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THIS AGREEMENT is dated [DATE].
Parties
NORTH NORTHAMPTONSHIRE COUNCIL of Sheerness House, 41 Meadow Road, Kettering NN16 8TL (Council) 
[FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Consultant) 

BACKGROUND: 
 
A. The Council has advertised for providers of the Services (as defined in Clause 1.1 (Definitions) below) and following a request for quotation process and the Consultant’s Tender Response at Schedule 2, has selected the Consultant to provide the Services to the Council. 
 
B. In reliance upon the skill, knowledge and experience the Consultant has, the Council wishes to appoint the Consultant to provide the Services.  
 
C. The Consultant agrees to accept the Engagement. 
Agreed terms
[bookmark: _Toc256000000][bookmark: a274564]Interpretation
[bookmark: a1054300]The following definitions and rules of interpretation apply in this agreement (unless the context requires otherwise).
[bookmark: a369898]Business of the Council: local government authority. 
[bookmark: a514394]Business Opportunities: any opportunities which the Consultant or the Individual becomes aware of during the Engagement which relate to the Business of the Council’s corporate plan to preserve and protect the local environment and which might benefit  the Council.
[bookmark: a913334]Business Day: a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
[bookmark: a304413]Capacity: as agent, consultant, director, employee, owner, partner, shareholder or in any other capacity.
[bookmark: a883626]Council Property: all documents, books, manuals, materials, records, correspondence, papers and information (on whatever media and wherever located) relating to the Business or affairs of the Council or its customers and business contacts, and any equipment, keys, hardware or software provided for the Consultant  or the Individual's use by the Council during the Engagement, and any data or documents (including copies) produced, maintained or stored by the Consultant or the Individual on the computer systems or other electronic equipment of the Council, the Consultant or the Individual during the Engagement.
[bookmark: a656311]Confidential Information: information in whatever form (including, without limitation, in written, oral, visual or electronic form or on any magnetic or optical disk or memory and wherever located) relating to the business, customers, clients, suppliers, products, affairs and finances of the Council for the time being confidential to the Council and trade secrets including, without limitation, technical data and know-how relating to the Business of the Council or any of its  suppliers, customers, clients, agents, management or business contacts, and including (but not limited to) information that the Consultant  or the Individual creates, develops, receives or obtains in connection with this Engagement, whether or not such information (if in anything other than oral form) is marked confidential.
[bookmark: a817217]Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the retained EU law version of the General Data Protection Regulation ((EU) 2016/679) (UK GDPR), the Data Protection Act 2018 (and regulations made thereunder) or any successor legislation, and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of personal data (including, without limitation, the privacy of electronic communications). 
[bookmark: a745663]Deemed Employment: an engagement to which section 61M(1)(d) of the Income Tax (Earnings and Pensions) Act 2003 applies.
[bookmark: a682690]Deliverables: any outputs of the Services and any other documents or materials provided by the Consultant to the Council as specified in Schedule 1 or in relation to the Services (excluding the Consultant's equipment).
End Date: 23:59hrs on 31st March 2024.
[bookmark: a771544]Engagement: the engagement of the Consultant by the Council on the terms of this agreement.
[bookmark: a689395]Individual: [NAME]
[bookmark: a178558]Insurance Policies: employer's liability insurance cover, professional indemnity insurance cover, and public liability insurance cover.
[bookmark: a831268]Intellectual Property Rights: patents, utility models, rights to Inventions, copyright and neighbouring and related rights, moral rights, trademarks  and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
[bookmark: a488616]Invention: any invention, idea, discovery, development, improvement or innovation made by the Consultant Company or by the Individual in connection with the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.
[bookmark: a863466]Off-payroll Working rules: the rules in Chapter 10 of Part 2 of the Income Tax (Earnings and Pensions) Act 2003.
[bookmark: a486162]Services: the services described in the Schedule 1.
[bookmark: a297798]Start Date: 4th December 2023.
[bookmark: a801427]Substitute: a substitute for the Individual appointed under the terms of this agreement. 
[bookmark: a104386]Termination Date: the date of termination of this agreement, howsoever arising.
[bookmark: a631467]Works: all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software programs, inventions, ideas, discoveries, developments, improvements or innovations and all materials embodying them in whatever form, including but not limited to hard copy and electronic form, prepared by the Consultant Company or the Individual in connection with the provision of the Services.
[bookmark: a915862]The headings in this agreement are inserted for convenience only and shall not affect its construction.
[bookmark: a242266]A reference to a particular law is a reference to it as it is in force for the time being taking account of any amendment, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it.
[bookmark: a809163]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
[bookmark: a332752]The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules.
[bookmark: a122863] 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 [and a company shall be treated, for the purposes only of the membership requirement contained in sections 1159(1)(b) and (c), as a member of another company even if its shares in that other company are registered in the name of (a) another person (or its nominee), whether by way of security or in connection with the taking of security, or (b) as a nominee.
[bookmark: _Toc256000001][bookmark: a806145]Term of engagement
[bookmark: a993567]The Council shall engage the Consultant and the Consultant shall make available to the Council the Individual to provide the Services on the terms of this agreement.
[bookmark: a721672]The Engagement shall start on the Start Date and shall end on the End Date unless terminated:
[bookmark: a646896]as provided by the terms of this agreement; or
[bookmark: a910345]by either party giving to the other not less than thirty (30) days prior written notice.
[bookmark: _Toc256000002][bookmark: a842186]Duties and obligations
[bookmark: a291552]During the Engagement the Consultant shall, and (where appropriate) shall procure that the Individual shall:
[bookmark: a420641]provide the Services, including the Deliverables, with all due care, skill and ability and use its or their best endeavours to promote the interests of the Council;
[bookmark: a441138]unless the Individual is prevented by ill health, injury and/or accident they must carry out the Services together with such additional time if any as may be necessary for their proper performance of this Engagement and ensure that the Deliverables conform in all respects with, and are achieved by any deadlines specified in, Schedule 1 and that the Deliverables shall be fit for any purpose expressly or implicitly made known to the Consultant by the Council; and 
[bookmark: a886062]promptly give to the Council all such information and reports as it may reasonably require in connection with matters relating to the provision of the Services, including the Deliverables, or the Business of the Council or any Group Company.
[bookmark: a520932]If the Individual is unable to provide the Services due to illness, injury and/or accident, the Consultant shall promptly and in any event within one (1) Business Day advise the Council of that fact. For the avoidance of doubt, no fee shall be payable in accordance with clause 4 in respect of any period during which the Services are not provided [or if Services are provided to an inadequate standard, or where the Services are provided to an inadequate standard the Services are provided to.
[bookmark: a998955]The Consultant may, with the prior written approval of the Council and subject to the following proviso, appoint a suitably qualified and skilled Substitute to perform the Services instead of the Individual, provided that the Substitute shall be required to enter into direct undertakings with the Council, including with regard to confidentiality. If the Council accepts the Substitute, the Consultant shall continue to invoice the Council in accordance with clause 4 and shall be responsible for the remuneration of the Substitute. 
[bookmark: a237851]If a Substitute is appointed;
the provisions relating to sub-processor obligations in clause 8 will apply to the Substitute; and 
 and references in this agreement to the Individual shall include references to the Substitute.
[bookmark: a765295]The Consultant shall use its reasonable endeavours to ensure that the Individual is available on reasonable notice to provide such assistance or information as the Council may require.
[bookmark: a928854]Unless it or they have been specifically authorised to do so by the Council in advance and in writing: 
[bookmark: a329674]neither the Consultant nor the Individual shall have any authority to incur any expenditure in the name of or for the account of the Council; and
[bookmark: a464671]the Consultant shall not, and shall procure that the Individual shall not, hold itself out as having authority to bind the Council.
[bookmark: a547116]The Consultant shall, and shall procure that the Individual shall, comply with all reasonable standards of health and safety and comply with the Council’s health and safety procedures from time to time in force at any of the Council's premises at which the Services are provided and report to the Council any unsafe working conditions or practices.
[bookmark: a569849]The Consultant shall procure that the Individual shall comply with the Council's policies on, inter alia, social media, use of information and communication systems, anti-harassment and bullying, no smoking, substance misuse and equal opportunities. 
[bookmark: a399361]The Consultant undertakes to the Council that during the Engagement it shall, and shall procure that the Individual shall, take all reasonable steps to offer (or cause to be offered) to the Council any Business Opportunities as soon as practicable after the same shall have come to its or their knowledge and, in any event, before the same shall have been offered by the Consultant or the Individual (or caused by the Consultant or the Individual to be offered) to any other party provided that nothing in this clause shall require the Consultant or the Individual to disclose any Business Opportunities to the Council if to do so would result in a breach by the Consultant or the Individual of any obligation of confidentiality or of any fiduciary duty owed by it or them to any third party.
[bookmark: a151026]The Consultant may use a third party to perform any administrative, clerical or secretarial functions which are reasonably incidental to the provision of the Services provided that: 
[bookmark: a666557]the Council will not be liable to bear the cost of such functions; and
[bookmark: a117139]at the Council's request the third party shall be required to enter into direct undertakings with the Council, including with regard to confidentiality.
[bookmark: a448054]The Consultant shall, and shall procure that the Individual shall, promptly give to the Council all such information and documentation as it may reasonably require from time to time in order for the Council to determine whether the Engagement is or will be within the Off-payroll Working rules and is or will be Deemed Employment and, if the Council determines the Engagement is Deemed Employment, in order to comply with any obligation on the Council to deduct and account for tax or national insurance contributions from the fees due under clause 4. The Consultant shall, and shall procure that the Individual shall, promptly inform the Council of any material change to any information or documentation previously provided in compliance with this clause and shall also promptly provide any other information or documentation that it considers (or ought reasonably to consider) to be materially relevant to determining whether the Engagement is Deemed Employment. Subject to clause 16, the Council reserves the right to amend the terms of the Engagement, and this agreement, if the Engagement is determined to be Deemed Employment.
[bookmark: a338894]The Consultant shall, and shall procure that the Individual shall:
[bookmark: a920922]comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery, anti-corruption and anti-slavery including but not limited to the Bribery Act 2010 and the Modern Slavery Act 2015;
[bookmark: a758982]not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
[bookmark: a671913]have and shall maintain in place throughout the term of this agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010 and the Modern Slavery Act 2015, and will enforce them where appropriate;
[bookmark: a898106]promptly report to the Council any request or demand for any undue financial or other advantage of any kind received by the Consultant or the Individual in connection with the performance of this agreement;
[bookmark: a145024]immediately notify the Council if a foreign public official becomes an officer or employee of the Consultant or acquires a direct or indirect interest in the Consultant (and the Consultant warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this agreement);
[bookmark: a436315]ensure that all persons associated with the Consultant or other persons who are performing services  in connection with this agreement comply with this clause 3.12; and
[bookmark: a432943]on the Council’s written request, promptly and in any event within three (3) Business Days to the Council in writing signed by an officer of the Consultant, compliance with this clause 3.12 by the Consultant and all persons associated with it, including the Individual, and all other persons for whom the Consultant is responsible under clause 3.12(g). The Consultant shall provide such supporting evidence of compliance as the Council may reasonably request.
[bookmark: a982130]Failure to comply with clause 3.12 may result in the immediate termination of this agreement.
[bookmark: a871444]For the purpose of clause 3.12, the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively. For the purposes of clause 3.12, a person associated with the Consultant includes but is not limited to any Substitute for the Individual.
[bookmark: _Toc256000003][bookmark: a942940]Fees
The Council shall pay the Consultant the fees set out below exclusive of VAT, less any deductions for income tax and national insurance contributions as may be required by law, following the receipt of valid and undisputed invoices from the Consultant, in each case giving details of the Services provided, the Deliverable achieved to the satisfaction of the Council in accordance with Schedule 1, the dates on the which the Services were provided and the amount of the fee payable (plus VAT, if applicable) for the achievement of the Deliverable:

[bookmark: a121280]SERVICES: Commencement of the Services on the Start Date: 
£[FEE PAYABLE]. 
DELIVERABLE 1: Completion of draft report on or by [DATE] February 2024:  £[FEE PAYABLE].
[bookmark: a965126]DELIVERABLE 2: Completion of final report by [DATE] April 2024: 
£[FEE PAYABLE].

The fees set out in this clause 4.1 shall only be payable to the Consultant following the achievement of a Deliverable (as set out more particularly in Schedule 1) to the satisfaction of the Council. The Consultant shall submit invoices, in each case, within [INSERT TIME PERIOD] of achievement of a Deliverable to the satisfaction of the Council. Where the Consultant submits an invoice to the Council in accordance with this clause 4, the Council will consider and verify that invoice within ten (10) days. Where the Council fails to do so, and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of this clause 4, fourteen (14) days after the date on which it is received by the Council.
[bookmark: a801925]In consideration of the provision of the Services, the Council shall pay each valid and undisputed invoice submitted by the Consultant  in accordance with clause 4.1 within thirty (30) days of verifying that the invoice is valid and undisputed.
[bookmark: a503792] 
[bookmark: a688734]The Council shall be entitled to deduct from the fees (and any other sums) due to the Consultant any sums that the Consultant or the Individual may owe to the Council at any time.
[bookmark: a639497]Payment in full or in part of the fees claimed under clause 4 or any expenses claimed under clause 5 shall be without prejudice to any claims or rights of the Council against the Consultant or the Individual in respect of the provision of the Services.
[bookmark: _Toc256000004][bookmark: a295069]Expenses
[bookmark: a565936]NOT USED 
[bookmark: _Toc256000005][bookmark: a893358]Other activities
[bookmark: a564984]Nothing in this agreement shall prevent the Consultant or the Individual from being engaged, concerned or having any financial interest in any Capacity in any other business, trade, profession or occupation during the Engagement provided that:
[bookmark: a127800]such activity does not cause a breach of any of the Consultant's obligations under this agreement; 
[bookmark: a937337]the Consultant shall not, and shall procure that the Individual shall not, engage in any such activity if it relates to a business which is similar to or in any way competitive with the Business of the Council without the prior written consent of the Council (such consent not to be unreasonably withheld); and
[bookmark: a516516]the Consultant shall give priority to the provision of the Services to the Council over any other business activities undertaken by it during the Engagement.
[bookmark: _Toc256000006][bookmark: a184723]Confidential information and Council property
[bookmark: a216755]The Consultant acknowledges that during the Engagement it and the Individual will have access to Confidential Information. The Consultant has therefore agreed to accept the restrictions in this clause 7.
[bookmark: a851349]Subject to clause 7.4, the  Consultant shall not, and shall procure that the Individual shall not (except in the proper course of its or their duties), either during the Engagement or at any time after the Termination Date, use or disclose to any third party (and shall use its best endeavours to prevent the publication and disclosure of) any Confidential Information. This restriction does not apply to:
[bookmark: a448844]any use or disclosure authorised by the Council or required by law; or 
[bookmark: a449285]any information which is already in, or comes into, the public domain otherwise than through the Consultant's or the Individual's unauthorised disclosure.
[bookmark: a383341]At any stage during the Engagement, the Consultant will promptly on request return to the Council all and any Council Property in its or the Individual's possession.
[bookmark: a964886]Nothing in this clause 7 shall prevent the Consultant (or the Individual) or, where applicable, the Council (or any of its officers, employees, workers or agents) from:
[bookmark: a156668]reporting a suspected criminal offence to the police or any law enforcement agency or co-operating with the police or any law enforcement agency regarding a criminal investigation or prosecution; 
[bookmark: a557693]doing or saying anything that is required by HMRC or a regulator, ombudsman or supervisory authority; 
[bookmark: a816041]whether required to or not, making a disclosure to, or co-operating with any investigation by, HMRC or a regulator, ombudsman or supervisory authority regarding any misconduct, wrongdoing or serious breach of regulatory requirements (including giving evidence at a hearing); 
[bookmark: a206407]complying with an order from a court or tribunal to disclose or give evidence; 
[bookmark: a305799]making any other disclosure as required by law; or
[bookmark: a512706]disclosing information to any person who owes a duty of confidentiality (which the Consultant, the Individual and the Council agree not to waive) in respect of information disclosed to them, including legal or tax advisers or, in the Individual's case, persons providing them with medical, therapeutic, counselling or support services. 
All designs, drawings, models, plans, specifications, design details, photographs, brochures, reports, notes of meetings, calculations, data, databases, schedules, programmes, bills of quantities, budgets and any other materials provided in connection with the Services and all updates, amendments, additions and revisions to them and any works, designs, or inventions incorporated or referred to in them for any purpose relating to the Services (the “Material”), and any data or documents (including copies) produced, maintained or whether or not stored on the Council's computer systems or other electronic equipment (including mobile phones, if provided by the Council) in relation to this Agreement, remain the property of the Council. 

 

[bookmark: _Toc256000007][bookmark: a876826]Data protection
[bookmark: a631017]The parties acknowledge that no Personal Data (as defined under the Data Protection Legislation) will be transferred by any party to this agreement to another party to this agreement.  

In the event that during this agreement Personal Data will be transferred, or it becomes necessary to do so, the parties shall revise this clause 8 by replacing it with an appropriate data sharing agreement (which shall apply when replaced by attachment to this agreement).

Notwithstanding the provisions of clause 8.1, both parties will comply with all applicable requirements of the Data Protection Legislation and any applicable Laws. 

This clause 8 is in addition to, and does not relieve, remove or replace, a party’s obligations under the Data Protection Legislation. In this clause 8, applicable Laws means (for so long as and to the extent that they apply to the Provider) the law of the European Union, the law of any member state of the European Union and/or Domestic UK Law; and Domestic UK Law means the UK Data Protection Legislation and any other law that applies in the UK. 
[bookmark: _Toc256000008][bookmark: a950574]Intellectual property
[bookmark: a340683]The Consultant warrants to the Council that it has obtained from the Individual a written and valid assignment of all existing and future Intellectual Property Rights in the Works and the Inventions and of all materials embodying such rights and a written irrevocable waiver of all the Individual's statutory moral rights in the Works, to the fullest extent permissible by law, and that the Individual has agreed to hold on trust for the Consultant any such rights in which the legal title has not passed (or will not pass) to the Consultant. The Consultant agrees to provide to the Council a copy of this assignment on or before the date of this agreement.
[bookmark: a367559]The Consultant hereby assigns to the Council all existing and future Intellectual Property Rights in the Works and the Inventions and all materials embodying these rights to the fullest extent permitted by law. Insofar as they do not vest automatically by operation of law or under this agreement, the Consultant holds legal title in these rights and inventions on trust for the Council.
[bookmark: a285168]The Consultant undertakes to the Council:
[bookmark: a632065]to notify to the Council in writing full details of all Inventions promptly on their creation;
[bookmark: a447137]to keep confidential the details of all Inventions;
[bookmark: a823455]whenever requested to do so by the Council and in any event on the termination of the Engagement, promptly to deliver to the Council all correspondence, documents, papers and records on all media (and all copies or abstracts of them), recording or relating to any part of the Works and the process of their creation which are in its or the Individual's possession, custody or power;
[bookmark: a188662]not to register nor attempt to register any of the Intellectual Property Rights in the Works, nor any of the Inventions, unless requested to do so by the Council; and
[bookmark: a360137]to do all acts necessary to confirm that absolute title in all Intellectual Property Rights in the Works and the Inventions has passed, or will pass, to the Council,
and confirms that the Individual has given written undertakings in the same terms to the Consultant.
[bookmark: a990360]The Consultant warrants that:
[bookmark: a803933]it has not given and will not give permission to any third party to use any of the Works or the Inventions, nor any of the Intellectual Property Rights in the Works;
[bookmark: a392079]it is unaware of any use by any third party of any of the Works or Intellectual Property Rights in the Works; and
[bookmark: a500709]the use of the Works or the Intellectual Property Rights in the Works by the Council will not infringe the rights of any third party,
and confirms that the Individual has given written undertakings in the same terms to the Consultant.
[bookmark: a986646]The Consultant agrees to indemnify the Council and keep it indemnified at all times against all or any costs, claims, damages or expenses incurred by the Council, or for which the Council may become liable, with respect to any intellectual property infringement claim or other claim relating to the Works or Inventions supplied by the Consultant to the Council during the course of providing the Services. The Consultant shall maintain adequate liability insurance coverage, and ensure that the Council's interest is noted on the policy, and shall supply a copy of the policy to the Council on request. The Council may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Consultant.
[bookmark: a846324]The Consultant acknowledges that no further remuneration or compensation other than that provided for in this agreement is or may become due to the Consultant in respect of the performance of its obligations under this clause 9.
[bookmark: a955727]The Consultant undertakes to execute all documents, make all applications, give all assistance and do all acts and things, at the expense of the Council and at any time either during or after the Engagement, as may, in the opinion of the Council, be necessary or desirable to vest the Intellectual Property Rights in, and register or obtain patents or registered designs in, the name of the Council and to defend the Council against claims that works embodying Intellectual Property Rights or Inventions infringe third party rights, and otherwise to protect and maintain the Intellectual Property Rights in the Works. The Consultant confirms that the Individual has given written undertakings in the same terms to the Consultant.
[bookmark: a357651]The Consultant irrevocably appoints the Council to be its attorney in its name and on its behalf to execute documents, use the Consultant's name and do all things which are necessary or desirable for the Council to obtain for itself or its nominee the full benefit of this clause.
[bookmark: _Toc256000009][bookmark: a558820]Insurance and liability
[bookmark: a821981]10.1  	The Consultant will throughout the Engagement maintain with a reputable insurance company within the UK such policies of insurance as are necessary to cover any liability of the Consultant in respect of loss of or damage to property and personal injury to, or death of, any person arising out of or in the course of or caused by the Consultant or the Individual carrying out or failing to carry out its obligations under the agreement or for which it may become liable to the Council under clause 10, including: 
 
i. public liability insurance cover in the minimum sum of five million pounds (£5,000,000) in respect of any one incident and the number of incidents covered shall be unlimited and should be adequate to cover all risks in the performance of the Services; 
 
ii. employers liability insurance in the minimum sum of five million pounds (£5,000,000) or in accordance with any legal requirement for the time being in force in respect of one incident and the number of incidents covered shall be unlimited; 

iii. professional indemnity insurance against the risk of professional negligence on the part of the Consultant Company or the Individual in the minimum sum of five million pounds (£5,000,000) in respect of each and every claim or series of claims arising from any one event. 
 
10.2    The Consultant shall continue to maintain the above policies of insurance for a six (6) year period following the expiry or earlier termination of this agreement.

10.3      The Consultant shall have liability for and shall indemnify the Council for any loss, liability, costs (including reasonable legal costs), damages or expenses arising from any breach by the Consultant or the Individual or any Substitute engaged by it of the terms of this agreement including any negligent or reckless act, omission or default in the provision of the Services and shall accordingly maintain in force during the Engagement full and comprehensive Insurance Policies.

0. [bookmark: a346486]The Consultant shall on request supply to the Council copies of the Insurance Policies and evidence that the relevant premiums have been paid.

[bookmark: a222790]The Consultant shall notify the insurers of the Council'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 Council against the Consultant in respect of which the Consultant would be entitled to receive indemnity under any of the Insurance Policies, the relevant insurer will indemnify the Council directly against such claim and any charges, costs and expenses in respect of such claim. If the relevant insurer does not so indemnify the Council, the Consultant shall use all insurance monies received by it to indemnify the Council in respect of any claim and shall make good any deficiency from its own resources.
[bookmark: a202460]The Consultant shall comply (and shall procure that the Individual 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 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 Council without delay.
[bookmark: _Toc256000010][bookmark: a466248]Termination
[bookmark: a659448]Notwithstanding the provisions of clause 2.2, the Council may terminate the Engagement with immediate effect without notice and without any liability to make any further payment to the Consultant (other than in respect of amounts properly accrued before the Termination Date) if at any time:
[bookmark: a900900]the Consultant or the Individual commits any gross misconduct affecting the Business of the Council;
[bookmark: a237565]the Consultant or, where applicable, the Individual 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 Council;
[bookmark: a356200]the Individual 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); 
[bookmark: a940270]the Consultant or the Individual is, in the reasonable opinion of the Council, negligent or incompetent in the performance of the Services;
[bookmark: a607371]the Individual is declared bankrupt or makes any arrangement with or for the benefit of their creditors or has a county court administration order made against them under the County Court Act 1984;
[bookmark: a882996]the Consultant makes a resolution for its winding up, makes an arrangement or composition with its creditors or makes an application to a court of competent jurisdiction for protection from its creditors or an administration or winding-up order is made or an administrator or receiver is appointed in relation to the Consultant;
[bookmark: a680441]the Individual is incapacitated (including by reason of illness, injury and/or accident) from providing the Services for an aggregate period of [NUMBER] days in any [NUMBER] week]] consecutive period;
[bookmark: a940790]the Engagement is determined by the Client or, subsequently, HM Revenue & Customs to be Deemed Employment;
[bookmark: a973695]the Consultant or the Individual commits any breach of the Council's policies and procedures; or
[bookmark: a993835]the Consultant or the Individual commits any offence under the Bribery Act 2010 or the Modern Slavery Act 2015.
[bookmark: a731439]The rights of the Council under clause 11.1 are without prejudice to any other rights that it might have at law to terminate the Engagement or to accept any breach of this agreement on the part of the Consultant as having brought the agreement to an end. Any delay by the Council in exercising its rights to terminate shall not constitute a waiver of these rights.
[bookmark: _Toc256000011][bookmark: a571316]Obligations on termination
[bookmark: a842219]On the Termination Date the Consultant shall, and shall procure that the Individual shall:
[bookmark: a336134]immediately deliver to the Council all Council Property and original Confidential Information which is in its or their possession or under its or their control;
[bookmark: a476946]subject to the Council's data retention guidelines, irretrievably delete any information relating to the Business of the Council stored on any magnetic or optical disk or memory (including but not limited to any Confidential Information) and all matter derived from such sources which is in its or their possession or under its or their control outside the premises of the Council. This obligation includes requiring any Substitute to delete such information where applicable. For the avoidance of doubt, the contact details of business contacts made during the Engagement are regarded as Confidential Information and, as such, must be deleted from personal social or professional networking accounts; and
[bookmark: a306558]provide a signed statement that it or they have complied fully with its or their obligations under this clause 12, together with such evidence of compliance as the Council may reasonably request.
[bookmark: _Toc256000012][bookmark: a749786]Status
[bookmark: a911596]The relationship of the Consultant (and the Individual) to the Council will be that of independent contractor and nothing in this agreement shall render it (nor the Individual) an employee, worker, agent or partner of the Council and the Consultant shall not hold itself out as such and shall procure that the Individual shall not hold themselves out as such.
[bookmark: a113112]The Consultant shall be fully responsible for and shall indemnify the Council for and in respect of the following:
[bookmark: a691945]subject to clause 13.3, any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from a determination that the Engagement is Deemed Employment or made in connection with either the performance of the Services or any payment or benefit received by the Individual in respect of the Services, where such recovery is not prohibited by law. The Consultant shall further indemnify the Council against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Council in connection with or in consequence of any such liability, deduction, contribution, assessment or claim other than where the latter arise out of the Council's negligence or wilful default;
[bookmark: a477734]any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Individual or any Substitute against the Council arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of the Council. 
[bookmark: a258500]The indemnity in clause 13.2(a) does not apply to any income tax or National Insurance contributions deducted by the Council if the Engagement is Deemed Employment and the Council makes the deductions from the fees due under clause 4 prior to payment to the Consultant.
[bookmark: a217893]The Council may at its option satisfy the indemnity in clause 13.2 (in whole or in part) by way of deduction from payments due to the Consultant.
[bookmark: a265098]The Consultant 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: _Toc256000013][bookmark: a725894]Notices
[bookmark: a922553]Any notice given to a party under or in connection with this agreement shall be in writing and shall be:
[bookmark: a951095]delivered by hand or by pre-paid first-class post or other next working day delivery service at the address given in this agreement or as otherwise notified in writing to the other party; or
[bookmark: a103936][sent by email to the following addresses (or an address substituted in writing by the party to be served):
[bookmark: a419587]Client: [ADDRESS].
[bookmark: a539742]Consultant Company: [ADDRESS].]
[bookmark: a150090]Unless proved otherwise, any notice shall be deemed to have been received:
[bookmark: a296561]if delivered by hand, at the time the notice is left at the address given in this agreement or given to the addressee; or
[bookmark: a509081]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; or
[bookmark: a820267]if sent by email, at the time of transmission.
[bookmark: a563256]If deemed receipt under clause 14.2 would occur outside business hours in the place of receipt, it shall be deferred until business hours resume. In this clause 14.3, business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.
[bookmark: a905532]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any other method of dispute resolution.
[bookmark: _Toc256000014][bookmark: a383955]Entire agreement
[bookmark: a350664]This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous and contemporaneous agreements, promises, assurances and understandings between them, whether written or oral, relating to its subject matter.
[bookmark: a799737]Each party acknowledges that in entering into this agreement it does not rely on, and shall have no remedies in respect of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement.
[bookmark: a504266]Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.
[bookmark: _Toc256000015][bookmark: a725512]Variation
[bookmark: a259689]No variation of this agreement or of any of the documents referred to in it shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
[bookmark: _Toc256000016][bookmark: a256383]Counterparts
[bookmark: a832084]This agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
Transmission of an executed counterpart of this agreement (but for the avoidance of doubt not just a signature page) by email (in PDF, JPEG or other agreed format) shall take effect as the transmission of an executed "wet-ink" counterpart of this agreement. If this method of transmission is adopted, without prejudice to the validity of the agreement thus made, each party shall on request provide the other with the "wet ink" hard copy original of their counterpart. 
[bookmark: a224453]No counterpart shall be effective until each party has delivered to the other at least one executed counterpart.
[bookmark: _Toc256000017][bookmark: a664254]Third party rights
[bookmark: a448870]Except may be as expressly provided elsewhere in this agreement, a person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.
[bookmark: a986696]The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this agreement are not subject to the consent of any other person.
[bookmark: _Toc256000018][bookmark: a961078]Governing law
[bookmark: a822897]This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
[bookmark: _Toc256000019][bookmark: a548950]Jurisdiction
[bookmark: a367941]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it. 
[INSERT SIGNATURE BLOCK FOR CONSULTANT]

[INSERT SIGNATURE BLOCK FOR COUNCIL]
[bookmark: _Toc256000020][bookmark: a943751][Services

[THIS SHOULD INCLUDE THE FOLLOWING MATTERS:
AN OVERVIEW OF THE SERVICES TO BE PROVIDED;
DETAILS OF THE SPECIFIC DELIVERABLES TO BE ACHIEVED IN THE PROVISION OF THE SERVICES;
THE LOCATION(S) WHERE THE SERVICES ARE TO BE PERFORMED;
CLIENT POINT OF CONTACT AND ANY REPORTS TO BE SUBMITTED;
TIMETABLE FOR PROVISION OF THE SERVICES, INCLUDING ANY MILESTONES RELATED TO THE ACHIEVEMENT OF SPECIFIC DELIVERABLES; 
ANY APPLICABLE ACCEPTANCE CRITERIA; AND
WHETHER THE SERVICES WILL NEED TO BE PROVIDED TO ANY OTHER GROUP COMPANIES.]]
Consultant Response 
[INSERT CONSULTANT RESPONSE TO COUNCIL REQUIREMENT]




	
