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THIS  AGREEMENT is dated 





2017
Parties
(1) THE CORNWALL COUNCIL whose registered office is at New County Hall, Treyew Road, Truro TR1 3AY (Council).
(2) [NAME 

] of [
ADDRESS

] (Consultant).
Agreed terms
1. 
INTERPRETATION
1.1
The following definitions and rules of interpretation apply in this agreement (unless the context requires otherwise).
Agreement: means the agreement entered into between the Council and the Consultant for the provision of the Services in accordance with these terms and conditions and the schedules.
Capacity: as agent, consultant, director, employee, owner, partner, shareholder or in any other capacity.
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’s use by the Council during the Engagement, and any data or documents (including copies) produced, maintained or stored by the Consultant on the computer systems or other electronic equipment of the Council during the Engagement.
Commencement Date: [TO BE INSERTED]
Confidential Information: means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights and know-how of either Party and all Personal Data and Sensitive Personal Data within the meaning of the DPA.  Confidential Information shall not include information which:

(i) was public knowledge at the time of disclosure (otherwise than by breach of clause 7);

(ii) was in the possession of the Receiving Party without restriction as to its disclosure, before receiving it from the Disclosing Party;

(iii) is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or

(iv) is independently developed without access to the Confidential Information.

Council Representative: means the person appointed by the Council to oversee the performance of this Agreement.

Data Processer: has the meaning set out in the DPA.
Data Subject: has the meaning set out in the DPA.
DPA: means the Data Protection Act 1998 and any subordinate legislation made under such Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.
Engagement: the engagement of the Consultant by the Council on the terms of this Agreement.
FOIA: means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Authority or relevant government department in relation to such legislation and the Environmental Information Regulations 2004.
Indirect Losses: means loss of profits (other than profits directly and solely attributable to the provisions of the Services), loss of use, loss of production, increased operating costs, loss of business, loss of business opportunity, loss of reputation or goodwill or any other consequential or indirect loss of any nature, whether arising in tort or on any other basis.
Losses: means all damage, loss, liabilities, claims, actions, costs, expenses (including the cost of legal and/or professional services), proceedings, demands and charges whether arising under statute, contract or at common law, but, excluding Indirect Losses.
Personal Data: means data which relates to a living individual who can be identified from that data, or from that data and other information which are in the possession of or are likely to come into possession of either Party.  They include, without limitation, expressions of opinion or intentions in respect of such a living individual.
Insurance Policies: Professional Indemnity Insurance with a limit of indemnity of not less than £1 million, Employers Liability Insurance (if held) with a limit of indemnity of not less than £1 million and Public Liability Insurance (if held) with a limit of indemnity of not less than £1 million. 
Intellectual Property Rights: patents, utility models, rights to Inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Invention: any invention, idea, discovery, development, improvement or innovation made by the Consultant in connection with the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.
Party or Parties: the Consultant and the Council.  

Specification: means the document attached at Schedule 1.
Sensitive Personal Data: means Personal Data consisting of information as to the racial ethnic origin, the political beliefs, religious or similar beliefs, trade union membership, details of physical or mental health, sexual life and alleged commissions of crimes or criminal record of the data subject.  

Services: the services described in the Specification and provided by the Consultant to the Council in accordance with this Agreement.
Termination Date: the date of termination of this Agreement, howsoever arising.
Works: all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software programs, inventions, ideas, discoveries, developments, improvements or innovations and all materials embodying them in whatever form, including but not limited to hard copy and electronic form, prepared by the Consultant or in connection with the provision of the Services.
1.2
The headings in this Agreement are inserted for convenience only and shall not affect its construction.
1.3
A reference to a particular law is a reference to it as it is in force for the time being taking account of any amendment, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it.
1.4
Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.5
Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
1.6
The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
2. TERM OF ENGAGEMENT

2.1
The Council shall engage the Consultant and the Consultant shall provide the Services in accordance with the terms of this Agreement.

2.1
Engagement shall commence on the Commencement Date and shall continue until xxxx upon which the Engagement will come to an end unless terminated earlier:
(a) as provided by the terms of this Agreement; or
(b) by either party giving to the other not less than 7 days prior written notice.
3. DUTIES AND OBLIGATIONS
3.1
During the Engagement the Consultant shall:

(a)
co-operate with the Council in all matters relating to the Services and comply with all the Council’s instructions;

(b)
shall provide the Services in accordance with the Specification;

(c)
shall provide all other services reasonably required by the Council which are reasonably incidental to the Services in accordance with the terms of the Agreement;

(d)
provide the Services with all reasonable care, skill and diligence in accordance with good industry practice in the Consultant’s industry, profession or trade and use its best endeavours to promote the interests of the Council;
(c) keep the Council fully informed and provide it with regular reports on all matters of interest to a prudent client, together with such information as the Council may reasonably require from time to time.
3.2
The Consultant shall inform the Council’s Representative promptly and confirm in writing if the Consultant is unable to or fails to provide any part of the Service in accordance with the Agreement. The provision of information under this clause 3.2 shall not in any way release or excuse the Consultant from any of its obligations under the Agreement.
3.3
The Consultant shall be responsible for the accuracy of all documentation and information supplied to the Council by the Consultant in connection with the provision of the Services and shall pay the Council any extra costs occasioned by any discrepancies’, errors or omissions contained therein.

3.4
The Consultant shall at all times allow the Council’s Representative, professional advisors and such other persons as from time to time nominated by the Council’s Representative if relevant, access to: 

(a)
any work places of the Consultant for the purpose of inspecting work being performed pursuant to the Agreement;

(b)
any work places of the Consultant for the purpose of inspecting and taking copies of records and documents in the possession, custody or control of the Consultant in connection with the Agreement;

(c)
any personnel or agent of the Consultant for the purpose of interviewing such persons in connection with the Agreement;

(d)
any report required by any statutory enactment or regulation or a copy thereof shall be supplied by Consultant if requested to do so in writing by the Council.
3.5 
The Consultant shall at all times during the Agreement and for a period of six (6) years thereafter:

(a) keep secure and give or make available for inspection by the Council;
(b) its internal auditors, the Local Government Ombudsman and the District Auditor all original and copy records, documents, information, statements and papers which may be acquired or produced by the Consultant or by any permitted sub-contractor in the performance of the Agreement. In default of compliance, the Council may recover possession of such materials and the Consultant grants a licence to the Council or its appointed agents to enter for that purpose any premises of the Consultant or its permitted sub-contractors where any such materials may be held, and
(c) co operate fully with any investigations at its own expense and make such explanations to the Council, its internal auditors, the Ombudsman and the District Auditor as may be necessary for them to be satisfied that the terms and conditions of the Agreement, the Council’s Contract Procedure Rules, Financial Regulations and all statutory and regulatory provisions relating to the Agreement are being and have been complied with.

3.6
The Consultant shall at all times (where relevant) comply with the Council’s policies and procedures as may be amended from time to time.

3.7
Unless it has been specifically authorised to do so by the Council in writing: 

(a)
the Consultant shall not have any authority to incur any expenditure in the name of or for the account of the Council; and

(b)
the Consultant shall not hold itself or themselves out as having authority to bind the Council.

(c) the Consultant shall not advertise the fact that it is undertaking the Agreement other than with the written consent of the Council

(d) except and to the extent and upon the terms of the Agreement or as otherwise required or permitted by the Council, the Consultant shall not use any facilities or equipment of the Council.
3.8
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: 

(a)
the Council will not be liable to bear the cost of such functions; and

(b) at the Council's request the third party shall be required to enter into direct undertakings with the Council, including with regard to confidentiality.

3.9
The Consultant shall as may be necessary or appropriate co-operate, liaise with, and co-ordinate its activities with those of any other Consultant or contractor or sub-contractor employed directly or indirectly by the Council and shall provide the Services in harmony with and at no detriment to any other Services provided by or on behalf of or to the Council.  If the Consultant or its personnel default in complying or fail to comply with this Clause, then any costs, expenses, liabilities or damages whatsoever incurred by the Council as a consequence thereof, including the reasonable cost to the Council of the time spent by its officers as a result of the default or failure, may be deducted from any sums due or to become due to the Consultant under the Agreement or shall be recoverable from the Consultant by the Council as a debt.

3.10 
The Consultant shall: 

(a) comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);
(b) not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
(c) have and shall maintain in place throughout the term of this Agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and will enforce them where appropriate;
(d) promptly report to the Council any request or demand for any undue financial or other advantage of any kind received by the Consultant in connection with the performance of this Agreement;
(e) 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);
(f) ensure that all persons associated with the Consultant or other persons who are performing services in connection with this Agreement comply with this Clause 3.10 and
(g) within 1 week of the date of this Agreement, certify to the Council in writing, compliance with this Clause 3.9 by the Consultant and all persons associated with it, and all other persons for whom the Consultant is responsible under Clause 3.10(f). The Consultant shall provide such supporting evidence of compliance as the Council may reasonably request.
3.11
Failure to comply with Clause 3.10 may result in the immediate termination of this Agreement. 
3.12 
For the purpose of Clause 3.10 the meaning of adequate procedures and foreign public official 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), section 6(5) and 6(6) of that Act and section 8 of that Act respectively. 

4. Fees
4.1      The Council shall pay the Consultant a fee of £[INSERT] [INSERT IN WORDS] exclusive of VAT. 20% of the fee will be paid on signature of the contract, 30% of the fee will be payable on delivery of the draft pitch and 50% of the fee will be payable on acceptance of the final pitch.  The total fees payable to the Consultant shall not exceed £[INSERT] [INSERT IN WORDS] for the Engagement.  
4.2    In consideration of the provision of the Services, the Council shall pay each invoice submitted by the Consultant in accordance with Clause 4.1, within 28 days of receipt.
4.3  
The Council shall be entitled to deduct from the fees (and any other sums) due to the Consultant any sums that the Consultant may owe to the Council at any time.
4.4
Payment in full or in part of the fees claimed under Clause 4.3 shall be without prejudice to any claims or rights of the Council against the Consultant in respect of the provision of the Services.
5. Expenses
5.1    The Consultant shall bear its own expenses incurred in the course of the Engagement.
1. Other Activities
6.1
Nothing in this Agreement shall prevent the Consultant from being engaged, concerned or having any financial interest in any Capacity in any other business, trade, profession or occupation during the Engagement provided that:
(a) Such activity does not cause a breach of any of the Consultant’s obligations under this Agreement. 

(b) the Consultant shall give priority to the provision of the Services to the Council over any other business activities undertaken by it during the course of the Engagement.
7. Confidential Information, Data protection and Freedom of Information
7.1 
Except where otherwise provided for in this Agreement, Confidential Information is owned by the Party that discloses it (the “Disclosing Party”) and the Party that receives it (the “Receiving Party”) has no right to use it.

7.2    Subject to Clauses 7.3 and 7.4, the Receiving Party agrees:
(a) to use the Disclosing Party’s Confidential Information only in connection with the Receiving Party’s performance under this Agreement;
(b) not to disclose the Disclosing Party’s Confidential Information to any third party or to use it to the detriment of the Disclosing Party; and
(c) to maintain the confidentiality of the Disclosing Party’s Confidential Information and to return it immediately on receipt of written demand from the Disclosing Party. 

7.3 
The Receiving Party may disclose the Disclosing Party’s Confidential Information:

(a) 
in connection with any legal proceedings under the Agreement;

(b)
 in connection with any litigation between the Parties;

(c)
 to comply with the law;

(d) 
to its staff, consultants and sub-contractors, who shall in respect of such Confidential Information be under a duty no less onerous than the Receiving Party’s duty set out in Clause 7.2;
(e) 
to comply with a regulatory body’s request.

7.4
The obligations in Clauses 7.2 and 7.3 will not apply to any Confidential Information which:

(a) is in or comes into the public domain other than by breach of this Agreement;

(b) the Receiving Party can show by its records was in its possession before it received it from the Disclosing Party; or

(c) the Receiving Party can prove that it obtained or was able to obtain from a source other than the Disclosing Party without breaching any obligation of confidence.

7.5 
The obligations in Clauses 7.2 and 7.3 shall not apply where the Confidential Information is related to an item of business at a board meeting of the Council or of any committee, sub-committee or joint committee of the Council or is related to an executive decision of the Council and it is not reasonably practicable for that item of business to be transacted or that executive decision to be made without reference to the Confidential Information, provided that the Confidential Information is exempt 
information within the meaning of Section 101 of the Local Government Act 1972 (as amended), the Council shall consider properly whether or not to exercise its powers under Part V of that Act or (in the case of executive decisions) under the Local 
Authorities (Executive Arrangements) (Access to Information) (England) Regulations  2000 as amended to prevent the disclosure of that Confidential Information and in doing so shall give due weight to the interests of the Consultant and where reasonably practicable shall consider any representations made by the Consultant.
7.6 
The Parties acknowledge their respective duties under the DPA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties.

7.7 
To the extent that the Consultant is acting as a Data Processor on behalf of the Council, the Consultant shall, in particular, but without limitation:
(a) only process such Personal Data and/or Sensitive Personal Data as is necessary to perform its obligations under the Contract, and only in accordance with any instruction given by the Council under the Agreement;

(b) put in place appropriate technical and organisational measures against any unauthorised or unlawful processing of such Personal Data and/or Sensitive Personal Data, and against the accidental loss or destruction of or damage to such Personal Data and/or Sensitive Personal Data having regard to the specific requirements in the Agreement, the state of technical development and the level of harm that may be suffered by a Data Subject whose Personal Data and/or Sensitive Personal Data is affected by such unauthorised or unlawful processing or by its loss, damage or destruction;

(c) take reasonable steps to ensure the reliability of staff who will have access to such Personal Data and/or Sensitive Personal Data, and ensure that such staff are properly trained in protecting Personal Data and Sensitive Data;

(d) provide the Council with such information as the Council may reasonably require to satisfy itself that the Consultant is complying with its obligations under the DPA;

(e) promptly notify the Council of any requests for disclosure of or access to the Personal Data and/or Sensitive Personal Data;

(f) promptly notify the Council of any breach of the security measures required to be put in place pursuant to this Clause 7.2;

(g) ensure it does not knowingly or negligently do or omit to do anything which places the Council in breach of the Council’s obligations under the DPA;
(h) the extent that any Council data is held and/or processed by the Consultant, the Consultant shall supply the Council data to the Council as requested by the Council;

(i) ensure that it is registered under the DPA and the registration covers any processing required under this Agreement.  

7.8 
To the extent that any Council data is held and/or processed by the Consultant, the Consultant shall supply that Council data to the Council as requested by the Council.

7.9 
Ensure that it is registered under the DPA and the registration covers any processing required under this Agreement.

7.10  The Consultant and the Council shall ensure that Personal Data and Sensitive Personal Data is safeguarded at all times in accordance with the law.
7.11 
The Council acknowledges its duties under the FOIA and shall give all reasonable assistance to the Consultant where appropriate or necessary to comply with such duties.

7.12 If the Consultant is not a public authority, the Consultant acknowledges that the Council is subject to the requirements of the FOIA and will assist and co-operate with the Council to enable the Council to comply with its disclosure obligations under the FOIA. Accordingly the Consultant agrees:
(a) that any relevant deeds of variation, the Agreement and any other recorded information held by the Consultant on the Council’s behalf for the purposes of the Agreement are subject to the obligations and commitments of the Council under the FOIA;

(b) that the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA is a decision solely for the Council;

(c) that if the Consultant receives a request for information under the FOIA, it will not respond to such request (unless directed to do so by the Council) and will promptly (and in any event within 2 working days) transfer the request to the Council;

(d) that the Council, acting in accordance with the codes of practice issued and revised from time to time under both section 45 of the FOIA, and regulation 16 of the Environmental Information Regulations 2004, may disclose information concerning the Consultant and this Agreement and any related documentation including any relevant Deeds of Variation either without consulting with the Council, or following consultation with the Consultant and having taken its views into account; and
(e) to assist the Council in responding to a request for information, by processing information or environmental information (as the same are defined in the FOIA) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of the FOIA, and providing copies of all information requested by an authority within 5 working days of such request and without charge.

(f) The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Agreement and any related deeds of variation are not Confidential Information.

7.13 
Notwithstanding any other provision of this Agreement, the Consultant consents to the publication of any deeds of variation and the Agreement in their entirety including from time to time any agreed changes subject to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA.

7.14 
In preparing a copy of the Agreement or any deed of variation for publication the Council may consult with the Consultant to inform its decision making regarding any redactions but the final decision in relation to the redaction of information shall be at the Council’s absolute discretion.

7.15 
The Consultant shall assist and co-operate with the Council to enable the Council to publish the Agreement and any relevant documentation including deeds of variation.

7.16 
In order to comply with the Government’s policy on transparency in the areas of agreements and procurement the Council will be disclosing information on its website in relation to expenditure over £500 (five hundred pounds) in relation to this Agreement. The information will include the Consultants name and the fee paid. The parties acknowledge that this information is not Confidential Information or commercially sensitive information.

7.17 
The Receiving Party shall indemnify the Disclosing Party and shall keep the Disclosing Party indemnified against losses and indirect losses suffered or incurred by the Disclosing Party as a result of any breach of this Clause.  
7.18 
The Parties acknowledge that damages would not be an adequate remedy for any breach of this Clause 7 by the Receiving Party, and in addition to any right to damages the Disclosing Party shall be entitled to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of this Clause.  This Clause shall not limit the Public Interest Disclosure Act 1998 in any way whatsoever.

7.19 
The Consultant shall be responsible for any costs associated with compliance with the provisions of this Clause.  
7.20 The Consultant shall comply with any requirements (including compliance with any appropriate information assurance scheme and the Computer Misuse Act 1990) in relation to its security policies, procedures and control of Confidential Information, Personal Data and Sensitive Personal Data. 
8. Intellectual Property 
8.1
Pursuant to and for the consideration set out in the Agreement the Consultant hereby assigns with full title guarantee (or shall use all reasonable endeavours to procure that any person, firm or company who is in a position to assign the same with full title guarantee shall assign to the Council) with effect from the Commencement Date or in the case of Intellectual Property Rights not yet in existence with effect from the creation thereof, to the Council, the Intellectual Property Rights created by the Consultant in the performance of the Services. The Consultant shall not be liable for the use of any such Intellectual Property Rights other than for which the same was originally prepared or provided by or on behalf of the Consultant.
8.2
The Consultant warrants to the Council that the Intellectual Property Rights referred to in Clause 8.1 are, save to the extent that duly authorised sub-contractors have been used, the Consultant’s own original work and that in performance of the Services it has not infringed and will not infringe any intellectual property right of any third party. The Consultant further warrants that where duly authorised sub-contractors are used their work will be original.
8.3
The Consultant shall indemnify and keep indemnified the Council against all reasonably foreseeable and legally enforceable actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever in respect of any breach by the Consultant of  this  Clause 8.

9. Insurance and Liability
9.1
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 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.
9.2
The Consultant shall ensure that the Insurance Policies are taken out with reputable insurers acceptable to the Council and that the level of cover and other terms of insurance are acceptable to and agreed by the Council.
9.3
The Consultant shall on request supply to the Council copies of the Insurance Policies and evidence that the relevant premiums have been paid.
9.4
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.
9.5
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 Council without delay.
10. Statutory Obligations
10.1
The Consultant shall at all times comply with the requirements of the Health and Safety at Work Act 1974, the Management of Health and Safety at Work Regulations 1999 and all other statutory and regulatory requirements and the Council’s policies and procedures relating to health and safety. 

10.2
The Consultant shall at all times ensure that its staff, whilst on the premises owned, managed, controlled or occupied by the Council (“Council Premises”), comply with the Council’s policies and procedures relating to health and safety. 

10.3
The Council’s Representative or its nominated health and safety representative reserves the right at any time to monitor and audit health and safety systems and procedures relevant to the Services under the Agreement, including the request for a copy of the organisation’s health and safety policy and such other information (including all related policies and risk assessments) relating to the provision of the Services. 

10.4
The Consultant shall notify the other as soon as practicable of any health and safety incidents or material health and safety hazards at Council Premises of which it becomes aware and which relate to or arise in connection with the performance of the Agreement. 

10.5
The Consultant shall properly maintain records of all accidents and incidents and notify the Council of all incidents that occur on Council Premises and/or meet the criteria of Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 2013 which arise in connection with the performance of the Agreement.

10.6
The Consultant shall at all times comply with the requirement of the Equality Act 2010 and all other relevant related statutory and regulatory requirements and the Council’s policies and procedures, copies of which are available on request, relating to equal opportunities and shall not treat any person or group of people less favourably than another on the grounds of race, colour, religion, belief, ethnicity, gender, age, disability, nationality, marital status and civil partnership, pregnancy and maternity or sexual orientation.

10.7
The Consultant shall at all times comply with all statutory and European and domestic statutory and regulatory requirements where relevant to the provision by the Consultant of the Services.

10.8
The Consultant shall indemnify the Council against all actions, claims, demands, proceedings, damages, costs,  charges and expenses whatsoever and howsoever arising in respect of any breach by the Consultant of this Clause 10.
11. TERMINATION
11.1
Notwithstanding the provisions of Clause 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 accrued before the Termination Date) if at any time:
(a) the Consultant commits any gross misconduct affecting the Council;
(b) the Consultant commits any serious or repeated breach or non-observance of any of the provisions of this Agreement or refuse or neglect to comply with any reasonable and lawful directions of the Council;
(c) 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
(d) the Consultant, in the reasonable opinion of the Council, is negligent or incompetent in the performance of the Services;
(e) the Consultant is declared bankrupt or makes any arrangement with or for the benefit of his/her creditors or have a county court administration order made against them under the County Court Act 1984;
(f) 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;
(g) the Consultant is incapacitated (including by reason of illness or accident) from providing the Services for an aggregate period of 3 days in any 6 week consecutive period;
(h) the Consultant commits any fraud or dishonesty or acts in any manner which in the opinion of the Council brings or is likely to bring the Consultant or the Council into disrepute or is materially adverse to the interests of the Council;
(i) the Consultant commits any breach of the Council's policies and procedures; or
(j) the Consultant commits any offence under the Bribery Act 2010.
11.2 
The rights of the Council under Clause 11 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.
12. Obligations on Termination
12.1
On the Termination Date the Consultant shall:
(a) immediately deliver to the Council all Council Property which is in its or his possession or under its or his control;
(b) irretrievably delete any information relating to the Council stored on any magnetic or optical disk or memory and all matter derived from such sources which is in its or his possession or under its or his control outside the premises of the Council. For the avoidance of doubt, the contact details of business contacts made during the Engagement are regarded as Confidential Information, and as such, must be deleted from personal social or professional networking accounts; and
(c) provide a signed statement that it or he has complied fully with its or his obligations under this Clause 12.
13. Status
13.1
The relationship of the Consultant to the Council will be that of independent contractor and nothing in this Agreement shall render it an employee, worker, agent or partner of the Council and the Consultant shall not hold itself out as such.
14. Safeguarding (not applicable to this contract)
15. Notices
15.1
Any notice or other communication given to a party under or in connection with this contract shall be in writing and shall be:
(a) delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case).
15.2
Any notice or communication shall be deemed to have been received:
(a) if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address; 
(b) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting or at the time recorded by the delivery service.
15.3
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.
16. Dispute Resolution
16.1
Any disputes or differences arising between the Parties in respect of the construction or effect of the Agreement, or the rights, duties and liabilities of the Parties hereinunder, or any matter or event connected with or arising out of the Agreement shall be resolved by the Parties negotiating in good faith. 
16.2
In the absence of resolution in accordance with Clause 16.1 above the dispute may be referred by the Agreement of both Parties to a single mediator to be appointed in accordance with the mediation procedures of the Centre for Effective Dispute Resolution (CEDR) Model Mediation procedure 2001 or such later edition as may be in force from time to time or such other organisation which provides mediation services.  The mediator shall be agreed upon by the Parties.

16.3
All costs of mediation shall be borne equally by the Parties unless otherwise directed by the mediator.
16.4
The submission of either Party to Clause 16.2 above shall not limit their right to commence any proceedings in any court of competent jurisdiction in England and Wales.

17.
Entire Agreement
17.1
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.
17.2
Each party acknowledges that in entering into this Agreement it does not rely on, and shall have no remedies in respect of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.
17.3
Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.
17.4
Nothing in this clause shall limit or exclude any liability for fraud.
18. Variation
18.1
No variation of this Agreement or of any of the documents referred to in it shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
19. Counterparts
19.1 
This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
20. Third Party Rights
20.1
Except as expressly provided elsewhere in this Agreement, a person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.
20.2
The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Agreement are not subject to the consent of any other person.
21. Force Majeure
21.1
Either Party reserves the right to defer the date of delivery or payment or cancel the Agreement or reduce the provision of the Services if it is prevented from or delayed in the carrying on of its business due to circumstances beyond the reasonable control of the Council including, without limitation, acts of God, governmental actions, war or national emergency, acts of terrorism, protests, riot, fire, explosion, flood, epidemic, lockouts, strikes or other labour disputes (whether or not relating to either party’s workforce) or restraints or delays affecting carriers or inability or delay in obtaining supplies or adequate or suitable materials.
21.2
If the performance of a Party’s obligations under the Agreement is in the opinion of that Party likely to be hindered, delayed or affected by a reason falling within Clause 21.1 the Party so affected shall promptly notify the other Party in writing of that fact. If such circumstances continue for a continuous period of more than 6 months, either Party may terminate the Agreement by written notice to the other Party.

22. Assignment and Subcontracting
22.1
The Council shall be entitled to assign the benefit of the Agreement or any part thereof and shall give written notice of any assignment to the Consultant.

22.2
The Consultant shall not:

22.2.1
 assign the Agreement or any part thereof or the benefit or advantage of the Agreement of any part thereof; 

22.2.2 sub-contract the provision of the Services or any part thereof to any person without the previous written consent of the Council, which consent shall be at the absolute discretion of the Council and if given shall not relieve the Consultant from any liability or obligation under the Agreement and the Consultant shall be responsible for the acts, defaults or negligence of any sub-contractor or sub-contractor’s agents or employees in all respects as if they were the acts, defaults or negligence of the Consultant or the Consultant’s agents, or employees.

23. Governing Law And Jurisdiction
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
24. Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
This document has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.
IN WITNESS whereof this Agreement has been signed by the Parties hereto and is intended to be and is hereby delivered on the day and year first above written.

SIGNED on behalf of 
)

THE CORNWALL COUNCIL
)

……………………………………………………….…

Authorised Officer
Signed by  

)

[NAME OF CONSULTANT]
……………………………………………………….…

[NAME OF CONSULTANT]
……………………………………………………….…

Witnessed by:………………………………………………………..

Name:

Address:

Occupation:
FIRST SCHEDULE SPECIFICATION
· Pitch Tender 

Cornwall Council on behalf of the Cornwall and Isles of Scilly Local Enterprise Partnership (CIoS LEP) is seeking to commission an agency to develop our ‘elevator pitch’ for Cornwall and Isles of Scilly. This is a unique opportunity for the successful agency to create something which summarises current thinking, showcases the assets of our LEP region and outlines our ambitions for our economy within one piece of work.
Aims

CIoS LEP (www.cioslep.com) has been developing ideas and strategies to support the growth of the local economy for the last few years; CIoS now has a solid foundation of research and evidence to enable it to make its case as a young challenger region as the UK economy moves towards a new political and economic reality post Brexit. 

When the LEP and our partners engage with others, locally, nationally and internationally they can evidence various documents within the LEP archive. On the whole we all roughly say the same thing, however, there isn’t that one single, growing the economy ‘elevator pitch’ which could grab the interest of a business, an investor or even an MP to say, “We are Cornwall and Isles of Scilly, and this is what we are about”.

What is it? In truth we don’t know. We are reluctant to say it’s a ‘document’ as this could define your thinking, but it should work both digitally and physically. There should be thought on how it would be presented or transferred to the interested party to showcase that CIoS is at the cutting edge in creativity and technology. For purposes of this tender we think it shouldn’t take more than 15 minutes for someone to read/look through. 

Later in the brief there is source material for you to look through to be used as a guide, so whilst we are keen for an innovative and business friendly design, the copy, tone and language is of the utmost importance. Whilst the archive is full of brilliant pieces of research, thought and opinion there isn’t ‘one voice’. This is where your copywriting skills will come in to condense, clarify and create a tone of voice which highlights CIoS as a great place to live, work and invest. 

What about your ‘Vision 2030’ document? That’s the word, document. Many of pieces of work go into minute detail and aren’t something you would hand a foreign investor or a MP as they rush off to their next meeting. This ‘elevator pitch’ straddles the line of informed content with an undertone of selling our region, something that no other document in our collection has properly mastered. It needs to draw from Vison 2030, recast the key points within it and also reflect other recent work such as our response to the Industrial Strategy Green Paper.

What do you need it to do? It needs to reflect the LEP position as the strategic economic lead for CIoS, bringing together a range of interests to advocate and argue for the CIoS economy.  It needs to outline how CIoS is the ‘place’ to invest by weaving our story from the past through to the future, taking in our cultural heritage, our unique environment, our people and our ambitions through one fluid ‘pitch’. We would like to present CIoS as an attractive place for investment, and a place where people and existing and new businesses can grow and develop. 

OK, but… let’s put it simply, we are often asked, “What are your three biggest assets in CIoS?”  and “What is it that you need to develop those assets for the benefit of CIoS and the UK”. What is an asset? Is it physical or digital? Is it the environment or is it a feeling? Shall we mention tourism?! Yes, we need to mention all of our sectors, from the shiny and new to our traditional sectors which have kept our economy running. This work will present information in a way which is engaging and different, so our region stands out.  

Cornwall is a small place! Yes and the Isles of Scilly are even smaller. This document is our brochure, our ‘pitch’ to Government, something an investor reads on the plane on the way home, but also our calling card against other LEP areas, everyone is gearing up for change and we need to ensure that CIoS is in the game. We need to demonstrate how a small region will be a player in national thinking, the recent Industrial Strategy outlined a very urban focus for Government, so for example we need to demonstrate how our businesses can tap into lucrative supply chains, and highlight to others that our tourism offer is world class, and that we aren’t afraid to let others know it.  

You obviously have ideas on the copy then? Yes, we do, but that’s where we need your design and copywriting to transform all of these ideas into reality. How we articulate the ways in which investment into our People, our Places and into our Businesses will change our economy for the better without losing sight of the issues CIoS faces is a challenge. 

We like a challenge! Good, as we have one more. The work should also inspire our young people, it is vital that our young people understand the area they are growing up in. Many young people are concerned about the future, the LEP is very conscious of this, if you watch the two Vision 2030 films the LEP has recently made with students, you will see they have firm opinions, and not all of them are good – especially of their perceptions of their future job opportunities with CIoS. 

OK, that sounds a lot! In short, it is. This is an extremely demanding piece of work, but one which will put your design and copywriting in the hands of everyone the LEP engages with, from local students to the Prime Minister – such a unique opportunity is very rare. This is being led by the LEP Board as one of the single most important pieces of work during 2017, and we need a strong agency that is ready to create something completely different. 

“If everyone has to think outside the box, maybe it is the box that needs fixing.”

Malcolm Gladwell 
Are you ready? Cornwall and Isles of Scilly is. 

Design: 

· The LEP is private sector led with a Board comprised of representatives from across our LEP region. Whilst this is a LEP led document, it isn’t a LEP document. It is a document which all of our partners can use. Also, partners in various sectors should feel able to pull inspiration and be comfortable using the work to support their ambitions. So, the design needs to be unique, and the agency should be confident that your design can stand alone

· The LEP would like commissioned photography to complement the work as the LEP does not own any imagery

· Once the design has been chosen we can aid the agency with contacts to help set up location shoots

· The LEP would like to own all photography to enable us and our partners to use it without restraint within any future digital or physical work

· There will be a need for graphs and infographics, these should be bespoke and designed in house or with a partner – not pulled from stock sites 

· Representing economic statistics in fresh ways should be considered carefully by all agencies, the LEP expects approx. 20 individual graphs or infographics may need to be made so this should be considered within your tender 

· The design should be cutting edge and different – this work should not look like anything else the LEP has produced, if it helps think of the LEP as a ‘business’ and this work is our ‘pitch presentation’ not a public sector, dry document. Essentially at the end of the tender we want a piece of work your employees would read, if they wouldn’t, it has failed 

Copy: 

· The LEP is private sector led with a board comprised of representatives from across our LEP region. Whilst this is a LEP led document, it isn’t a LEP document. So, the copy needs to be:

· Fresh, clean and modern – acronyms, clichés and tired representations of CIoS will not be accepted

· It should be written with businesses in mind, we easily write in public sector speech and tone (we slip into it within this tender) so we are deliberately bringing a copywriter in to combat this – they need to be firm, and we are willing to collaborate

· The document should inform the reader, whilst tone and language will be left to the copywriter to define, we do want the reader to leave the work feeling more knowledgeable about the aspirations for our LEP region, ideally they should be excited and inspired by the work through a piece which is realistically optimistic 

· The LEP and our partners see case studies on a daily basis, if the copywriter decides to use them, they have to be excellent, different and not public sector in style

· Design note: Case studies become quickly dated, the design should be flexible to allow case studies to be withdrawn and replaced over time without changing the format of the work 

· The LEP has various documents to aid the copywriter; there is no need to conduct any research for this tender. Instead, the copywriter needs to amalgamate the ‘best bits’ of various documents into a single tone and voice to showcase our ambitions for the region   
· Source material:

· Vision 2030 (Strategic Economic Plan) – read it here
· CIoS response to the Governments Industrial Strategy green paper – read it here
· CIoS LEP Business Plan – read it here
· Growth Deal 3 submission – read it here
· CIoS Employment & Skills Strategy – read it here
· Background information (can be found in our archive):

· CIoS Integrated Territorial Investment Strategy – read it here
· Cornwall Local Plan – read it here
· Isles of Scilly Local Plan – read it here  

Format: 

· This is a fresh way of thinking so the LEP is reluctant to call the work a ‘document’ or give it a definition as a physical presence. Whatever the successful agency creates should be:

· Agile – the LEP may need to edit copy, stats or graphs in the coming year to reflect national policy, this should be considered at inception of design 

· Future proof – within your tender response, and within the context of proposing an innovative new way of making our pitch, we would like you to outline how you see the work being used both digitally, and if needed, physically – and how that will delivered as part of your response to the work.


