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Project Title:
[bookmark: _GoBack]     
Agreement Number:
     
(to be quoted on all correspondence)

Terms and Conditions


[bookmark: Text1][bookmark: Text2][bookmark: Text3]This Agreement is made on the         day of        20     

BETWEEN

THE ROYAL COLLEGE OF GENERAL PRACTITIONERS a charity registered in England under number 223106 whose registered office is at 30 Euston Square, London, NW1 2FB (“the College”)
AND
[bookmark: Text4][bookmark: Text5][bookmark: Text6][bookmark: Text7]      a company/charity registered in       under number       whose registered office is at       (“the Supplier”)

each a “party” together the “parties”



OR

      a self-employed individual whose HMRC reference number is      whose address is       (“the Supplier”)

each a “party” together the “parties”
IT IS HEREBY AGREED

1.  	Interpretation
1.1 	The following definitions and rules of interpretation apply in this Agreement:
“Business Day”	shall mean a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business. “Business Hours”	shall mean the period from 9.00am to 5.00pm on any Business Day
[bookmark: Text8]“Commencement Date”		shall mean      
“Supplier                           	shall be interpreted to include either the company/charity or a self-employed individual
[bookmark: Text9]“Consultant”	      [name], who is being provided by the Supplier to the College to provide the Services;
“Force Majeure Event”		shall have the meaning given in clause 8.1.
“Intellectual Property Rights”	shall mean patents, rights to inventions, copyright and related rights, trade marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how) 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.
“Services”	shall mean the services as detailed in Schedule 1 to be supplied by the Supplier to the College in accordance with this Agreement
“Session”	1 session is the equivalent of a half working day
“Termination Date”	the date of termination of this Agreement, howsoever arising
“VAT”	shall mean value added tax chargeable under the Value Added Tax Act 1994.
1.2  	Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
1.3  	The Schedule forms 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 Schedule.
1.4  	A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
1.5  	A reference to a holding company or a subsidiary means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the Companies Act 2006.
1.6  	Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
1.7  	Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 
1.8  	This Agreement shall be binding on the parties to this Agreement and their respective personal representatives, successors and permitted assigns, and references to any party shall include that party's personal representatives, successors and permitted assigns.
1.9  	A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time, and shall include all subordinate legislation made from time to time under that statute or statutory provision.
1.10 Any obligation on a party not to do something includes an obligation not to allow that thing to be done.
1.11 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
2.  	Commencement and Duration
[bookmark: Text10]This Agreement shall commence on the Commencement Date and will continue, unless terminated earlier in accordance with clause 7, for a period of       when it shall terminate automatically without the requirement for notice. 
3. The Services
3.1 The Supplier shall make available the Consultant to provide the Services detailed in the Schedule with due care, skill and ability and use it's or his best endeavours to promote the interest of the College.  
3.2 [bookmark: a191365]If the Consultant is unable to provide the Services due to illness or injury, the Supplier shall advise the College of that fact as soon as reasonably practicable. For the avoidance of doubt, no fee shall be payable in accordance with clause 6, in respect of any period during which the Services are not provided.
3.3 The Supplier may, with the prior written approval of the College and subject to the following proviso, appoint a suitably qualified and skilled substitute to perform the Services instead of the Consultant, provided that the substitute shall be required to enter into direct undertakings with the College, including with regard to confidentiality. If the College accepts the substitute, the Supplier shall continue to invoice the College in accordance with clause 6 and shall be responsible for the remuneration of the substitute.
3.4 Unless it or he has been specifically authorised to do so by the College in writing:-
3.4.1 neither the Supplier nor the Consultant shall have any authority to incur any expenditure in the name of or for the account of the College; and
3.4.2 the Supplier shall not, and shall procure that the Consultant shall not, hold itself out as having authority to bind the College.
3.5 The Supplier shall, and shall procure that the Consultant shall, comply with all reasonable standards of safety and comply with the College’s health and safety procedures from time to time in force at the premises where the Services are provided and report to the College any unsafe working conditions or practices.
3.6 The Supplier shall ensure that the Consultant shall comply with the College’s policies on Health and Safety, IT, Drug and Alcohol and provisions of the Modern Slavery Act 2015, copies of which are available upon request.
4. Out of Pocket Expenses
	These will be reimbursed in line with the College’s expenses policy, a copy of which is available upon request.
5. Fees 
	The College will pay to the Supplier the fees as detailed in Schedule 2 of this agreement.
6. Invoices and Payments
6.1 Invoices shall be submitted by the Supplier to the College and in arrears.  Each invoice shall show:
i. details of the services provided;
ii. copies of backing information as necessary; 
iii. in instances where expenses are being claimed, copies of all receipts;
iv. number of sessions being claimed;
v. the total amount invoiced;
vi. the Agreement number; and
vii. the PO number
6.2 Payment in respect of each properly submitted invoice by the Supplier will be made by the College within 30 days. If the Supplier’s invoice does not comply with the requirements of clause 6.1 the College shall be under no obligation to pay the same.
6.3 [bookmark: Text11]Invoices should be sent directly to       at the Royal College of General Practitioners, 30 Euston Square, London, NW1 2FB.
7.   	Termination 	
7.1 [bookmark: Text12][bookmark: Text13][bookmark: a74374]  	The College may terminate this Agreement for any reason by giving to the Supplier       days' notice in writing, and the Supplier may terminate this Agreement for any reason by giving the College       days’ notice in writing.
7.2  	Notwithstanding the provisions of clause 7.1, the College may terminate the Agreement with immediate effect without notice and without any liability to make any further payment to the Supplier (other than in respect of amounts accrued before the Termination Date) if at any time:
7.2.1 the Supplier or the Consultant commits any gross misconduct;
7.2.2 the Supplier or the Consultant 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 College;
7.2.3 the Consultant is convicted of any criminal offence (other than an offence under any road traffic legislation in the United Kingdom or elsewhere for which a fine or non-custodial penalty is imposed); or
7.2.4 the Supplier or the Consultant is, in the reasonable opinion of the College, negligent or incompetent in the performance of the Services;
7.2.5 the Consultant is declared bankrupt or makes any arrangement with or for the benefit of his creditors or has a county court administration order made against him under the County Court Act 1984;
7.2.6 the Supplier 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 Supplier;
7.2.7 the Supplier or the Consultant commits any fraud or dishonesty or acts in any manner which in the opinion of the College brings or is likely to bring the Consultant, the Supplier or College into disrepute or is materially adverse to the interests of the College;
7.2.8 the Supplier or the Consultant commits any breach of the College’s policies and procedures; 
7.2.9 the Supplier or the Consultant commits any offence under the Bribery Act 2010; or
7.2.10 the Supplier or the Consultant commits any breach of the Modern Slavery Act 2015.
7.3 The rights of the College under clause 7 are without prejudice to any other rights that it might have at law to terminate the Agreement or to accept any breach of this agreement on the part of the Supplier as having brought the agreement to an end. Any delay by the College in exercising its rights to terminate shall not constitute a waiver of these rights.
7.4 Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Agreement which existed at or before the date of termination or expiry.
8. Force Majeure
8.1 Neither party shall be liable for any failure to perform or delay in performance of any of its obligations under this Agreement caused by any circumstance beyond the reasonable control of that party including Acts of God (including fire, flood, earthquake, storm, hurricane or other natural disaster), war, invasion, acts of foreign enemies, hostilities (regardless of whether war is declared), civil war, rebellion, revolution, insurrection, military or usurped power or confiscation, terrorist activities, nationalisation, government sanction, blockage, and embargo (a “Force Majeure Event”).
8.2 The party claiming the Force Majeure Event shall promptly notify the other party in writing of its reasons for the delay or stoppage and its likely duration and shall take all reasonable steps to overcome the delay or stoppage.
8.3 If the party claiming the Force Majeure Event has complied with this clause 7, its performance under this Agreement shall be suspended for the period that the Force Majeure Event continues and the party will have a reasonable extension of time for performance of its obligations given all the circumstances. As regards the delay or stoppage arising from the Force Majeure Event:
8.3.1 any costs arising from such delay or stoppage shall be borne by the party incurring those costs;
8.3.2 the party  claiming the Force Majeure Event shall take all reasonable steps necessary to bring that event to a close or to find a solution by which its obligations under this Agreement may be performed despite the Force Majeure Event; and
8.3.3 if the Force Majeure Event continues for more than 30 consecutive days, the College may terminate this Agreement with immediate effect on giving written notice to the other party and the College shall not be liable to the other for such termination.
9. Confidentiality
9.1 Each party undertakes that it shall not at any time disclose to any person any confidential information in any form (including in written, oral, visual or electronic form or on any magnetic or optical disk or memory or wherever located) concerning the business, technical knowhow, affairs, customers, clients or suppliers of the other party, or of any of the other party’s suppliers, customers, agents, distributors, shareholders, managers or business contacts, except as permitted by clause 9.2.
9.2  	Each party may disclose the other party's confidential information:
9.2.1 to its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under or in connection with this Agreement. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party's confidential information comply with this clause 8; and
9.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
9.3 No party shall use any other party's confidential information for any purpose other than to exercise  its rights and perform its obligations under or in connection with this Agreement.
9.4 The provisions of this clause 9 shall continue to apply after termination or expiry of this Agreement.
10. Intellectual Property Rights
10.1 Unless otherwise agreed in writing between the parties, all Intellectual Property Rights attaching to any materials which are written or produced on a bespoke or customised basis pursuant to the terms of this Agreement (including any such rights as may arise in the future) shall be owned by the College. 
10.2 The Supplier warrants that any work or materials provided by the Supplier or any sub-Supplier to the College and  its use by the College shall not infringe any Intellectual Property Rights or moral rights of any third party.
11. Value Added Tax
[bookmark: a542078][bookmark: _Toc453744235]	All prices indicated shall be exclusive of VAT. The Supplier shall, if registered for VAT, supply a valid VAT invoice, including a statement of how the supply in question is rated for the purposes of tax and show separately any relevant rates of tax relating to the Services. The Supplier shall provide further information as may reasonably be required in relation to any such invoice.
12  	Status
12.1 The relationship of the Supplier (and the Consultant) to the College will be that of independent contractor and nothing in this agreement shall render it (nor the Consultant) an employee, worker, agent or partner of the College and the Supplier shall not hold itself out as such and shall procure that the Consultant shall not hold himself out as such.
12.2 This agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Supplier shall be fully responsible for and shall indemnify the College for and in respect of:
12.2.1 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 in respect of the Services, where such recovery is not prohibited by law. The Supplier shall further indemnify the College against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the College in connection with or in consequence of any such liability, deduction, contribution, assessment or claim;
12.2.2 any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Consultant or any substitute against the College arising out of or in connection with the provision of the Services.
12.3 The College may at its option satisfy such indemnity (in whole or in part) by way of deduction from payments due to the Supplier.
12.4 The Supplier 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.
[bookmark: a898103][bookmark: _Toc453744230]13.  	Data protection
13.1 	The Supplier shall procure that the Consultant consents to the College holding and processing data relating to him for legal, personnel, administrative and management purposes and in particular to the processing of any "sensitive personal data" (as defined in the Data Protection Act 1998) relating to the Individual including, as appropriate:
13.1.1 information about the Individual's physical or mental health or condition in order to monitor sickness absence;
13.1.2 the Individual's racial or ethnic origin or religious or similar beliefs in order to monitor compliance with equal opportunities legislation; and
13.1.3 information relating to any criminal proceedings in which the Individual has been involved for insurance purposes and in order to comply with legal requirements and obligations to third parties.
13.2 The Supplier consents (and shall procure that the Consultant consents) to the College making such information available to [any Group Company,] those who provide products or services to the College such as advisers, regulatory authorities, governmental or quasi governmental organisations.
13.3 The Supplier consents (and shall procure that the Consultant consents) to the transfer of such information to the College's business contacts outside the European Economic Area in order to further its business interests.
[bookmark: a756152][bookmark: _Toc453744232]14. 	Insurance and liability
14.1 The Supplier shall have liability for and shall indemnify the College for any loss, liability, costs (including reasonable legal costs), damages or expenses arising from any breach by the Supplier or the Consultant 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 Agreement full and comprehensive insurance policies.
14.2 The Supplier shall ensure that the insurance policies are taken out with reputable insurers acceptable to the College and that the level of cover and other terms of insurance are acceptable to and agreed by the College.
14.3 The Supplier shall on request supply to the College copies of the insurance policies and evidence that the relevant premiums have been paid.
14.4 The Supplier shall notify the insurers of the College'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 College against the Supplier in respect of which the Supplier would be entitled to receive indemnity under any of the insurance policies, the relevant insurer will indemnify the College directly against such claim and any charges, costs and expenses in respect of such claim. If the relevant insurer does not so indemnify the College, the Supplier shall use all insurance monies received by it to indemnify the College in respect of any claim and shall make good any deficiency from its own resources.
14.5 The Supplier shall comply (and shall procure that the Consultant complies) 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 Supplier 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 Supplier shall notify the College without delay.
15. 	Variation
	No variation of this Agreement shall be effective unless it is in writing and signed by each of the parties (or their authorised representatives).
16. 	Rights of Third Parties
	A person who is not a party to this Agreement shall have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. This clause does not affect any right or remedy of any person which exists or is available other than pursuant to that act.
17.  	Governing Law and Jurisdiction
	This Agreement shall be governed and construed in all respects by English Law and the parties to it irrevocably submit to the exclusive jurisdiction of the Courts of England and Wales.
18. 	Notices
18.1 	All notices to be given hereunder shall be in writing and may be served:
i. by hand;
ii. by pre-paid first-class post or other next working day delivery service; or
iii. by email, provided always that a hard copy of the notice is also served,
iv. to the relevant party’s registered address  (or as it may from time-to-time be notified in writing to the other party) or to such email address as shall be notified in writing to the other party (as appropriate).
18.2 	Any notice shall be deemed to have been received:
i. if delivered by hand, on signature of a delivery receipt;
ii. if sent by pre-paid first-class post or other next working day delivery service, at 9.00amon the second Business Day after posting; or
iii. if sent by email, at 9.00am on the next Business Day after sending.
18.3 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.
19. 	Announcements
	No party shall make, or permit any person to make, any public announcement concerning this Agreement without the prior written consent of the other party (such consent not to be unreasonably withheld or delayed), except as required by law, any governmental or regulatory authority (including, without limitation, any relevant securities exchange), any court or other authority of competent jurisdiction.
20.  	Mediation
	If any dispute arises in connection with this Agreement, the parties will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution (“CEDR”) Model Mediation Procedure. Unless otherwise agreed between the parties within 14 days of notice of the dispute, the mediator will be nominated by CEDR.
21.  	Entire Agreement Clause
21.1 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.
21.2  Each party agrees that it 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. Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this Agreement.
22. Waiver
	No failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
23. Severance
	If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this Agreement.
24. No partnership or agency
	Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.


Signed on behalf of the Royal College of General Practitioners (RCGP): 


[bookmark: Text16]Name:      
[bookmark: Text17]Title:      
[bookmark: Text18]Date:      



[bookmark: Text22]Signed on behalf      


[bookmark: Text19]Name:      
[bookmark: Text20]Title:      
[bookmark: Text21]Date:      


Schedule 1
Services


The Consultant may define a business day to suit their needs but must provide the outputs defined below to meet the deadlines of the service. The tasks detailed below may be carried out from the location which the Consultant considers most suitable.

[bookmark: Text14]     



Schedule 2
Fees

[bookmark: Text15]     
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