreement and the procurement of the same and/or otherwise relevant to the provision of the Services does not contain any untrue statement of a material fact or omit to state any material fact required to be stated or necessary to make the statements therein not misleading in any material respect; 
it is not currently the subject of, or been threatened with any legal or regulatory proceedings in any jurisdiction which may adversely impact upon or otherwise impair its ability to perform its obligations under this Agreement; and 
there are no material facts or circumstances in relation to the financial position or operation or constitution of the Consultant which have not been fully and fairly disclosed to the Authority and which if disclosed might reasonably have been expected to affect the decision of the Authority to enter into this Agreement. 
For the avoidance of doubt the fact that any provision within this Agreement is expressed as a warranty shall not preclude any right of termination the Authority may have in respect of breach of that provision by the Consultant.
[bookmark: _Ref507074625]MONITORING AND REVIEW 
15 [bookmark: _Toc239829162]
16 
The Consultant shall co-operate and comply with the Authority’s reasonable processes for the monitoring, review and evaluation of the Services and the Consultant’s obligations under this Agreement and in particular, the Consultant shall submit to the Authority monthly progress reports detailing its adherence to the timetable as specified in Schedule B.  The submission and acceptance of such reports shall not prejudice the rights of the Authority under any other conditions of this Agreement.
The Authority and the Consultant shall hold regular meetings (being at least Monthly unless agreed otherwise) in accordance with this clause 16 to review and discuss the progress of the Services and working of this Agreement. 
Not used.
Not used.
Not used.
The Consultant shall provide the Authority with access to such documents as the Authority may reasonably require in order to monitor, review and evaluate the Services and the Consultant’s performance under this Agreement. In addition, the Consultant shall keep and maintain such necessary data and information and shall provide such assistance as the Authority may reasonably require to enable the Authority to complete all official returns.
PUBLICITY
16 
17 
Each party shall use all reasonable endeavours to ensure that any formal public statements made by a party as to each other’s activities or the performance of the Agreement shall only be made after consultation with the other party. 
Neither party shall make use of the other party’s logo without their express written permission.
The Consultant shall not do anything or cause anything to be done which may damage the reputation of the Authority or bring the Authority into disrepute.
[bookmark: _Ref111106836]DISPUTE RESOLUTION
The parties shall endeavour at all times during the period of the Agreement to act in good faith and co-operate with one another so far as appropriate in discharging their respective responsibilities. 
[bookmark: _Ref507074076]In the event of any differences or dispute between the parties to the Agreement with respect to any matter or thing arising out of or relating to the Agreement, the parties shall each use reasonable endeavours to resolve such dispute by means of prompt discussion at an appropriate managerial level. 
[bookmark: _Ref507074658][bookmark: _Ref507074080]If a dispute is not resolved within fourteen (14) days of referral to managerial level under clause 18.2 then either party may refer it to the Authority’s relevant Executive Director or appropriate nominated officer of each party for resolution who shall meet for discussion within fourteen (14) days of referral or longer period as the parties may agree.
[bookmark: _Ref507076072]In the event that a dispute is not resolved in accordance with 18.2 and 18.3, such dispute shall be referred to a mediator to be agreed upon by the parties or in default of agreement to apply to the Centre for Effective Dispute Resolution (CEDR) (or any successor body) to appoint a mediator.
[bookmark: _Ref37168113]FORCE MAJEURE
If any party is delayed or prevented from performing any of its obligations under this Agreement by a Force Majeure Event then, so long as that Force Majeure Event continues, that party shall be excused from performance of such obligation to the extent it is so delayed or prevented, and the time for performance of such obligation shall be delayed accordingly.
[bookmark: _Ref38369166]On the occurrence of a Force Majeure Event, the affected party shall notify the other party as soon as practicable. Such notification shall contain details of the Force Majeure Event, including evidence of its effect on the obligations of the affected party and any action proposed to mitigate its effect.
As soon as practicable following such notification, the parties shall consult each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the impact of the Force Majeure Event and facilitate continued performance of this Agreement.
The affected party shall notify the other party as soon as practicable after the Force Majeure Event ceases or no longer delays or prevents the affected party from complying with its obligations under this Agreement. Following such notification (subject to termination under clause 6.11 (Termination on Force Majeure), this Agreement shall continue to be performed on the terms existing immediately prior to the occurrence of the Force Majeure Event.
For the duration of any suspension of the Consultant’s obligations under this clause 19, the Authority shall only be liable to pay the Consultant an amount that reflects the reduced Services (if any) being performed.
Not Used
GENERAL
17 [bookmark: _Ref507074835]
18 
19 
20 
The Consultant shall to the extent reasonably practicable co-operate with and assist the Authority in fulfilling its Best Value Duty
The Consultant shall comply at all times with the Health and Safety at Work etc. Act 1974 and all other Laws pertaining to health and safety of employees and other affected persons including, but not limited to, the Management of Health and Safety at Work etc. Regulations 1999, the Reporting of Injuries, Diseases & Dangerous Occurrences Regulations 2013 and all other health, safety and welfare requirements applicable to the Services included those detailed in the Specifications. The Consultant shall also ensure that his employees, sub-contractors, servants, representatives and agents observe any local arrangements for fire, health, safety, welfare, hygiene and security.
[bookmark: _Ref507074065]The Agreement may only be varied with the express written agreement of the parties signed by an authorised signatory of the same. No terms or conditions put forward at any time by the Consultant shall form any part of the Agreement. 
[bookmark: _Ref507074683]In the performance of the Services and in its dealings with members of the general public, the Consultant shall not unlawfully discriminate against any person within the meaning and scope of the provisions of the Equality Act 2010 and all other anti-discrimination legislation or any statutory modification or re-enactment thereof relating to non-discrimination and shall ensure that the provisions of the Human Rights Act 1998 are complied with as if the Consultant were a public body (as defined in the Human Rights Act 1998). The Consultant shall take all reasonable steps to secure the observance of this clause 21.4 by all servants, employees, representatives, sub-contractors or agents of the Consultant employed or engaged in the provision of the Services. 
The Consultant acknowledges that the Authority has a duty under the Counter Terrorism and Security Act 2015 (“CTSA 2015”) to have due regard to the requirement to prevent people from being drawn into terrorism (the Prevent Duty). The Consultant shall, and shall procure that its servants, employees, representatives, sub-contractors or agents shall, give all reasonable assistance and support to the Authority in meeting its duty as a specified authority pursuant to the CTSA 2015 (and all regulations made thereunder) and the Consultant shall have regard to the statutory guidance issued under section 29 of the CTSA 2015.
[bookmark: _Ref4493119]The Consultant must comply with the Authority’s Anti-fraud and Corruption Strategy (as may be in force from time to time) and the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation.
The Agreement constitutes the entire agreement and understanding of the parties in connection with its subject matter and supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this clause shall not exclude liability in respect of any fraudulent misrepresentation.
Any notice required by this Agreement to be given by a party to the other party shall be in writing and shall be served personally, by email or by sending it by recorded delivery post to the appropriate address notified to each other. Any notice served personally will be deemed to have been served on the day of delivery and any notice sent by post will be deemed to have been served forty-eight (48) hours after it was posted, save where the deemed date of service falls on a day other than a Working Day in which case the date of service will be the following Working Day.
No term or provision of this Agreement shall be considered as waived by any party unless a waiver is given in writing by that party and specifically states that it is a waiver of such term or provision. No waiver shall be a waiver of a past or future default or breach, nor shall it amend, delete or add to the terms, clauses or provisions of this Agreement unless (and then only to the extent) that it is expressly stated in that waiver.
It is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that the Agreement is not intended to, and does not, give to any person who is not a party to the Agreement any rights to enforce any provisions contained in the Agreement. 
If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from the Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this Agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of this Agreement. 
The Agreement shall be governed by the laws of England and Wales and subject to clauses 18.2 to 18.4, the parties submit to the exclusive jurisdiction of the courts of England.


AS WITNESS the hands of the duly authorised representative of the Authority and the Consultant the day and year first above written.
	Signed for and on behalf of GOSPORT BOROUGH COUNTY COUNCIL by:

	Name: 

	Title: 

	Signature……………………………………………………

	Director or Duly Authorised Signatory

	

	Signed for and on behalf of [INSERT CONSULTANT COMPANY NAME] by:

		Print Name:
Title:

Signature……………………………………………………
Director or Duly Authorised Signatory
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SCHEDULE A: SPECIFICATION

Gosport Borough Council (‘the Council’) is inviting bids from consultants with the necessary skills and experience to provide evidence and support to its emerging new Local Plan which covers the period to 2040.

As such, the Council is seeking the production of a proportionate yet suitably robust transport assessment in line with national planning guidance to support the emerging Local Plan through its future public examination.

The Council therefore wishes to procure the services of a Transport Planning Consultant to produce a National Planning Policy Framework (2023) (NPPF) -compliant transport assessment including the guidance site out in the national Planning Practice Guidance including the section ‘Transport evidence bases in plan making and decision making section.’[footnoteRef:1] [1:  https://www.gov.uk/guidance/transport-evidence-bases-in-plan-making-and-decision-taking ] 


The transport assessment supported by existing available modelling should address the following:

· Assess the existing situation and likely generation of trips over time by all modes and the impact on the locality in economic, social and environmental terms.
· assess the opportunities to support a pattern of development that, where reasonable to do so, facilitates the use of sustainable modes of transport
· highlight and promote opportunities to reduce the need for travel where appropriate
· identify opportunities to prioritise the use of alternative modes in both existing and new development locations where appropriate
· consider the cumulative impacts of existing and proposed development on transport network.
· assess the quality and capacity of transport infrastructure and its ability to meet forecast demands
· identify the short, medium and long-term transport proposals across all modes.


The following list indicates the key aspects that should be addressed in the transport assessment. This list is not exhaustive, and there may be additional issues that arise:-
· all current transport issues as they affect all modes and freight covering, for example, accessibility, congestion, mobility, safety, pollution, affordability, carbon reduction across the whole Plan area and, within relevant areas of the Plan, including existing settlements and proposed land allocations.

· the potential options to address the issues identified and any gaps in the networks in the short, medium and longer term covering, for example, accessibility, congestion, mobility, safety, pollution, carbon reduction.

· the locations of proposed land allocations and areas/corridors of development and potential options for the provision of sustainable transport and transport networks to serve them.

· solutions to support a pattern of development that, where reasonable to do so, facilitates the use of sustainable modes of transport.

· the scope and options for maximising travel planning and behavioral change.

· accessibility of transport nodes such as rail/bus stations to facilitate integrated solutions

For the Local Plan evidence the Transport Assessment should set out the transport issues relating to major allocations both alone in combination with other developments included in the emerging Local Plan. This should include particular issues arising from the previous transport modelling undertaken for the Council using the South Hampshire SYSTRA Model.  

Modelling of both higher and lower growth scenarios to 2036 (the end of the plan period at the time of production) was undertaken in 2020 to support the Regulation 18 version of the emerging Local Plan.  Since this modelling was undertaken, there have been numerous changes in the specific location of development sites, however, it is considered that the global figures for the Borough and the key implications for highway and junction capacity remain largely representative. 

The SYSTRA modelling was used to evaluate potential development scenarios in Gosport in relation to their impacts on highway capacity and flow in relation to a Baseline scenario (of zero growth).  Overall, the findings indicate that there would not be an impact on the strategic road network.  Consequently, given the global figures for development in Gosport the findings of the earlier modelling work remain valid as there has been no increase in proposed development, instead overall certain sites are no longer available following decisions made by various public sector bodies.

This Transport Assessment will need to look to 2040 and understand and mitigate localised transports issues arising from large allocations within the Borough.

A copy of the results of the SYSTRA modelling together with a non-technical commentary can be viewed here:
· https://www.gosport.gov.uk/media/3177/Gosport-Local-Plan-SRTM-Modelling-Report/pdf/Gosport_Local_Plan_SRTM_Modelling_Report.pdf?m=637674685375870000

· https://www.gosport.gov.uk/media/3540/Interim-Transport-Background-Paper-Consideration-of-Initial-Transport-Modelling/pdf/Interim_Transport_Background_Paper_Consideration_of_Initial_Transport_Modelling.pdf?m=637683350815470000 

The Council is anticipating a level of development no higher than 190 dwellings per year as set out in Scenario 1.  Therefore, the successful consultant should only consider the results of this modelling exercise as indicative of housing growth during the plan period rather than Scenario 2

The Transport Assessment should identify measures to mitigate any issues that arise from the proposed levels of development including identifying measures required to improve accessibility and safety for all modes of travel, particularly for alternatives to the car such as walking, cycling and public transport, and measures that will be needed to deal with the anticipated transport impacts of the development.

As part of the study it will be necessary to work with other organisations beyond the Council.  Importantly this will need to include:
· Hampshire County Council as the local transport authority for the area

· National Highways 

· Transport for South Hampshire  who manage the SYSTRA Model and can provide advice on sub-regional transport issues

· Neighbouring authorities including Fareham Borough Council and Portsmouth City Council

· Other organisations that the successful consultants consider appropriate

The methodology should clearly set out how these organisations will be involved through the process. The successful consultant should comply with the information requirements outlined in the relevant Planning Practice Guidance (PPG)[footnoteRef:2] and that the methodology and approach should be clearly set out in the quote submission document. [2:  https://www.gov.uk/government/collections/planning-practice-guidance] 






Key Project Objectives:-

 The key objectives of this commission are:

· To provide a robust transport assessment  to inform  and support the Councils’ emerging Local Plan

· To undertake a transport assessment which fully addresses the expectations in the NPPF and national Planning Practice Guidance.

· Identify mitigation measures for particular Local Plan allocations that need to be included in the relevant policies. Test and support the identification of sites and policy options in the emerging Local Plan for the Regulation 19 stage. This should be a full and comprehensive transport assessment based on the full policy options, costs of infrastructure, phasing and delivery of development. This should address all the strategic sites and other allocation sites identified by the Council – full details of all site allocations (including mapping) will be provided to the successful Consultant.  Such details will be based on the sites included in the emerging Regulation 19 draft consultation.

· To inform the evidence base on infrastructure which can help inform future Section 106 agreements and/or priorities for using Community Infrastructure Levy funds.


Scope of Services:-

Following an inception meeting with the Council’s Planning Policy Manager and Traffic and Transport Manager the project should include the following key stages:

· Considering national and local transport and planning policy.  The assessment should include a brief overview of the relevant national and local transport and planning policy as it relates to the emerging Gosport Borough Local Plan 2040 and the transport assessment itself.

· Review of existing transport modelling for the emerging Local Plan

· Identify issues arising from the transport modelling and consider potential mitigation options.  Where appropriate identify the short, medium and long-term proposals

· Liaise with appropriate organisations such as highways and neighbouring authorities as mentioned in 2.1 above     

· Make recommendations for appropriate mitigation measures with a broad identification of costs






Outputs:-

Following the considerations outlined in Section 2.1 above, the consultant’s report should address all matters included in the ‘Scope of Services’ in Section 2.3 above. 

At the completion of the project, the consultant shall provide the Council with an electronic copy of the report in both Microsoft Word document format (DOCX/DOC), and PDF format, and Copyright for all documentation shall be given to the Council.

Project Team Skills:-

This invitation is directed at consultancies who can demonstrate they have, or are able to call upon the relevant skills to carry out this commission.  

Your response will need to demonstrate your firm has the following knowledge and understanding of: 

· Technical ability and knowledge of requirements to consider and advise on multi-modal transport options. 

· General south coast and Solent specific knowledge of opportunities and challenges associated with traffic and transport. 

The names and qualifications of the team who would be carrying out the work, along with their committed hours and their hourly rate, and of any sub-consultants that you would engage to provide specialist input, together with a brief résumé of their relevant experience; their fee etc. is also required.

Programme Dates and Proposed Meetings:-

The Council will expect a draft transport assessment study report by no later than 30th August 2024 and a completed report no later than 30th September 2024.  The Council requires the study at this time in order to shape the options for a draft Regulation 19 Plan to be prepared for consultation later in Autumn 2024, therefore, please consider this deadline when preparing/submitting your bid.

The consultants will need to provide a detailed work programme to demonstrate how this target date will be met which outlines when the key tasks will be undertaken. It will also need to allow for appropriate liaison meetings with Council officers on the draft findings of the study. The consultant and Council officers will hold meetings as and when necessary but as a minimum will include the following: 

· Introductory project meeting to confirm the project process, timetable and to establish information needs and sources – w/c 15th July 2024;

· Progress meeting to discuss any emerging issues or clarify requirements – w/c 29th July 2024; and

· Meeting to discuss the findings of draft report – w/c 2nd September 2024

 [this page is intentionally blank]

SCHEDULE B: DELIVERABLES AND TIMETABLE
The Consultant shall ensure provision of the Services in accordance with the Specification and agreed timetable for work outlined below.  
Outline timetable for work:
	
	Tasks
	Deliverable
	Completion Date


	1
	Draft Report
	Submission of DRAFT version of the Transport Assessment to the Authority 
	Friday the 30th August 2024

	2
	Completion of all tasks and Deliverables
	Submission of the FINAL version of the Transport Assessment to the Authority
	Friday the 30th September 2024 



The Consultant must be available as required to attend face to face meetings or teleconferences with the Authority on issues relating to the above areas of work, in addition to any meetings to be attended under clause 16.
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SCHEDULE C: AGREEMENT PRICE
References to paragraphs in this Schedule refer to paragraphs within this Schedule C unless stated otherwise. References to clauses in this Schedule refer to clauses in the main body of this Agreement unless stated otherwise.

Calculation of the Agreement Price
The agreed total Agreement Price shall be the fixed sum of £[                    ] ([INSERT AMOUNT IN WORDS]) exclusive of VAT and [exclusive/inclusive] of all expenses, and which shall be paid on the basis of the Payment Profile as set out below. 
Payment Profile:
	Payment Number 
	Trigger 
	Amount 

	
1
	Submission of the FINAL version of the Transport Assessment to the Authority in accordance with the specification
	[bookmark: _GoBack][£[INSERT]]



[bookmark: _Ref132292505]The Consultant shall submit an invoice for the Amount specified in the Payment Profile within thirty (30) days of the Trigger set out in the Payment Profile above and the Authority shall pay the Consultant in accordance with the invoice and paragraph 2.4 unless paragraph 2.6 applies.  
If the Trigger has not been achieved by the Date set out above, the Consultant shall not be entitled to invoice the Authority for the amount specified without written agreement by the Authority. 
All payments will be made in accordance with the Authority’s invoice policy. Invoices shall be submitted to the Authority’s Accounts and Purchasing Team (via email to: accounts.payable@gosport.gov.uk), a copy of which is to be provided via email to the Authorised Officer. 
Payment 
[bookmark: _Ref507078041]The Consultant shall bear its own expenses incurred in the course of providing the Services under this Agreement.
All invoices submitted by the Consultant shall include clear details of the Services being invoiced for and shall show:
an Authority contact name and address;
the Consultant's name and address;
the Consultant's bank details;
the Purchase Order number;
a unique invoice number;
full breakdown of the Service provided; and 
VAT charged and VAT number (if applicable).
When submitting invoices for payment, the Consultant shall ensure that:
the email contains the word 'Invoice' in the subject field;
each invoice is sent as an attachment, and not within the body of the email;
each attachment to the email only contains one invoice; and
all invoice attachments are in PDF or TIFF format.
[bookmark: _Ref111107180][bookmark: _Ref71537472]Where the Consultant submits an invoice to the Authority in accordance with paragraph 1.2, the Authority will consider and verify that invoice within seven (7) days of receipt of the invoice
[bookmark: _Ref111107188]Within seven (7) days of the receipt of the invoice, the Authorised Officer shall advise the Consultant in writing of any discrepancy between the amount stated in the invoice and the amount properly due to the Consultant in accordance with this Agreement, which shall take into account any adjustments made.   The Authority shall pay to the Consultant such amount as properly due under such invoice no later than a period of thirty (30) days from the date on which the Authority has determined the correct amount to be paid under the invoice.
[bookmark: _Ref132292479]Subject to paragraphs 3 (Disputed Sums), where the Authority fails to settle an invoice in full within thirty (30) days of the date the invoice was verified by the Authority in accordance with paragraph 2.4 and / or 2.5 (as appropriate), the Consultant shall be entitled to charge interest on any amount outstanding in accordance with paragraph 4 (Interest on Overdue Payments).
Where the Authority fails to comply with paragraph 2.4the invoice shall be regarded as valid and undisputed seven (7) days after the date on which it was received by the Authority.
[bookmark: _Ref111107226]The Authority shall make all payments to the Consultant via the Bankers’ Automated Clearing Service (“BACS”). 
Where the Consultant fails without due cause to provide verifiable records to the reasonable satisfaction of the Authorised Officer to evidence the amounts stated in the invoice then the Authority shall be entitled to withhold payment until such time as such verifiable records are provided.
The Authority shall pay to the Consultant such VAT that may be chargeable by the Consultant in connection with the provision of the Service and the Consultant shall issue a tax invoice in respect thereof. The Consultant shall indemnify the Authority against any liability (including any interest, penalties or costs incurred) which is levied, demanded or assessed on the Authority at any time in respect of the Consultant 's failure to account for, or to pay, any VAT relating to payments made to the Consultant under this Agreement.
The Consultant shall ensure that in all contracts entered into with sub-contractors in respect of this Agreement;
contains the same terms with regard to payment as are set out in paragraph 2.4 to 2.8; and
contains a provision requiring the counterparty to that sub-contract to include in any sub-contract which it awards to have the same effect as set out in paragraph 2.4 to 2.8.
[bookmark: _Ref507575764][bookmark: _Ref111108227]Where Agreement Clause 3.7 applies, the Authority shall calculate the Income Tax and primary (employee) National Insurance Contributions (NICs) and pay them to HMRC.  The Authority shall deduct these amounts from the Consultant’s fee for the work provided by the Consultant, its staff and any persons acting on the Consultant’s behalf.
Not used
[bookmark: _Ref132292523]Disputed Sums
[bookmark: _Ref111107159]Where any party disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute as to the sum that remains unpaid shall be dealt with in accordance with clause 18 (Dispute Resolution).
[bookmark: _Ref111107164]Interest due on any sums in dispute shall not accrue until the earlier of 30 days after resolution of the dispute between the parties, or receipt of the decision of the mediator in accordance with clause 18 (Dispute Resolution). 
The Consultant shall not suspend the supply of the Services if any payment is overdue.
[bookmark: _Ref132292558]Interest on Overdue Payments
[bookmark: _Ref111107200]Either party shall pay interest on all overdue undisputed sums properly invoiced under this Agreement at the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998 accruing on a day to day basis from the due date up to the date of actual payment whether before or after judgment.	
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SCHEDULE D: CONSULTANT’S PROPOSAL/QUOTE
[TO BE INSERTED]
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