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AN AGREEMENT made the        day of                    2019
PARTIES 
(1) LONDON COUNCILS of 59½ Southwark Street London SE1 0AL; and
(2) [                      ] whose registered office is at a company registered in England under number ("Consultant")
RECITALS
(A) London Councils is a joint committee of the 33 London local authorities constituted under an Agreement dated 13th December 2001 (as amended) in pursuance of arrangements made under sections 101(5), 101(5B), 102, 111, 112, 113, 141 and 142 of the Local Government Act 1972; section 1 of the Local Authorities (Goods and Services) Act 1970; section 9EB of the Local Government Act 2000; the Local Authorities (Arrangements for the Discharge of Functions) Regulations 2012; and all other enabling powers.
(B) The joint committee was established by the participating local authorities in the interests of coordinating more effectively the formation of policy and to achieve greater efficiency in the use of their resources; and to exercise certain functions delegated it, including to consult on the common interests of the participating authorities, to represent their interests, to formulate policies for the development of effectively managed local government, to provide services to them, to enter into contracts in respect of any of the delegated functions, and further to do anything which is calculated to facilitate, or is conducive or incidental to, any of those functions. 
(C) London Councils invited tenders for the provision of the Services using the Open Procedure and the Consultant submitted a Tender which London Councils has accepted and requested the Consultant to carry out the Services as defined in this Agreement.
(D) The Consultant agrees to carry out the Services in accordance with the terms of this Agreement.
OPERATIVE PROVISIONS 
1. [bookmark: _Toc330886555][bookmark: _Toc335120772][bookmark: _Toc7691285][bookmark: _Toc7691418][bookmark: _Toc7789404]DEFINITIONS & INTERPRETATION
1.1	In this Agreement the following words and phrases will where the context so permits have the meaning or meanings ascribed to them. The Interpretation Act 1978 will apply to all other expressions herein contained: 
	“Actual income” means money that has been paid to London Councils and is contained within the Sustainability Fund when the Term or Extended Term of this Agreement shall expire;

	“Apprenticeship” means course of training relevant to the Services being provided;

	“Approval Process ” means the internal governance processes which London Councils must obtain from either Capital Ambition Board or Leaders Committee before implementing the agreed Funding Model and extending the Term of this Agreement for any Extended Term;

	“Brand” or “Branding” means the promotion of the London Ventures brand;

	“Budget” shall mean the funding set out in the ITT agreed by London Councils for the first Contract Year of the Agreement   

	“Capital Ambition Board” is a sub Committee of London Councils’ Leaders’ Committee and shall have the meaning set out in the Glossary to the ITT. 

	“Capital Ambition Programme” all the projects, programmes and activities that are responsibility of the Capital Ambition Board. This includes the London Ventures Programme;

	“Change Request Notice (CRN)” shall mean the document set out in Appendix F of this Agreement which both Parties shall sign in accordance with the provisions of clause 20 of the Agreement to implement the Change Request referred to in such clause;

	“Commencement Date” means 23rd August 2019 or such other date as shall be agreed by the Parties for the commencement of the Services; 

	“Confidential Information” means all information obtained under this Agreement or in connection with the Services;

	“Contract Documents” means those listed in Schedule One which documents constitute an integral part of this Agreement;

	“Contract Price” means the Consultant’s tendered fixed price for the provision of the Services as set out in the Pricing Schedule to the Consultant’s Tender referred to in Schedule One of this Agreement, For the avoidance of doubt, this fixed price amount shall include all due fees, expenses and any other costs incurred by the Consultant pursuant to the delivery of the Services, and shall take account of the Budget 

	“Consultant’s Background IPRs” means 
(i)	IPR owned by the Consultant before the Commencement Date, for example those subsisting in the Consultant’s standard development tools, program, components or standard code used in computer programming or in physical or electronic media containing the Consultant’s Know How or generic business methodologies; and or including improvements to the same but excluding IPRs owned by the Consultant subsisting in the Consultant Software and including any developments or enhancements to such IPR during the course of this Agreement;
(ii)	IPRs created by the Consultant independently of this Agreement;
(iii)	IPRs created, conceived or developed by the Consultant before the Commencement Date or during the course of this Agreement not connected to this Agreement or sent to London Councils, including generic ideas, designs, utilities, tools, models, concepts, trade secrets, data, know-how, systems and methodologies, and utilised in the course of producing the Documents or otherwise providing the Services, but excluding any working papers compiled and sent to London Councils in connection with the Services.

	“Consultant Software” means software which is proprietary to the Consultant including software which is or will be used by the Consultant for the purposes of providing the Services;

	“Contract Year” means the 23rd August to 22nd August inclusive for any year of the Term;

	“Controller, Processor, Data Subject, Personal Data, Sensitive Personal Data, Personal Data Breach, Data Protection Officer” take the meaning given in the GDPR and the Data Protection Act 2018

	“Data Loss Event” means any event that results, or may result, in unauthorised access to Personal Data held by the Consultant under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach

	“Data Protection Impact Assessment” means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data

	“Data Protection Legislation” means on and after 25 May 2018, Regulation 2016/679 of the European Parliament and of the Council on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulations), the Data Protection Act 2018 to the extent that it relates to processing of personal data and privacy; and all Law relating to the processing of Personal Data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner.

	“Data Protection Schedule or DP Schedule” means namely the Appendix G to this Agreement

	“Data Subject Access Request” means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data;

	“Default” means any breach of the obligations (including but not limited to fundamental breach or breach of a fundamental term) or any default, act, omission negligence or statement of the Consultant, its employees, agents or sub-contractors in connection with or in relation to the subject matter of the Agreement and in respect of which the Consultant is liable to London Councils;

	“Deliverables” means any reports, recommendations, specifications, products, papers, written advice, expert witness reports, documentary evidence, advertising materials, databases, sketches, drawings, designs, logos and any other documents and information in any way specifically prepared by the Consultant in connection with the Services whether or not in existence prior to the commencement Date of this Agreement

	“Delivery Plan” means the document produced by the Consultant more particularly referred to in 6.3 to 6 “ The Requirements” of the Services Specification to the ITT ; 

	“Design Guide” means the document setting out London Councils’ guidelines how the Brand must be used a copy of which is appended to Appendix A of this Agreement;

	“DPA 2018” means the Data Protection Act 2018

	“Exit Plan” means the document to be produced and agreed by the Parties setting out the provisions for exit of the Agreement in accordance with clause 15.5 of this Agreement and Appendix E;

	“Extended Term” means a period not exceeding up to two Contract Years and shall be subject to the Approval Process Conditions referred to in clause 3 of this Agreement;

	“Funding” shall mean the additional funds which London Councils shall require in order to implement any agreed Funding Model

	“Funding Model” means the agreed funding option developed from the Options produced  by the Consultant, and which will be subject to legal advice and for objective consideration by London Councils as set out in KPI No 4;

	“Future Income” means the Income generated from contracts signed between a Local Authority (LA) and a London Ventures Partner to deliver a London Ventures product or service where there is a return to the London Ventures Programme after the cessation of the Agreement;

	“GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679)

	“General Ventures” is a catalogue for innovation and shall have the meaning set out in the Glossary to the ITT

	“Glossary” means namely Appendix 7 “Glossary of London Ventures Terms and references”;

	“Income” means the contributions made from London Ventures Partners to London Councils as referred to in sub-clause 4.2 of this Agreement;

	“Intellectual Property Rights” means: 
(i)	copyright rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi- conductor topography rights, trade marks, rights in internal domain names and websites addresses and other rights in trade names, designs, Know-How, trade secrets and other rights in Confidential Information. 
(ii)	applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction and 
(iii)	all other rights have equivalent or similar effect in any country or jurisdiction.

	“ITT” means the Invitation to Tender for the provision of Consultancy Services for Programme Management and Delivery Support for London Ventures 2019 -2020

	“Key Deliverables” shall mean those key factors set out in sections 6.8. and 6.9 of the Service Specification to the ITT upon which the Consultant’s performance of the Services will be measured by London Councils;

	“Know-How” means all ideas, concept, schemes, information, knowledge, techniques, methodology, and anything else in the nature of know how relating to the provision of the Services but excluding know how developed for the purposes of this Agreement and for the purposes of providing the Services or already in the Consultant’s or London Councils possession before this Agreement; 

	“KPIs” means those Key Performance Indicators set out in Appendix 5 “ London Ventures KPIs” of the ITT upon which the Consultant’s performance of the Services will be measured by London Councils;

	“Leaders Committee” shall have the meaning set out in the Glossary to the ITT;

	“Limitation Period” means unless otherwise stated in the Agreement the period of 12 years commencing from either the date of completion of the whole Services, or (if earlier) the date upon which the Consultant’s engagement under this Agreement is terminated;

	“London Ventures” shall have the meaning set out in the Glossary to the ITT;

	“London Ventures Management Group” means the group comprising representatives from London Councils and the Consultants appropriate representatives which considers the progress of the Services and performance of the Consultant;

	“London Ventures Partner” means a third party that has a product/service approved for inclusion in the London Ventures Programme;

	London Ventures Programme" means the programme designed to bring together companies, investors and particular local authorities to enhance innovation and cost effectiveness in delivery of the capital’s public services;

	“LVBG” means the London Ventures Brand Guidelines set out in Appendix A of this Agreement;

	“Management Information” means the reports referred to in the ITT  which the Consultant is to provide to London Councils pursuant to clause 5.10 of this Agreement;

	“Minimum working capital” shall have the meaning set out in the Glossary to the ITT and referred to in 3.1 of the ITT; 

	“Open Procedure” means that set out in Regulation 27 of the Public Contracts Regulations 2016;

	“Operational Date” means the date that the Change Request is to be implemented from;

	“Options” means namely the future funding options for the London Ventures Programme which will be developed by the Consultant 

	“Outgoing Consultant” means the third party who provided the Services previously to London Councils before this Agreement was entered into;

	“Parties” means London Councils and the Consultant;

	“Policies of London Councils" means respectively the Financial Regulations, London Councils’ Protocols, Standing Orders (as may be amended from time to time) and Equal Opportunities Policy of London Councils, currently in force, copies of which can be obtained from the Supervising Officer;

	“Protective Measures” means appropriate technical and organisational measures which may include pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it;

	“Requests for Information” means set out in the FOIA or any apparent request for information under the FOIA or EIR;

	“Review” shall mean the Review to be undertaken by London Councils to determine whether or not to continue with the London Ventures Programme and extend the Agreement beyond the Term;   

	"Services" means those services defined in Schedule One;

	“Staff” means the personnel namely all persons employed by the Consultant to perform its obligations under the Agreement together with the Consultant's servants, agents, consultants and sub-contractors used in the performance of its obligations under the Agreement;

	“Stage" means any stage or point of progress in the execution of the Services if any as will be set out and so defined in Schedule One;

	“Sub-Processor” means any third Party appointed to process Personal Data on behalf of the Consultant related to this Agreement

	"Supervising Officer" means the person so named in Schedule One or any person designated or nominated by London Councils as its representative in writing in relation to instructions to, and receipt of information, documents, etc from the Consultant under this Agreement;

	“Sustainability Fund” shall have the meaning set out in the Glossary to the ITT;

	“Targeted Venues” is a development process and shall have the meaning set out in the Glossary to the ITT;

	“Term” means a period of 1 Contract Year from the Commencement Date and any extension to that agreed pursuant to clause 3, subject to earlier termination of this Agreement;

	“Third Party Background IPRs” means IPR owned by any third party, other than an affiliate of the Consultant, before the Commencement Date, for example those subsisting in the third party’s standard development tools, program components or standard code used in computer programming or in physical or electronic media containing the third party’s Know How or generic business methodologies, and/or but excluding IPRs owned by the third party subsisting in the Consultant Software;

	“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246).


1.2	Headings are for information only and do not form part of this Agreement.
1.3 A reference to any Act of Parliament or to any Order, Regulation, Statutory Instrument, enforceable EU Legislation, Code of Practice or the like will include reference to any amendment or re-enactment of the same.
1.4 Words importing the masculine gender include the feminine gender; words in the singular include the plural and vice versa and words importing individuals will be treated as importing corporations, companies and/or partnerships and vice versa.
1.5 The terms of this Agreement will be the sole terms applying to the Services and all other conditions of contract, or terms of trade, supplied by the Consultant are specifically excluded and do not amend, or in any way displace the conditions of this Agreement.
2. [bookmark: _Toc330886556][bookmark: _Toc335120773][bookmark: _Ref443471106][bookmark: _Toc7691286][bookmark: _Toc7691419][bookmark: _Toc7789405]SERVICES
2.1 [bookmark: _Ref7693296]Duty of Care 
2.1.1 London Councils engages the Consultant and the Consultant agrees to carry out the Services and all its duties and obligations under the Agreement exercising the standard of reasonable skill, care and diligence to be expected of a proper qualified professional person experienced in undertaking services comparable in size, scope, complexity and purpose to the Services, 
2.1.2 London Councils will be relying upon the Consultant’s skill and expertise in the provision of the Services and also upon the accuracy of all statements made and advice given by the Consultant in connection with the provision of the Services and the accuracy of any documents, reports or other materials drawn up or created by the Consultant in relation to the same, subject always to the Consultant’s obligations set out in Clause 2.1.
2.1 [bookmark: _Ref7693191]Compliance 
2.1.1 [bookmark: _Ref7693214]The Consultant will, in the execution of the Services, take account of any Statute, Statutory Instrument, Byelaw, relevant British Standard (or equivalent European Standard) or other mandatory requirement or Code of Practice and the Policies of London Councils, which may be in force, or come into force, during the execution of the Services.
2.1.2 [bookmark: _Ref7693277]Without limitation to sub-clause 2.1.1 the Consultant must :-
· Comply with the provisions of the Bribery Act 2010, and in particular Section 7 of that Act in relation to the conduct of its employees, or persons associated with it;
· Not unlawfully discriminate within the meaning and scope of the Equality Act 2010.
· Comply with applicable requirements of the Modern Slavery Act 2010. 
2.1.3 [bookmark: _Ref7693259]The Consultant warrants that, at all times, it shall have in place adequate procedures designed to prevent acts of bribery from being committed by its employees or persons associated with it, and shall provide to London Councils at its request, within a reasonable time, proof of the existence and implementation of those procedures.
2.1.4 The Consultant will take all necessary steps to secure the observance of the provisions of sub-clause 2.1.3 of all its employees, agents, sub -contractors and suppliers engaged in the execution of the Services. 
2.1.5 London Councils is entitled by notice to the Consultant to terminate the Consultant’s engagement under this Agreement or any other contract with the Consultant if, in relation to this Agreement or any other such contract, the Consultant or any person employed by it or acting on its behalf fails to comply with the requirements set out in sub-clause 2.1.2 of this Agreement. 
2.2 Time for Performance
NOTE TO TENDERERS - THE TIME FOR PERFORMANCE IN PARTICULAR FOR THE DEVELOPMENT AND SUBMISSION OF THE CONSULTANT’S OPTIONS FOR THE FUNDING MODEL WILL BE AGREED WITH THE SUCCESSFUL TENDERER IN CONSULTAITON WITH LONDON COUNCILS. 
2.2.1 The Services will be performed by the Consultant exercising the level of skill, care and diligence referred to in sub-clause 2.1 having due regard to the time limits stated in the Agreement of ( if none are stated) within a reasonable time. 
2.2.2 If the Agreement indicates the Services are to be carried out in stages, the Consultant will not proceed with any stage without the prior written authority of the Supervising Officer, and any other Approval which shall be required in accordance with the terms of this Agreement, 
2.3 Personnel 
2.3.1 The Consultant will provide suitably qualified personnel “The Consultant Team” to carry out the Services exercising the standard of reasonable skill, care and diligence required pursuant to sub-clause 2.1 of this Agreement having regard to current knowledge, information and good practice. 
2.3.2 [bookmark: _Ref7693340]Where to the Agreement identified any of the Consultant’s Team are “Key Personnel” the Consultant will procure that such Key Personnel will :-
· Devote sufficient timer and attention fulfilling their respective roles in connection with the provision of the Services. 
· Are not removed without London Councils prior written consent ( such consent not to be unreasonably withheld or delayed) except in the event of: 
(i) death
(ii) permanent incapacity
(iii) an illness making the relevant individual unavailable for work
2.3.3 London Councils may at any time instruct the Consultant to remove any person engaged in performing the Consultant’s obligations/duties pursuant to the Agreement, if in London Councils reasonable opinion, the person’s performance or conduct is unsatisfactory. The Consultant will remove any person promptly. 
2.3.3.1 Any personnel appointed by the Consultant to replace persons removed under sub-clause 2.3.2 will be subject to London Councils prior written consent ( such consent not to be unreasonably withheld or delayed). 
2.4 Collaboration and attendance. 
2.4.1 The Consultant will collaborate and work in consultation with any other consultants or contractors appointed now, or at any time by London Councils, during the execution of the Services. 
2.4.2 The Consultant will, if so required, attend upon a Committee of London Councils, or any statutory or public body, on any matter concerning the Services and will attend any meetings called by London Councils and make such reports concerning the Services as London Councils may reasonably require.
3. [bookmark: _Toc335120774][bookmark: _Toc7691287][bookmark: _Toc7691420][bookmark: _Ref7785878][bookmark: _Toc7789406]COMMENCEMENT, DURATION & EXTENSION 
3.1 This Agreement shall commence on the Commencement Date and unless terminated earlier or extended in accordance with the terms hereof shall remain in full force for the Term from the Commencement Date.
3.2 [bookmark: _Ref443470944]No later than 14 days ( or such other period as shall be agreed by the Parties) before the Commencement Date of the Agreement, the Consultant shall arrange a pre-commencement meeting which shall be attended by representatives of the Outgoing Consultant (if applicable) and any representatives London Councils shall determine as necessary.
3.2.1 At the pre-commencement meeting, the attendees shall discuss a plan for the implementation and handover necessary for the smooth, seamless and successful transition of the Services from the Outgoing Consultant to the Consultant and such plan shall be subsequently agreed by the Parties in writing.
3.2.2 The Consultant shall liaise with the Outgoing Consultant to ensure that the handover is carried out successfully. In addition, the Consultant shall attend as many meetings with London Councils and the Outgoing Consultant as are reasonably necessary for the successful handover of the Services to enable the Programme to continue without any disruption in the Service. 
3.2.3 In addition to the foregoing the Consultant shall carry out or provide to London Councils (as applicable) as soon as practical before the Commencement Date:
· proof of the insurance held pursuant to clause 7 and Schedule One of this Agreement;
· measures to ensure that the Consultant , its staff and agents are fully familiar with the provisions of the Agreement, their obligations under this Agreement and the Consultant’s computer systems (if applicable);
· the identities, positions and responsibilities and contact details of all relevant key personnel and authorised confidentiality agreements which may be required by each member of key personnel.
3.2.4 London Councils shall provide all reasonable assistance to the Consultant further to the Commencement Date, to include where possible, the following:
(i) allowing the Consultant to interview appropriate staff;
(ii) report to the Consultant on current issues which may affect the provision of the Services.
3.3 Within three months of the Commencement Date, London Councils and the Consultant will agree in writing a document to be known as the Exit Plan which may be updated from time to time detailing the arrangements for a transfer of the Services to another party on the expiry or termination of this Agreement. The arrangement shall include without limitation the Parties’ rights in relation to termination, IPRs, payment, the handover of the Services provision and potential TUPE issues on exit of the Agreement.
3.4 [bookmark: _Ref7692683][bookmark: _Ref463508720]London Councils reserves the right to extend the Term of this Agreement for the Extended Term subject to the following:
· The satisfactory performance of the Consultant’s obligations under the Agreement;
· The KPIs and the Key Deliverables being met by the Consultant ;
· London Councils receiving the Funding available to implement the Funding Model;
3.4.1 London Councils shall also reserve the right to extend the Term of this Agreement for any Extended Term where the London Ventures Programme achieves a significant increase in income generation even where no Funding Model develop-ed by the Consultant has been agreed upon
3.4.2 No later than the 16th July 2020 or such other date as shall be agreed by the Parties, London Councils shall advise the Consultant in writing whether it wishes to extend the Term for any Extended Term . In the event that London Councils shall give such notice, the parties shall enter into negotiations in good faith to agree the terms of the extension and subject to mutual agreement thereon the Agreement shall be extended for the agreed Extended Term. Any extension to the Agreement will be recorded by way of a Deed of Variation being entered into between the Parties. The Deed of Variation shall contain the following information:-
(i) the duration of any agreed Extended Term.
(ii) the revised Contract Price which shall be negotiated between the parties
(iii) any other terms and conditions agreed between the parties . 
3.4.3 For the avoidance of doubt any extension to the Term of this Agreement under this clause 3 shall be subject to the Approval Process. 
4. [bookmark: _Ref443472603][bookmark: _Toc7789407][bookmark: _Toc7691288][bookmark: _Toc7691421]REVIEW & PASSPORT OF FUNDS 
4.1 London Councils reserves the right to:-
4.1.1 [bookmark: _Ref443471092]introduce at its sole discretion a Review in order to:
a) assess the performance of the Consultant 
b) determine the level of interest in the Programme shown by the London Boroughs and the private sector, and 
c) decide whether to continue with the London Ventures Programme and therefore extend the Agreement beyond the Term at the end of the first Contract Year.
4.1.2 terminate the Agreement in accordance with the provisions of sub-clause 15.1.1 where after undertaking the Review referred to in sub-clause 4.1.1 London Councils deems:
a) the performance of the Consultant does not meet London Councils expectations; or
b) there is insufficient evidence to indicate that the Programme has generated the level of interest by London Boroughs and/ or the private sector 
and as a result, London Councils decides not to continue with the London Ventures Programme and extend the Term of the Agreement for the Extended Term. 
4.2 [bookmark: _Ref7693111]For the avoidance of doubt, the Consultant will broker commercial arrangements taking in consideration the Targeted Ventures outputs between London Councils and each London Ventures Partner regarding their involvement in the programme including among other things the financial return to the London Ventures Programme from the partner’s involvement which may also include the Minimum working capital with the London Venture Partner . All arrangements regarding the contracting and procurement of a London Venture product/service by a local authority with a London Venture Partner will be signed solely between those two parties. Each local authority shall be responsible for assessing the suitability of the product/service and the commercial arrangements for its own specific requirements. London Councils will act as “banker” for the Programme for the purposes of passporting funds, and all income generated from the Programme will be paid to London Councils who will then transfer the funds to the appropriate party.
4.2.1 The Sustainability Fund shall be managed and controlled by London Councils in accordance with London Councils Financial Regulations.
4.2.2 All Income generated from a successful implementation of the London Ventures product or service shall be kept in the Sustainability Fund which is managed and controlled by London Councils.
4.2.3 [bookmark: _Ref7692808]Should the London Ventures Programme cease during the Term or Extended Term of the Agreement, and there is accrued Income in the Sustainability Fund then, the Consultant acknowledges, and accepts that, such residual Income will be retained by London Councils.
5. [bookmark: _Toc463509318][bookmark: _Toc463509408][bookmark: _Toc463509497][bookmark: _Toc463509587][bookmark: _Toc463509319][bookmark: _Toc463509409][bookmark: _Toc463509498][bookmark: _Toc463509588][bookmark: _Toc463509322][bookmark: _Toc463509412][bookmark: _Toc463509501][bookmark: _Toc463509591][bookmark: _Toc463509364][bookmark: _Toc463509454][bookmark: _Toc463509543][bookmark: _Toc463509633][bookmark: _Toc335120775][bookmark: _Toc7691289][bookmark: _Toc7691422][bookmark: _Toc7789408]CONTRACT STANDARD, CONTRACT MANAGEMENT AND MANAGEMENT INFORMATION
5.1 The Consultant shall perform the Services in accordance with the terms of this Agreement and to the following Contract Standard
· The Service Specification set out in the ITT.
· The Key Deliverables 
· The KPIs 
· The reasonable instructions issued to the Consultant by London Councils pursuant to, and consistent with the terms of, this Agreement.
· All legislation, regulations, EU regulations and directives, EU guidance and UK government guidance, bye-laws and any other rule or regulation relevant to the performance of the Services.
5.2 In accordance with clause 20, the Parties may vary any of the KPIs or the method of measuring the performance of the Services by the Consultant by agreement in writing between them. 
5.3 The Parties shall work together and individually in the spirit of trust, fairness and mutual co-operation for the benefit of this Agreement, within the scope of their agreed roles, experience and responsibilities as stated in the Agreement, and all their respective obligations under the Agreement shall be construed within the scope of such roles, expertise and responsibilities and in all matters governed by the Agreement they shall act reasonably and without delay.
5.4 [bookmark: _Ref463508900]The London Ventures Management Group will meet for the duration of the Term of this Agreement on at least a monthly basis (unless there are reasonable circumstances to alter the meeting dates) .The frequency of which may be increased or decreased based upon the Consultant’s level of progress and the need for London Councils input and guidance on developing the Programme. Thereafter the London Ventures Management Group shall meet as agreed between the Parties.
5.5 London Councils may call urgent meetings of the London Ventures Management Group by giving seven days’ notice should any issues arise relating to major changes to the Services or concerns about the Consultant’s performance. 
5.6 The Consultant will be expected to attend a Capital Ambition Board meeting as required to present upon overall progress of the provision of the Services and achievements relating to the Programme and any specific areas that the Consultant is responsible for delivering upon. 
5.7 The Consultant will provide the relevant performance information, KPI progress and other relevant quantitative and qualitative information to London Councils. 
5.8 [bookmark: _Ref451157883]Each Party shall notify the other as soon as it is aware of any matter adversely affecting or threatening the provision of the Services or of its own performance under the Agreement and shall submit (within the scope of its agreed role, expertise and responsibilities) proposals for avoiding or remedying such matter. 
5.9 Following such notification, London Councils shall convene a London Ventures Management Group meeting within seven working days from the date of any such notification to consider an appropriate course of action unless the Parties agree an appropriate course of action before such meeting is convened.
5.10 [bookmark: _Ref443470860]This Agreement will require Management Information regarding London Ventures Programme projects identified, in approval and in-progress. The final nature, content and frequency of reporting will be agreed between London Councils and the Consultant. 
5.11 If London Councils considers that the Services or any part of them have not been undertaken or have been carried out inadequately or otherwise not in accordance with the Contract Documents, London Councils may (without prejudice to any other right or remedy available to London Councils) give written notice to the Consultant setting out in general terms the matter, or matters, giving rise to such notice and containing a reminder to the Consultant of the implications of such notice. Any such notice will state on its face that it is a “Default Notice” and will be signed by the Supervising Officer on behalf of London Councils. 
5.11.1 [bookmark: _Ref443472731]In the event that more than three Default Notices have been issued to the Consultant in any Contract Year of the Term or Extended Term, or if the Consultant fails to achieve the minimum standards specified which is set out in the Contract Documents, London Councils may terminate the Consultant’s employment under this Agreement in whole, or in part, immediately by notice in writing to the Consultant.
6. [bookmark: _Toc330886557][bookmark: _Toc335120776][bookmark: _Toc7691290][bookmark: _Toc7691423][bookmark: _Ref7693568][bookmark: _Ref7693578][bookmark: _Toc7789409]PAYMENT, PARENT COMPANY GUARANTEE AND AUDIT
6.1 In consideration of the Consultant carrying out the Services in accordance with the terms of this Agreement, London Councils will pay to the Consultant fees upon the basis agreed between the parties and contained in Schedule One together with any correctly charged V.A.T. that is applicable.
6.2 Where it is agreed that Stage payments are to be made to the Consultant by London Councils, these payments shall be made at the intervals, or on the dates set out in Schedule One which shall be the payment due date under this Agreement. Payment for the Services will, unless otherwise agreed in writing, be made by London Councils within 28 days of receipt of a valid invoice and fee account (accompanied by detailed timesheets where requested or such other supporting evidence as may be reasonably requested by London Councils) which shall be the final date for payment under this Agreement. 
6.3 As a condition precedent to payment London Councils purchase number must be indicated on any invoice submitted by the Consultant relating to the Services. London Councils will be entitled to reject any invoice submitted by the Consultant if London Councils relevant purchase order is not stated on the invoice. Invoices submitted by the consultant will be considered and verified by London Councils in a timely fashion and undue delay in doing so will be insufficient justification for failing to regard an invoice as valid and undisputed.  
6.4 Without waiver, or limitation, of any rights or remedies London Councils will be entitled to withhold, deduct or set-off from any amounts due or owing by London Councils to the Consultant in connection with this Agreement any losses, costs or damages arising from the Consultant’s breach of this Agreement or any other agreement between the parties subject always to London Councils giving the Consultant written notice not later than 5 Working Day before the final date for payment of the amount due, which will specify any amount proposed to be withheld, deducted or set-off, the ground or grounds for such withholding and/or deduction.
6.5 The consideration payable to the Consultant will be subject to audit by London Councils and the Consultant will upon request make available all accounts records and other documents reasonably required for such purpose.
6.6 Not later than [ ], the Consultant agrees to deliver to the City a guarantee, substantively in the form of the draft attached to this Appendix D of this Agreement, duly executed by [ Limited/PLC] OR [the Contractor’s ultimate holding company 
NOTE TO TENDERERS – LONDON COUNCILS RESERVES THE RIGHT TO CALL FOR A PARENT COMPANY GUARANTEE IN ACCORDANCE WITH LONDON COUNCILS FINANCIAL REGULATIONS IF IT IS DETERMINED BY LONDON COUNCILS THAT A PARENT COMPANY GUARANTEE IS NECESSARY. 
6.7 During the course of the Services and for the Limitation Period, London Councils may conduct or be subject to an audit for the following purposes:
6.7.1 to verify the accuracy of the fees paid to the Consultant (and proposed or actual variations to it in accordance with this Agreement) and/or the costs of all suppliers (including sub-contractors) for the Services ;
6.7.2 to review the integrity, confidentiality and security of any data relating to London Councils;
6.7.3 to review the Consultant’s compliance with the Data Protection Legislation or any other applicable law ;
6.7.4 to review any records created during the course of the Services;
6.7.5 to review any books of account kept by the Consultant in connection with the provision of the Services;
6.7.6 to carry out the audit and certification of London Councils accounts; 
6.7.7 to carry out an examination pursuant to any legislation applicable to the economy, efficiency and effectiveness with which London Councils has used its resources; or
6.7.8 to verify the accuracy and completeness of any reports delivered or required by this Agreement. 
6.8 Except where an audit is imposed on London Councils by a regulatory body, London Councils may not conduct an audit under this clause 6 more than once in any calendar year. 
6.9 London Councils will use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Consultant or delay the provision of the Services. 
6.10 Subject to London Councils obligations of confidentiality, the Consultant must on demand provide to London Councils and any relevant regulatory body (and/or their agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including:
· all information reasonably requested by the above persons within the permitted scope of the audit;
· reasonable access to any sites controlled by the Consultant in the performance of the Services; and
· access to the Consultant’s personnel. 
6.11 London Councils will endeavour to (but is not obliged to) provide at least 10 Working Days’ notice of its or, where possible, a regulatory body’s intention to conduct an audit.
6.12 The Parties agree to bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 6, unless the audit identifies a material failure of the Consultant to perform its obligations under this Agreement in which case the Consultant must reimburse London Councils for the London Councils reasonable costs incurred in the course of the audit. 
7. [bookmark: _Toc330886558][bookmark: _Toc335120777][bookmark: _Ref443471008][bookmark: _Ref443474269][bookmark: _Toc7691291][bookmark: _Toc7691424][bookmark: _Ref7693389][bookmark: _Ref7693670][bookmark: _Toc7789410][bookmark: _Ref443471128]INSURANCE AND LIABILITY 
7.1 Without prejudice to the Consultant’s liability to indemnify London Councils under sub-clause 7.2 the Consultant will take out and maintain for the duration of the Services (and thereafter use reasonable endeavours to maintain until the expiry of the Limitation Period) those Insurances specified in Schedule One of this Agreement in each case with a limit of indemnity of not less than that set out in Schedule One.
7.2 [bookmark: _Ref7693589]The Consultant will produce documentary evidence to London Councils that all insurances required under the Agreement are properly maintained when requested to do so. If the Consultant fails to maintain the Insurances specified in Schedule One, without limitation to any other remedy. London Councils may take out and arrange such Insurances and the cost of any premium it incurs will be deducted from any money, which is, or becomes due to the Consultant from London Councils , or may be recovered as a debt due from the Consultant to London Councils. 
7.3 The Consultant will be liable for and will keep London Councils, its employees. and agents indemnified against any expense, liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect to: 
(a) personal injury to, or the death, or any person whomsoever; and 
(b) any loss or damage to property (real and personal)
to the extent that it is due to the negligence, or breach of statutory duty on the part of the Consultant, its servants or agents and arises out of , or during or caused by, the carrying out of the Services. 
7.4 Limitation of Liability 
The Consultant’s liability to London Councils for any matter arising under or in connection with this Agreement shall be as set out in the following table for those risks referred to therein for any one event and applies in contract, tort and otherwise to the extent allowed under the Governing Law.
	[bookmark: _DV_M200][bookmark: _Hlk7623321]Liability:
	Limitation of liability:

	Claims relating to death or personal injury resulting from negligence 
	Unlimited

	Claims relating to fraud or fraudulent misrepresentation
	Unlimited

	Claims relating to any matter or liability that cannot legally be limited or excluded
	Unlimited

	Claims for GDPR risk under clause 11 “Data Protection” 
	Unlimited

	Claims for general breaches and any other liability set out in the Agreement 
	£5m 


7.5 Indirect Loss
7.5.1 [bookmark: _Ref7788862]Subject to clause 7.6, in no event is the Consultant liable to the Consultant for any:
· loss of profits;
· loss of business;
· loss of revenue;
· loss of or damage to goodwill;
· loss of savings (whether anticipated or otherwise); and/or
· any indirect, special or consequential loss or damage.
7.6 [bookmark: _Ref7788853]Direct Loss
7.6.1 Subject to clause 7.5.1, the Consultant is liable for the following types of loss, damage, cost or expense which is regarded as direct and will (without in any way limiting other categories of loss, damage, cost or expense which may be recoverable by London Councils) be recoverable by London Councils 
· any regulatory losses or fines arising directly from a breach by the Contractor of the governing law; and
· any additional operational and/or administrative costs and expenses arising from any material breach of the Consultant’s obligations pursuant to this Deed.
7.7 Non-Excluded Liability
7.7.1 Neither party excludes or limits its liability for:
· death or personal injury caused by its negligence, or that of its employees, agents or sub-contractors;
· bribery, fraud or fraudulent misrepresentation by it or its employees; or
· an intentional breach by the Consultant or London Councils of its obligations pursuant to this Agreement .
7.8 [bookmark: _Ref7693726]Force Majeure
7.8.1 Neither party will be liable to the other in respect of loss, damage or delay if the cause of such loss, damage or delay arises from any act of government or other competent authority, flood, storm, tempest or other freak of nature, riot, civil war or commotion action of hostile foreign state (whether or not a formal declaration of war has been made given or received), fire, explosion, malicious damage (other than arising from the acts of defaults of the party claiming relief or their employees, servants, agents, sub-contractor or other persons over whom such party has direct or contractual control), Act of God or other force majeure occurrence which could not have been avoided or mitigated by the application of due diligence or foresight.
7.8.2 Industrial relations difficulties and failure to provide adequate premises, equipment, materials, consumables and/or staff, or similar matters which a prudent and diligent Caterer could have avoided with the application of foresight are not be considered as events of force majeure under sub-clause 7.8.
8. [bookmark: _Toc330886559][bookmark: _Toc335120778][bookmark: _Ref443472013][bookmark: _Ref443472025][bookmark: _Toc7691292][bookmark: _Toc7691425][bookmark: _Toc7789411]INTELLECTUAL PROPERTY RIGHTS 
8.1 [bookmark: _Ref443471177]Upon completion of the Services or earlier termination of the Consultant’s engagement under Clause 15 all of the Deliverables produced in the performance of the Services and advice produced in the performance of the Services, including but not limited to reports, recommendations, expert witness reports, documentary evidence, advertising materials, databases, sketches, drawings, designs, logos and other documents and information in any way specifically prepared by the Consultant in connection with the Services whether or not in existence prior to the commencement Date of this Agreement (“Documents”) but excluding the Consultant's internal working papers, the Consultant Software, the Consultant’s Background IPRs, the Third Party Software and the Third Party Background IPRs, will immediately be delivered to and become the property of London Councils in all respects and the Consultant hereby assigns full copyright and future copyright and all other intellectual property rights in the Documents to London Councils.
8.1.1 [bookmark: _Ref443471201]Notwithstanding the provisions of clause 8.1 above any product or Deliverables developed out of the provision of the Services shall become and remain the property of London Councils in all respects and any IPR arising out of such product or services shall by virtue of this Agreement be transferred to and become the property of London Councils
8.2 In addition to the assignment/licensing of copyright in the Documents and notwithstanding any other provision of this Agreement, the Consultant will on completion of the Services or earlier termination of the Consultant’s engagement under clause 15 of this Agreement, assign and transfer all database rights, patents, registered and unregistered designs, logos, internet domain names, business or trade names and registrations, and all registered and unregistered trademarks, (and any applications for registration therefor if any) specifically prepared for London Councils under this Agreement or for the purposes of entering into this Agreement but excluding the Consultant's internal working papers, the Consultant Software, the Consultant’s Background IPRs, the Third Party Software and the Third Party Background IPRs.
8.3 In addition to the assignment/licensing and assignment of the intellectual property rights under Clauses 8.1 and 8.1.1 above, the Consultant hereby grants to (or shall procure for the benefit of) London Councils, a non-exclusive licence to use as necessary to receive the benefit of the Services all background and third party information and materials (“Materials”) in any way used by the Consultant in preparation of the Documents and any of the rights, names or marks provided above.
8.3.1 For the avoidance of doubt, the Consultant Software and the Third Party Software will remain the property of the Consultant or the Third Party as appropriate at all times and is not included in the licence requirements set out in clause 8 of this Agreement. 
8.4 To the extent necessary for the on-going use of the delivered product or the Services, grant to (or shall procure for the benefit of) London Councils a non-exclusive licence to use their or appropriate third party logos, trademarks and other intellectual property together with all appropriate hosting agreements, websites and other software in accordance with agreed guidelines or conditions for the purposes of the Services and any on-going Programme activities as set out or referred to in the Contract Documents.
8.5 The Consultant acknowledges that Copyright and all other intellectual property rights in this Agreement including (but not limited to) London Councils’ requirement/specification/design brief as referred to in the ITT including (but not limited to) all documents and materials together with any images, designs, Brands or Branding, logos and layouts and all patents, domain names, business or trade names and trademarks (whether registered, unregistered, applied for or pending or otherwise) and all other intellectual property rights included therein, shall at all times remain vested in London Councils or other owners and London Councils herby grants to the Consultant a limited license to use such London Councils’ requirement/specification/design brief Documents and Materials etc. solely for the purposes of providing the Services to London Councils and for no other purpose whatsoever.
8.5.1 Notwithstanding that this Agreement and the Services performed under it shall become the award of this Agreement and its continued subsistence is conditional upon the use by the Consultant of the London Councils logo, logotype and LVBG B throughout the Term in accordance with the Design Guide set out in Appendix A of this Agreement.
8.5.2 For the avoidance of doubt, the London Councils logotype is an integral part of the organisation’s visual presentation and must appear on the front cover of any London Ventures publications whether produced by the Consultant or otherwise.
8.6 The Consultant acknowledges that London Councils may withhold any sums due under this Agreement if the Consultant fails to comply fully with the provisions of this Clause 8 until such time as the Consultant so complies.
8.7 The Consultant warrants that it has power and necessary authority to enter into this Agreement and to grant the rights and licences in the Documents and Materials and that the use. 
9. [bookmark: _Toc330886563][bookmark: _Toc335120782][bookmark: _Toc7691294][bookmark: _Toc7691427][bookmark: _Toc7789412]DELEGATION & THIRD PARTY RIGHTS 
9.1 [bookmark: _Toc7691295]The Consultant will not, unless otherwise agreed with London Councils in writing, sublet to, or sub-contract with, any third party for all, or any part, of the Services.
9.2 [bookmark: _Ref444082232]The Consultant must not appoint a sub-contractor or supplier in relation to the Services if there are compulsory grounds for excluding the sub-contractor or supplier under Regulation 57 of the Public Contracts Regulations 2015. The Consultant must include in any sub-contract awarded by it in relation to the Services provisions requiring that :-
· payment due to the sub-contractor or supplier under the sub-contract is made no later than 30 days after receipt of a valid and undisputed invoice, unless the Agreement requires the Consultant to make earlier payment to the sub-contractor or supplier;
· invoices for payment submitted by the sub-contractor or supplier are considered and verified by the Consultant in a timely fashion 
· undue delay in considering and verifying invoices is not sufficient justification for failing to regard an invoice as valid and undisputed, and 
· any contract awarded by the sub-contractor or supplier in relation to the Services includes provisions to the same effect as this sub-clause 9.2. 
9.3 [bookmark: _Ref7787969]The Consultant will not assign, or transfer, the benefit, or obligations of this Agreement, or any part of them. London Councils may assign any benefit, right or other interests in the Agreement by way of absolute legal assignment only. 
9.4 Notwithstanding any other provision herein contained, nothing in this Agreement confers, or purports to, confer any rights to enforce any of its terms pursuant to the Contracts (Rights of Third Parties) Act 1999 on any person who is not a party to this Agreement.
10. [bookmark: _Toc330886564][bookmark: _Toc335120783][bookmark: _Ref443472324][bookmark: _Ref443474315][bookmark: _Ref451157022][bookmark: _Toc7691296][bookmark: _Toc7691428][bookmark: _Toc7789413]CONFIDENTIALITY/PUBLICITY
10.1 The Consultant will only divulge Confidential Information only to those employees who are directly involved in the Services, or are engaged in the support of them, and will ensure that such employees are aware of, and will comply with, these obligations as to confidentiality.
10.2 [bookmark: _Ref443661848]The Consultant will not advertise, or publicly announce that it is undertaking work for London Councils, nor will it make any press release, or statement, without the prior written consent of London Councils.
10.3 The Consultant agrees and warrants that it will not without the prior express written consent of London Councils:
· use for its own benefit or otherwise exploit any Confidential Information as referred to in Clause 10.2 above nor divulge to any other party that the Consultant intends to, or has tendered for, or been appointed to perform, the Services;
· disclose any Confidential Information, in whole or in part, to any third person, firm, corporation, or other such similar entity or otherwise use such information to the detriment of London Councils for example, but not limited to, the pursuit of a business opportunity;
· use the Confidential Information for any purpose whatsoever other than that for which the Consultant is specifically given access; or
· use the Confidential Information for any illegal or immoral purposes.
10.4 The Consultant will take all reasonable precautions necessary to safeguard the personal nature of the Confidential Information and will advise and inform its personnel and agents to strictly observe such obligations.
10.5 [bookmark: _Ref451158464]All notes, data, reference materials in any way incorporating, or reflecting, any of the Confidential Information will belong exclusively to London Councils and , the Consultant agrees to hand over all copies of such materials in its control to London Councils upon request, or upon completion of the Services or upon termination of the Consultant’s engagement under this Agreement.
10.5.1 [bookmark: _Ref443472338]and legally possible; and/or
10.5.2 is disclosed by the Consultant (or any of its Representatives) with the prior written approval of London Councils. 
11. [bookmark: _Toc330886565][bookmark: _Toc335120784][bookmark: _Ref443472360][bookmark: _Ref443474390][bookmark: _Toc7691297][bookmark: _Toc7691429][bookmark: _Ref7693630][bookmark: _Toc7789414]DATA PROTECTION
11.1 [bookmark: _Hlk504482534]The Parties acknowledge that for the purposes of the Data Protection Legislation, London Councils is the Controller In respect of London Councils Personal Data. London Councils Data Protection Officer is London Councils Corporate Governance Manager and the Consultant is the Processor. For the avoidance of doubt the only processing that the Consultant is authorised to do is listed in the DP Schedule by the Controller and may not be determined by the Consultant. .
11.2 The Consultant shall notify the Controller immediately if it considers that any of the Controller's instructions infringe the Data Protection Legislation.
11.3 Where required by the Controller, the Consultant shall provide all reasonable assistance to the Controller in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Controller, include:
(a) 	a systematic description of the envisaged processing operations and the purpose of the processing;
(b) 	an assessment of the necessity and proportionality of the processing operations in relation to the Services;
(c) 	an assessment of the risks to the rights and freedoms of Data Subjects; and
(d) 	the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.
11.4 The Consultant shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:
11.4.1 process that Personal Data only in accordance with the DP Schedule, unless the Consultant is required to do otherwise by Law. If it is so required, the Consultant shall promptly notify the Controller before processing the Personal Data unless prohibited by Law;
11.4.2 ensure that it has in place Protective Measures, which have been reviewed and approved by the Controller as appropriate to protect against a Data Loss Event having taken account of the:
· nature of the data to be protected;
· harm that might result from a Data Loss Event;
· state of technological development; and
· cost of implementing any measures;
11.4.3 ensure that:
(i) the Consultant Personnel do not process Personal Data except in accordance with this Agreement (and in particular the DP Schedule);
(ii) it takes all reasonable steps to ensure the reliability and integrity of any Consultant Personnel who have access to the Personal Data and ensure that they:
· are aware of and comply with the Consultant’s duties under this clause;
· are subject to appropriate confidentiality undertakings with the Consultant or any Sub-Processor;
· are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Controller or as otherwise permitted by this Agreement; 
· have undergone adequate training in the use, care, protection and handling of Personal Data; and
11.4.4 not transfer Personal Data outside of the EU unless the prior written consent of the Controller has been obtained and the following conditions are fulfilled:
6.12.1 the Controller or the Consultant has provided appropriate safeguards in relation to the transfer (in accordance with GDPR Article 46) as determined by the Controller;
7 the Data Subject has enforceable rights and effective legal remedies;
8 the Consultant complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Controller in meeting its obligations); and
9 the Consultant complies with any reasonable instructions notified to it in advance by the Controller with respect to the processing of the Personal Data;
11.4.5 at the written direction of the Controller, delete or return Personal Data (and any copies of it) to the Controller on termination of the Agreement unless the Consultant is required by Law to retain the Personal Data.
11.5 [bookmark: _Ref7693812]Subject to clause 11.6, the Consultant shall notify the Controller immediately if it:
9.1.1 receives a Data Subject Access Request (or purported Data Subject Access Request);
9.1.2 receives a request to rectify, block or erase any Personal Data;
9.1.3 receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;
9.1.4 receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;
9.1.5 receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or
9.1.6 becomes aware of a Data Loss Event.
11.6 [bookmark: _Ref7693803]The Consultant’s obligation to notify under sub-clause 11.5 shall include the provision of further information to the Controller in phases, as details become available.
11.7 Taking into account the nature of the processing, the Consultant shall provide the Controller with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under sub-clause 11.5 (and insofar as possible within the timescales reasonably required by the Controller) including by promptly providing:
(a) the Controller with full details and copies of the complaint, communication or request;
(b) such assistance as is reasonably requested by the Controller to enable the Controller to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;
(c) the Controller, at its request, with any Personal Data it holds in relation to a Data Subject;
(d) assistance as requested by the Controller following any Data Loss Event;
(e) assistance as requested by the Controller with respect to any request from the Information Commissioner’s Office, or any consultation by the Controller with the Information Commissioner's Office.
11.8 The Consultant shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Contractor employs fewer than 250 staff, unless:
(a) the Controller determines that the processing is not occasional;
(b) the Controller determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and
(c) the Controller determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.
11.9 The Consultant shall allow for audits of its Data Processing activity by the Controller or the Controller’s designated auditor.
11.10 The Consultant shall designate a Data Protection Officer if required by the Data Protection Legislation.
11.11 [bookmark: _Ref7693830]Before allowing any Sub-Processor to process any Personal Data related to this Agreement, the Consultant must:
(a) notify the Controller in writing of the intended Sub-Processor and processing;
(b) obtain the written consent of the Controller;
(c) enter into a written agreement with the Sub-Processor which give effect to the terms set out in this clause 11.11 such that they apply to the Sub-Processor; and
(d) provide the Controller with such information regarding the Sub-Processor as the Controller may reasonably require.
11.12 The Consultant shall remain fully liable for all acts or omissions of any Sub-Processor.
11.13 The Consultant may, at any time on not less than 30 Working Days’ notice, request that this clause be revised or replaced with any applicable controller to processor standard clause or similar terms forming part of an applicable certification scheme which subject to the written agreement of the Controller shall apply when incorporated by attachment to this Agreement).
11.14 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Controller may on not less than 30 Working Days’ notice to the Consultant amend this Agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.
11.15 Notwithstanding any other provision herein contained, the Consultant shall indemnify the Controller in respect of any, fine, loss, claim, action damages or demand imposed on or suffered by the Controller as a result of any breach by the Consultant of this clause.
12. [bookmark: _Toc330886566][bookmark: _Toc335120785][bookmark: _Ref443472374][bookmark: _Ref443474409][bookmark: _Toc7691298][bookmark: _Toc7691430][bookmark: _Toc7789415]FREEDOM OF INFORMATION
12.1 London Councils is subject to the provisions of the Freedom of Information Act 2000 (FOIA) and the Environmental Information Regulations 2004 (EIR). As such the Consultant acknowledges that London Councils may be obliged to disclose information relating to this Agreement.
12.2 The Consultant shall have completed a Freedom of Information Questionnaire as set out in Appendix B to this Agreement stating which part or parts of his he considers to be Exempt Information and wish to be considered confidential or commercially sensitive stating under which section of the FOIA or EIR they believe applies.
12.3 London Councils does not guarantee to comply with such request for exemption under the FOIA or EIR which will only be considered at the time of any Freedom of Information Request. London Councils will where ever possible revert to the Consultant to discuss any FOIA request for Information but does not guarantee to do so and the Consultant acknowledges and accepts that the final decision as to whether to release Information in response to an FOIA request will be for London Councils alone. Any failure to indicate in Appendix B that the Consultant considers particular Information as exempt will be seen as automatic consent for release of the Information.
12.4 To the extent that the FOIA or EIR applies to this Agreement the Consultant shall provide such information as requested, provided always that the same does not fall within the Exempt information categories thereof, in accordance with the specified timescale, and in the form or format as shall have been agreed with London Councils. Upon receipt of a request for Information London Councils shall, wherever possible, consult with the Consultant and take into account its views on disclosure and the applicability of any exemptions.
12.5 The Consultant shall after discussion with London Councils respond directly to a request for information under the FOIA or EIR and shall pass any details of this to London Councils.
12.6 The Consultant shall and shall procure that its sub-contractors shall:
12.6.1 provide either the Consultant or London Councils as appropriate with a copy of all information in its possession or power in a form that is required within five working days of receipt at no cost to London Councils; and
12.6.2 provide all necessary assistance as reasonably requested by London Councils to respond to a request for information within the time for compliance set out in FOIA or EIR.
12.7 All information provided or assistance rendered by virtue of the Consultant’s obligations under this clause 12 shall be part of the Consultant’s general obligations to London Councils and shall be at no cost to London Councils.
13. [bookmark: _Toc330886567][bookmark: _Toc335120786][bookmark: _Ref443474329][bookmark: _Toc7691299][bookmark: _Toc7691431][bookmark: _Toc7789416]NOTICES
Any demand, notice, or other communication, required to be given hereunder will be sufficiently served if served personally on the addressee, or, if sent by pre-paid first class special delivery post, or by facsimile transmission to the registered office, or last known address of the party to be served will, subject to proof to the contrary, be deemed to have been received by the addressee on the second Working Day day after the date of posting, or on successful transmission as the case may be.
14. [bookmark: _Toc330886568][bookmark: _Toc335120787][bookmark: _Toc7691300][bookmark: _Toc7691432][bookmark: _Toc7789417]WAIVER AND SEVERANCE 
14.1 Failure by London Councils at any time to enforce the provisions of the Agreement, or to require performance by the Consultant of any of the provisions of the Agreement, will not be construed as a waiver of any such provision and will not affect the validity of the Agreement, or any part of the Agreement, or the right of London Councils to enforce any provision in accordance with its terms, at any time.
14.2 If any provision in the Agreement will become void, voidable or unenforceable by virtue of the coming into force of any statute or other mandatory legislation, or in the event of any provision being declared by any court of competent jurisdiction to be such, then and in such event the balance of the Agreement will remain in full force and effect.
15. [bookmark: _Toc330886570][bookmark: _Toc7789418][bookmark: _Toc335120789][bookmark: _Ref443471158][bookmark: _Ref443473965][bookmark: _Ref443474136][bookmark: _Ref443474303][bookmark: _Toc7691301][bookmark: _Toc7691433][bookmark: _Ref7693502][bookmark: _Ref7693754]TERMINATION 
15.1 [bookmark: _Ref7693493]Termination at Will
15.1.1 [bookmark: _Ref443471075]In the event that:-
15.1.1.1 [bookmark: _Ref460572912]the Review referred to in sub-clause 4.2 of this Agreement is undertaken during the Review and following the Review London Councils deems
15.1.1.2 the performance of the Consultant does not meet London Councils expectations 
15.1.1.3 there are insufficient resources/ Funding to continue with the Programme has generated the level of interest by London Boroughs and/ or the private sector
15.1.1.4 organisational changes come into force during the Term of this Agreement which result in the Services and or the London Ventures Programme having to be abandoned
then upon such event, London Councils reserves the right to terminate this Agreement upon giving to the Consultant not less than 2 months written notice.
15.1.2 [bookmark: _Ref360186500]Either of the Parties may terminate the Agreement or any part thereof upon giving to each other not less than 2 months’ written notice to be given at any time at the address set out in the Agreement or to any other address that shall be formally notified by the Parties to the other.
15.1.3 [bookmark: _Ref443472878]In the event that the Consultant terminates this Agreement in accordance with the provisions of sub-clauses 15.2 or 15.3 London Councils shall be entitled to recover its reasonable costs including but not limited to retender costs arising from the premature termination. London Councils shall take all reasonable steps to mitigate such costs.
15.1.4 [bookmark: _Ref394489551]The Parties agree that London Councils may in its absolute discretion terminate any one part of the Services, by giving reasonable notice not exceeding [2] months to the Consultant and that the Consultant agrees that redeployment of its employees and other resources required to effect the partial termination will be at the Consultant’s cost and not claimable from London Councils.
15.2 [bookmark: _Ref443474059]Termination for Other Reasons 
15.2.1 [bookmark: _Ref443472712]London Councils may by written notice also terminate the engagement of the Consultant under this Agreement on the occurrence of any of the following:
(a) in the event of any substantial change in legal status, or circumstances, occurring which will materially affect the contractual relationship between the parties, or the rights of either party to use, or otherwise recover monies due or enforce any other rights arising under the Agreement which will not be mutually agreed between the parties
(b) if the Consultant becomes bankrupt or makes a composition or arrangement with its creditors or has a proposal in respect of its company for a voluntary arrangement for a composition of debts or scheme of arrangements approved in accordance with the Insolvency Act 1986 as amended by the Enterprise Act 2002 or has an application made under the Insolvency Act 1986 as amended by the Enterprise Act 2002 in respect of its company to the Court for the appointment of an administrator or having a winding up order made or a resolution passed (except for the purposes of amalgamation or reconstruction on terms acceptable to London Councils) a resolution for voluntary winding up passed or has a provisional liquidator receiver or manager of its business or undertaking duly appointed or has an administrative receiver as defined in the Insolvency Act 1986 as amended by the Enterprise Act 2002 duly appointed or has possession taken by or on behalf of the holders of any debentures secured by a floating charge of any property comprised in , or subject to, the floating charge., or
(c) the Consultant commits a Default and the Consultant has not remedied the Default to the satisfaction of London Councils, or
· the Default is not, in the opinion of London Councils, capable of remedy; or
· the Default is a material breach of the Agreement.
(d) the provisions of clause 5.11.1 of this Agreement are invoked by London Councils;
(e) In the circumstances specified in sub-clause 9.3 of this Agreement. 
(f) In the circumstances specified in Regulation 73 (1) of the Public Contracts Regulations 2015. 
15.2.2 In the event that through any Default of the Consultant, data transmitted or processed in connection with the Agreement is either lost or sufficiently degraded as to be unusable, the Consultant shall be liable for the costs of reconstitution of that data and shall provide a full credit in respect of any charge levied for its transmission and shall reimburse London Councils all costs charged in connection with such Default of the Consultant.
15.3 [bookmark: _Ref7690374]Consequences of Termination
15.3.1 Termination of this Agreement by any Party shall not affect the accrued rights of any Party to the date of termination. Except as otherwise expressly provided by the Agreement, all remedies available to any Party for breach of this Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
15.4 [bookmark: _Ref443473885]Recovery upon Termination
15.4.1 [bookmark: _Ref443472757]Where London Councils terminates the Agreement for cause or any part of the Agreement and then makes alternative arrangements for the provision of the Services, London Councils shall be entitled to recover from the Consultant the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by London Councils throughout the remainder of the Term. London Councils shall take all reasonable steps to mitigate such additional expenditure. No further payments shall be payable by London Councils until London Councils has established the final cost of making those final arrangements.
15.4.2 Save as otherwise expressly provided in this Agreement, termination of this Agreement shall be without prejudice to any rights, remedies or obligations accrued under this Agreement prior to termination or expiration and nothing in the Agreement shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry.
15.4.3 [bookmark: _Ref359492567]At the end of the Term (and howsoever arising) the Consultant shall forthwith transfer absolute ownership of and deliver all Documents created or amended in connection with the Services in its possession to the newly appointed consultant or in the event that no such appointment has been made to London Councils.
15.4.4 [bookmark: _Ref443472782]At the end of the Term (howsoever arising) and or after the Term, and in the event that a replacement provider, different organisation or third party is required to take on the Services, the Consultant shall fully co-operate in all arrangements for the transfer of the Services to reduce to a minimum any interruption in the Programme.
15.4.4.1 At the time of any handover of the Services:-
(a) the Consultant shall provide the termination and transfer assistance to London Councils as set out in Appendix E and the replacement provider (or different organisation or third party referred to in clause 15.4.4 of the Agreement in order to achieve an effective transfer of the Services without disruption to the Programme. 
(b) [bookmark: _Ref359491349]the Consultant shall provide to London Councils and/or the replacement provider (or different organisation or third party referred to in clause 15.4.4 of the Agreement (as directed by London Councils ) such documents and other information as may be necessary to ensure an effective handover of the provision of the Services.
15.4.5 In the event of termination (when and howsoever occurring) the Parties shall enter into an exit agreement which shall implement the Exit Plan.
15.5 [bookmark: _Ref443470807][bookmark: _Ref443472848]Notwithstanding any other term or provision, all Data shall be returned to London Councils within one month of the termination or expiry of this Agreement or such other period as shall be agreed between the Parties.
16. [bookmark: _Toc7691434][bookmark: _Toc7789419]EXIT MANAGEMENT
16.1 [bookmark: _Ref494683016][bookmark: _Toc139080522][bookmark: _Ref443472859]London Councils and the Consultant shall comply with the exit management requirements set out in Appendix E (Exit and Service Transfer Arrangements) of this Agreement and any current Exit Plan. Notwithstanding any other provision of this Agreement London Councils shall have the rights set out in clause 15;
16.1.1 [bookmark: _Toc139080523]if an insolvency event occurs, sub-clause 15.2 shall be exercisable by London Councils at any time before the winding up of the Consultant or any other consequence of the occurrence of those events, including the appointment of a liquidator, receiver, manager or administrator;
16.1.2 [bookmark: _Toc139080524]in the event of termination of this Agreement for any reason; and/or
16.1.3 [bookmark: _Toc139080525]upon the expiry of this Agreement.
16.2 [bookmark: _Ref494893380][bookmark: _Toc139080528]Unless London Councils otherwise requires, during the time between service of a notice of termination of this Agreement, or for partial termination in accordance with sub-clause 15.1.2, and such termination or exercise taking effect, the Consultant shall take all steps, which are necessary and consistent with its continuing obligations, to mitigate any losses, costs, liabilities and expenses which the Consultant may incur as a result of the termination, including to:
(a) [bookmark: _Ref88488690][bookmark: _Toc139080531][bookmark: _Ref126408033][bookmark: _Toc139080532]reduce labour costs by the redeployment or release of personnel other than Key Personnel to the extent possible in the circumstances; and
(b) apply any insurance monies available to the reduction of any unavoidable costs remaining in respect of the required actions in respect of any business continuity arrangements. 
17. [bookmark: _Ref443474085][bookmark: _Ref443474121][bookmark: _Ref443474223][bookmark: _Ref443474356][bookmark: _Toc7691435][bookmark: _Toc7789420]DISPUTE RESOLUTION
17.1 [bookmark: _Ref443474097]The Parties shall each be under a general obligation to use all reasonable endeavours to negotiate in good faith and to settle amicably any dispute of whatever nature arising in connection with this Agreement.
17.2 Except where the Agreement provides to the contrary, all disputes between the Parties arising out of or relating to the Agreement shall be referred in the first instance by the Parties to their respective representatives for resolution within 30 calendar days of a Party notifying another Party or Parties of the dispute. The Parties shall ensure that the respective representatives meet as soon as possible and in any event within five working days of referral of the dispute to them.
17.3 [bookmark: _Ref443474107]If any dispute cannot be resolved by the respective representatives within 10 working days after the date of referral under Clause 17, that dispute shall be referred for resolution by any Party to the dispute to:
(a)	In the case of the Consultant to; and
(b)	In the case of London Councils to the Director of Policy & Public Affairs , or equivalent.
17.4 If the dispute still remains unresolved within a further 14 days following the referral in sub-clause 17.3, then the Parties agree to enter into mediation to settle such a dispute and will do so in accordance with the CEDR Model Mediation Procedure, Unless otherwise agreed between the Parties within 14 days from the date of notice of the dispute, the mediator will be nominated by CEDR to initiate a mediation a Party must give notice in writing (ADR Notice) to the other party to the dispute referring the dispute to mediation. A copy of the referral should be sent to CEDR. Unless otherwise agreed, the mediation will start not later than 14 days after the date of the ADR notice, No party may commence any Court proceedings in relation to any dispute arising out of this Agreement until it has attempted to settle the dispute by mediation and either the mediation has terminated or the other Party has failed to participate in the mediation, provided that the right to issue proceedings is not prejudiced by a delay. 
17.5 The Consultant will continue to perform its obligations (including any Additional Services) even if any dispute resolution procedure has been invoked under clause 17 by either Party. 
18. [bookmark: _Toc7691302][bookmark: _Toc7691436][bookmark: _Toc7789421]TRANSFER OF EMPLOYMENT
18.1 [bookmark: _Ref394492694]If London Councils seeks or proposes to seek further tenders for the execution of the Services (whether upon expiry of the Term of this Agreement or earlier termination of the Consultant’s engagement under clause 15) the Consultant will within no later than 28 working days of a written request from London Councils, provide to London Councils (and to such other parties as London Councils may require) such information as London Councils may require concerning any Consultant employees who the Consultant reasonably considers may transfer by operation of TUPE on the termination of the Services in whole or in part:
(i) current salary;
(ii) length of service;
(iii) hours of work;
(iv) arrangements for overtime;
(v) factors that may affect redundancy entitlement;
(vi) outstanding industrial injury or other claims;
(vii) probationary periods;
(viii) periods of notice for termination of employment;
(ix) current pay agreement and any agreed settlement yet to come into effect;
(x) age;
(xi) gender;
(xii) annual leave entitlement;
(xiii) sick leave entitlement;
(xiv) maternity/paternity leave arrangements;
(xv) special leave entitlement;
(xvi) season ticket loans, provision of cars and other contractual or customary benefits, if applicable;
(xvii) pension arrangements;
(xviii) location and any contractual provisions relating to location;
(xix) nature of job;
(xx) percentage of time spent in providing the Services;
(xxi) any disciplinary action taken by the Consultant against an employee within the previous two (2) years;
(xxii) any grievance procedure taken by an employee against the Consultant within the previous two (2) years 
(xxiii) any court or tribunal case, claim or action:
(i) brought by an employee against the Consultant within the previous two (2) years;
(ii) that the Consultant has reasonable grounds to believe an employee may bring against a new Consultant arising out of the employee’s employment with the Consultant; and
(xxiv) any collective agreement which will have effect after a transfer of employment in relation to the employees, pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006.
18.2 The Consultant will warrant that the information provided pursuant to sub-clause 18.1 is accurate and complete.
18.3 The Consultant will advise London Councils immediately of any changes to the information provided pursuant to sub-clause 18.1 between the date on which it is provided and the expiry of the term of the Agreement and will ensure that the information disclosed is accurate and up to date as at the expiry date and that salaries and wages relating to such key personnel have been discharged.
18.4 If the Consultant fails to provide the information listed in sub-clause 18.1 the Consultant may not be permitted to tender for any subsequent replacement services.
18.5 London Councils will keep any information disclosed pursuant to sub-clause 18.1 confidential and will ensure that it complies with the relevant data protection legislation in respect of such information. London Councils will only disclose such information to persons who have indicated a firm intention to submit a tender to London Councils to carry out the provision of the Services in the period after determination of the Consultant’s engagement under the Agreement.
18.6 The Consultant will indemnify London Councils against all claims, costs, damages, compensation and other liabilities (but not for loss of profit or goodwill or any loss or damage which is indirect or consequential) resulting from any failure on the part of the Consultant to fulfil its obligations relating to:
(i) the provision of full up-to-date and accurate information to the Consultant’s employees or their representatives; and
(ii) the consultation with such employees or their representatives or the lack of it.
18.7 The Consultant will not, without the prior written consent of London Councils (not to be unreasonably withheld), during the final six (6) months of the Term of the Agreement assign or redeploy any employees to other duties unconnected with the Services.
18.8 The Consultant will not, without the prior written consent of London Councils (not to be unreasonably withheld), during the final six (6) months of the Term of the Agreement increase the number of its employees such that the total number of employees or the total cost per annum of employing all such employees is increased by more than one per cent (1%) during such period.
18.9 The Consultant shall not agree with or otherwise promise any employees or trade unions any terms of conditions of employment which are outside the ordinary and normal custom and practice for their industry or relevant trade or which are conditioned upon or triggered by a relevant transfer or are intended to frustrate a re-tendering exercise or deter potential tenderers from tendering.
19. [bookmark: _Toc330886573][bookmark: _Toc335121122][bookmark: _Ref443474341][bookmark: _Toc7691303][bookmark: _Toc7691437][bookmark: _Toc7789422]GOVERNING LAW
The Agreement will be governed by and construed in accordance with the Laws of England and the parties submit to the exclusive jurisdiction of the English Courts. .
20. [bookmark: _Toc335120793][bookmark: _Ref443470778][bookmark: _Ref444084859][bookmark: _Ref463508819][bookmark: _Toc7691304][bookmark: _Toc7691438][bookmark: _Ref7695204][bookmark: _Toc7789423]VARIATIONS AND CHANGE CONTROL PROCEDURE
20.1 [bookmark: _Ref443474239]Changes to the Services required following a change in, or from the application of a Statute, Statutory Instrument, Byelaw, relevant British standard or European standard or other mandatory requirement of Code of Practice shall be implemented in accordance with the procedures described in this clause 20, provided that the Contract Price shall not be amended unless :-
20.1.1 the change arises because the change to a Statute, Statutory Instrument, Byelaw, relevant British standard or European standard or other mandatory requirement or Code of Practice is applicable to the scope of the Services; and 
20.1.2 the change arises because the change to a Statute, Statutory Instrument, Byelaw, relevant British standard or European standard or other mandatory requirement or Code of Practice is applicable to the delivery of the Services to London Councils or the receipt of the same by London Councils. 
20.2 If the change does not impact on the Consultant’s cost of delivering the Services, then it shall be implemented by the Consultant free of charge. 
20.3 London Councils reserves the right on giving reasonable written notice from time to time to require changes to the provision of the Services whether by removal of part of the Services, decreasing or increasing the provision of the Services or specifying the requirements in which the Service is to be provided for any reason whatsoever provided that such omission decrease or increase does not amount to a substantial modification of the Services for the purposes of Regulation 72 of the Public Contracts Regulations 2015. Such a change is hereinafter called a “Change Request”.
20.4 The Change Request shall be communicated in writing by London Councils to the Consultant in accordance with the notice provisions set out in this Agreement.
20.5 In the event of a Change Request the Contract Price may also be varied. Such Change Request in the Contract Price shall be calculated by London Councils and agreed in writing with the Consultant and shall be such amount as properly and fairly reflects the nature and extent of the Change Request in all the circumstances. Failing agreement, the matter shall be determined in accordance with the dispute resolution process set out in clause 17 of this Agreement.
20.6 [bookmark: _Ref443474249]The Consultant shall provide such information as may be reasonably required to enable the Contract Price to be calculated in accordance with the provisions of this clause. 
21. [bookmark: _Toc335120794][bookmark: _Toc7691306][bookmark: _Toc7691440][bookmark: _Toc7789424]ENTIRE AGREEMENT
This Agreement sets out the entire agreement between the Parties as to its subject matter and supersedes all prior agreements and representations not incorporated in the Agreement. This clause shall not apply to fraudulent misrepresentations.
22. [bookmark: _Toc7691307][bookmark: _Toc7691441][bookmark: _Toc7789425]SURVIVAL
22.1 Notwithstanding the termination or expiry of this Agreement in whole the provisions of Clauses (7 Insurance & Indemnity), (10 Confidentiality), (11 Data Protection) and (12 Freedom of Information), (13 Notices), (15 Consequences of Termination), (17 Dispute Resolution), (19 Governing Law), shall expressly survive such termination or expiry and continue in full force and effect along with any other Clauses or Schedules of this Agreement necessary to give full and proper effect to the clauses listed above.
22.2 Any other provision contained in this Agreement which by its nature or by implication (including in respect of any accrued rights and liabilities) is required to survive termination or expiry of this Agreement so as to give effect to that provision, shall survive such termination or expiry.



IN WITNESS of which this Agreement has been prepared in duplicate and executed by or on behalf of each party hereto and exchanged the day and year first above written

EXECUTED and DELIVERED as a DEED	)
by the CONSULTANT acting by	)
the signature of:	)
…………………………………………………………
Director



…………………………………………………………
Partner/Director 









EXECUTED and DELIVERED as a DEED	)
by LONDON COUNCILS	)
by means of this signature:	)
…………………………………………………………
John O’ Brien
Chief Executive 
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[bookmark: _Toc330886574][bookmark: _Toc335120795][bookmark: _Toc7789426][bookmark: _Toc7691308][bookmark: _Toc7691442]SCHEDULE ONE 
CONTRACT PARTICULARS
NOTE TO TENDERERS THIS SCHEDULE WILL BE POPULATED WITH THE REQUIRED INFORMAITON FOLLOWING CONTRACT AWARD TO THE SUCCESSFUL TENDERER
	Clause 
	Subject
	

	1.1
	List of Contract Documents:
	

	1.1
	Description of the Services:
	Provision of Consultancy Services For Programme Management and Delivery Support for London Ventures 2019 - 2020 

	1.1
	The Supervising Officer is:
	

	2.9
	Daily Rates:
	Role:
	Rate:

	
	
	Partner/Director 
	

	
	
	Managing Consultant 
	

	
	
	Principal Consultant
	

	
	
	Senior Consultant
	

	
	Contract Price:
	£  

	6.2 
	Stage payments:
	To be agreed on a quarterly basis through agreed Statements of Work (SOW) in line with figures presented in the Consultant’s Tender as clarified by correspondence namely Contract Document [   ] referred to in this Schedule One. 

	7.2
	Sums insured:
Professional Indemnity:
Public Liability:
Products Liability: 
Employer’s Liability:
	
£5,000,000 for each and every claim
£5,000,000 for each and every claim 
£5,000,000 for each and every claim 
As required by law for each and every claim


[bookmark: _Toc7691309][bookmark: _Toc7691443][bookmark: _Toc330886577][bookmark: _Toc335120797]

[bookmark: _Toc7789427]APPENDIX A 
LOGOS AND BRAND GUIDELINES

[bookmark: _Toc7691310][bookmark: _Toc7691444]LONDON COUNCILS DESIGN GUIDE



LVBG 
[image: cid:image003.png@01D5002F.44138310]
[bookmark: _Toc7691311][bookmark: _Toc7691445][bookmark: _Toc330886579][bookmark: _Toc335120799][bookmark: _Toc330886583] 
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[bookmark: _Toc7691312][bookmark: _Toc7691446][bookmark: _Toc7789428]APPENDIX B 
FOIA EXEMPT INFORMATION

	Information Class
	Exemption (section of the Act)
	Detailed Reasons for Application of Exemption
	No. of years Exemption to Last

	






	
	 
	





[bookmark: _Toc330886584][bookmark: _Toc335120800][bookmark: _Toc7691313][bookmark: _Toc7691447][bookmark: _Toc7789429]APPENDIX C 
LONDON COUNCILS EQUAL OPPORTUNTIES POLICY

April 2010
	Policy Agreed
	

	Joint Consultative Committee
	19 April 2010

	Corporate Management Board
	22 April 2010


Purpose of policy
[bookmark: OLE_LINK2]To ensure that equality and diversity issues are positively and fully incorporated in all aspects of London Councils work. To ensure that all employees demonstrate respect and fairness to their colleagues, the public with whom they come into contact, and the people of London for whose benefit they work. To ensure that the organisation is able to recruit and retain the best staff and celebrate the benefits of diversity on an individual and group level.
Guiding Principles
London Councils expects all employees to positively promote the letter and spirit of this policy in all aspects of their work and their dealings with people, both internally and externally. It is expected that these principles will be integral to all London Councils work from inception to implementation.
Content of policy/procedure
London Councils has made the following statement about its vision for the future:
London Councils is committed to fighting for more resources for London and getting the best possible deal for London's 33 councils. We develop policy, lobby government and others, and run a range of services designed to make life better for Londoners.
In order to translate this vision into reality, London Councils equal opportunities policy ensures that equality and diversity issues are positively and fully incorporated in all aspects of its work. One of its key objectives is to be open and accountable, with a commitment to equality of opportunity in all that it does, and to reflect the cultural and ethnic diversity of London.
Policy Statement
London Councils will continually strive to challenge direct and indirect discrimination in its organisation, personnel practices and provision of services.
This equal opportunities policy recognises that London is a diverse community, and values each person regardless of race, gender, disability, sexuality, religion and belief, marital status, social background or age.
London Councils aims to:
· ensure fair and equal recruitment to its jobs
· ensure fair and equal treatment of its employees and customers
· develop a culture and working environment free from discrimination and harassment
· act promptly on any complaints of discrimination and harassment
· provide a safe, secure and accessible working environment which values and respects individual's identities and cultures
· have a workforce that reflects the diversity of London’s population
· encourage and help all staff to reach their full potential
· monitor and review all policies and procedures from an equalities perspective.
These principles will guide and inform the development of all other employment policies, and the provision of London Councils services and work programmes. 

Implementation
A commitment to Equal Opportunities underlies the structure of London Councils and the provision of its services. Corporate Management Board will play a key role in ensuring that the policy is complied with within the organisation and in its links with outside agencies and constituent authorities.
Corporate Management Board will review and monitor practices within their spheres of responsibility. It is however the responsibility of all staff to carry out their duties in accordance with the Equal Opportunities Policy at all times.
Human Resources will specifically ensure that the operation of policies and procedures in practice are monitored and reviewed in the light of any concerns about potential discriminatory impact.
[bookmark: _Toc330886586][bookmark: _Toc335120801] 


[bookmark: _Toc7691316][bookmark: _Toc7691450]NOTE TO TENDERERS – LONDON COUNCILS RESERVES THE RIGHT TO CALL FOR A PARENT COMPANY GUARANTEE IN ACCORDANCE WITH LONDON COUNCILS FINANCIAL REGULATIONS IF IT IS DETERMINED BY LONDON COUNCILS THAT A PARENT COMPANY GUARANTEE IS NECESSARY

[bookmark: _Toc7789430]APPENDIX D 
PARENT COMPANY GUARANTEE


DATED                 20	

LONDON COUNCILS 

-and-

[            ]




___________________________________
PARENT COMPANY GUARANTEE
in connection with
CONSULTANT’S APPOINTMENT for services in connection with the provision of Consultancy for Programme Management and Delivery Support for London Ventures 2019 -2020             ]
___________________________________







THIS DEED is made the	day of	20	
PARTIES
(1) [			] (incorporated and registered in [		] with company number [		]) whose registered office is at [				] (“Guarantor”); and
(2) LONDON COUNCILS of 59 ½ Southwark Street London SE1 0AL ( London Councils) 
RECITALS
(A) [bookmark: a463466]By an agreement in writing dated [		] (“Contract”) and made between London Councils as therein defined and [		] (incorporated and registered in [		] with company number [		]) whose registered office is at [		] (“Consultant “), the Consultant agreed to [				].
(B) [bookmark: a285928]The Guarantor is a parent company of the Consultant and has agreed to guarantee the Consultant’s due performance of its duties or obligations under the Contract.
[bookmark: main]OPERATIVE PROVISIONS
1. [bookmark: a871182][bookmark: _Toc334518987][bookmark: _Toc7691317][bookmark: _Toc7691451]GUARANTEE AND INDEMNITY
[bookmark: a797040]1.1	The Guarantor guarantees the due and punctual performance by the Consultant of the Consultant’s duties and obligations to London Councils under the Contract.
1.2	If the Consultant fails to observe or perform any of its duties or obligations to London Councils under the Contract, or if the Consultant fails to pay any sum, loss, debt, damage, interest, cost or expense due from the Consultant to London Councils under or in connection with the Contract, the Guarantor (as a separate and independent obligation and liability from its obligations and liabilities under clause 1.1) will indemnify London Councils against all loss, debt, damage, interest, cost and expense (including legal fees and expenses of litigation on a full indemnity basis) incurred by London Councils by reason of such failure or non-payment and will on first written demand pay to London Councils (without any deduction or set-off) the amount of that loss, debt, damage, interest, cost and expense.
[bookmark: _Ref339629266][bookmark: a404049]1.3	The Guarantor will indemnify London Councils against all loss, debt, damage, interest, cost and expense (including legal fees and expenses of litigation on a full indemnity basis) incurred by London Councils by reason of the Consultant :
a. stopping or suspending payment of any of its debts, or being unable to (or admitting an inability to) pay its debts as they fall due; 
b. entering into any composition or arrangement with one or more of its creditors with a view to rescheduling any of its indebtedness; or
c. suffering any of the following events:
· a moratorium of any indebtedness, winding-up, dissolution, suspension of payments, administration, reorganisation (as a voluntary arrangement, scheme of arrangement or otherwise), petition for bankruptcy, composition, compromise, assignment or arrangement with any creditor, 
· any liquidator, receiver, administrative receiver, administrator, compulsory manager or other similar officer is appointed in respect of the Consultant or any of its assets, or
· any event occurs in relation to the Consultant that is analogous to the events listed in this definition 
and will on first written demand pay to London Councils (without any deduction or set-off) the amount of that loss, debt, damage, interest, cost and expense.
2. [bookmark: _Toc7691318][bookmark: _Toc7691452]CHANGES
2.1	The Contract may be modified, amended or supplemented in any way without the Guarantor's consent. The Guarantor's liability under this deed, which includes (without limitation) the Consultant’s duties, obligations and liabilities under the Contract as modified, amended or supplemented, will not be reduced, discharged, released or otherwise adversely affected by:
a. any such modification, amendment or supplement; 
b. any invalidity, avoidance or termination of the Contract; 
c. the occurrence of any of the events described in clause 1.3;
d. any amalgamation, reconstruction, change of name, change of directorship, status or ownership of the Consultant ;
e. any act, omission, matter or thing which would not have discharged or affected the liability of the Guarantor had it been a principal debtor instead of guarantor or indemnifier or by anything done or omitted by any person which but for this provision might operate to exonerate or discharge the Guarantor or otherwise reduce, release, prejudice or extinguish its liability under this deed; or
f. any waiver, concession, allowance of time, variation, novation, restatement, extension, discharge, compromise or forbearance, dealing with, exchange or renewal of any right or remedy which London Councils may now or in future have from or against, given to, or made with, the Consultant and any other person in respect of any of the Consultant’s obligations under the Contract. The terms of this deed will apply to the terms of any such arrangements as they apply to the Contract.
3. [bookmark: a265889][bookmark: _Toc334518991][bookmark: _Toc7691319][bookmark: _Toc7691453]PRIORITY
3.1	London Councils does not have to pursue any remedy against the Consultant before proceeding against the Guarantor under this deed.
3.2	As long as any liability incurred by the Consultant to London Councils guaranteed under this deed remains unsatisfied, the Guarantor will not, in respect of any payment made or liability arising under this deed, effect (or try to effect) any recovery from the Consultant, whether by receipt of money, set-off, proof of debt, enforcement of security or otherwise.
4. [bookmark: a273979][bookmark: _Toc334518993][bookmark: _Toc7691320][bookmark: _Toc7691454]ASSIGNMENT AND THIRD PARTY RIGHTS
[bookmark: a71034][bookmark: _Ref339008184]4.1	London Councils may assign the benefit of this deed to any person to whom London Councils lawfully assigns or charges the benefit of the Contract and the Guarantor will not contend that any person to whom the benefit of this deed is assigned may not recover any sum under this deed because that person is an assignee and not a named party to this deed.
4.2	Except as provided under clause 4.1, only a person who is named as a party to this deed will have any rights under or in connection with it.
5. [bookmark: _Toc334518994][bookmark: _Toc7691321][bookmark: _Toc7691455][bookmark: a679869]NOTICES 
Any demand, notice, or other communication, required to be given under this deed will be sufficiently served if served personally on the addressee, or, if sent by pre-paid first class ‘Recorded Signed For’ or ‘Special Delivery’ post to the registered office, or last known address of the person to be served.
6. [bookmark: a462197][bookmark: _Toc334518996][bookmark: _Toc7691322][bookmark: _Toc7691456]GOVERNING LAW AND JURISDICTION
6.1	This deed and any dispute or claim arising out of or in connection with it, or its subject matter or formation, are to be governed by and construed in accordance with the law of England.
6.2	The courts of England have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this deed, its subject matter or its formation.
IN WITNESS whereof the Guarantor has executed and delivered this document as a Deed on the date stated at the beginning of it.

	Executed as a Deed and Delivered by [				] acting by the signature of two of its duly authorised officers:
	)
)
)
)
)
	
................................................
Director

................................................
Director/Secretary





[bookmark: _Toc7691323][bookmark: _Toc7691457][bookmark: _Toc7789431][bookmark: _Toc378331619][bookmark: _Toc394475124][bookmark: _Toc394500558][bookmark: _Toc422392109] APPENDIX E 
THE EXIT AND SERVICE TRANSFER ARRANGEMENTS

1.	Three months following the commencement of this Agreement the Consultant shall prepare a Service Transfer Plan (“STP”) for review by London Councils. London Councils shall review the STP within thirty (30) working days of receipt from the Consultant and shall notify the Consultant of any suggested revisions to the STP which shall be incorporated or discussed at the Service Review Meeting. The agreed STP will be signed as approved by each party.
2.	The STP shall provide comprehensive plans for the activities and the associated liaison and assistance which will be required for the successful transfer of the Services and expiry of the Agreement. The plans will include but not be limited to:
3. The Consultant shall upon request by London Councils provide reasonable assistance without additional charge to a replacement Consultant undertaking due diligence activity.
4. The Consultant shall upon request by London Councils co-operate fully in the hand-over of the Services to a replacement Consultant in particular but not limited to the following:
(a) Contact details of London Ventures Partners
(b) Information setting out commercial relationships with London Venture Partners
(c) Electronic messages relating to London Ventures which impact or are relevant to future activity 
(d) Documents relating to London Ventures which impact or are relevant to future activity or provide relevant background information to carrying out the programme such as marketing materials, financial projections, programme reporting.

[bookmark: _Toc7691324][bookmark: _Toc7691458][bookmark: _Toc7789432]
APPENDIX F 
TEMPLATE FOR CHANGE REQUEST NOTICE

	
CHANGE REQUEST NOTICE (“CRN”)

	Between LONDON COUNCILS 

	and the CONSULTANT 

	CHANGE REQUEST NOTICE DETAILS
	

	CCN Reference No: 
	KPI reference:
Specification for: 

	Raised by:
	Received by:

	Date:
	Date:

	Reason for the Change Request:


	Description of the Change Request: 


	Benefits to London Councils and the Consultant: 


	Timetable for the change/Operational Date the Change Request is to take effect from:


	Price:

	Impact on other work within the Specification or KPI's (if any):

	Impact on the timescale within the Specification or KPI's (if any):

	New Wording of clause ……. of the Specification/KPI:

	The parties hereby agree to vary the Agreement in the manner and in consideration of the terms set out above.
Save as expressly set out in this Change Request Notice the terms and conditions of the Agreement shall remain in full force and effect.

	Agreed for and on behalf of London Councils 
	Agreed for and on behalf of the Consultant:



	Signed:
	
	Signed:
	

	Title:
	
	Title:
	

	Date:
	
	Date:
	





[bookmark: _Toc7691326][bookmark: _Toc7691460][bookmark: _Toc7789433][bookmark: _Toc7691327][bookmark: _Toc7691461]APPENDIX G 
DATA PROCESSING AUTHORISATION FORM
[bookmark: _Toc7691325][bookmark: _Toc7691459]NOTE TO TENDERERS – THIS DATA PROCESSING AUTHORISATION FORM HAS BEEN AGREED IN CONSULTAITON WITH LONDON COUNCILS DATA PROTECTION OFFICER
	Subject matter of the processing
	[  ] will process the following personal data of local government officers/councillors for use as part of the Programme Management and Delivery Support for London Venture 2019/2020 contract only:
· Work email addresses 
· Phone numbers

	Duration of the processing
	The processing will take place between the signing of this document to 22 August 2020, plus additional time for close down of the LV programme should the contract be terminated on 22 August 2020. 

	Nature and purposes of the processing
	[  ] primary purpose of processing data will be to use to communicate with local government officers, councillors or organisations contacting London Councils in relation to London Ventures to either:
1. Promote opportunities offered by the London Ventures programme
1. Organise meetings and events
The information provided for the purpose of supporting London Ventures should not be used for any other purposes.

	Type of Personal Data
	The type of personal data includes:
1. Names
1. Work addresses
1. Work emails addresses
1. Work phone numbers

	Categories of Data Subject
	The categories of data subjects include:
1. Local government councillors
1. Local government officers
1. Businesses/organisations representatives

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data
	Data will be retained for as long as it is required to facilitate the delivery of the London Ventures programme and also in accordance with [  ] data retention policy and/or statutory requirements. 
Whatever personal information/data London Councils has provided for [  ] in relation to the London Ventures contract should be deleted by EY in a compliant manner.

	Describe how the data will be stored and managed in a secure way
	As per [  ] policy
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Introduction This manual is a comprehensive guide to the London
Councils corporate identity. It sets out the basic elements
of the identity: the logo, colour palette, typography and
stationery elements.

Although the guidance in this manual must be rigorously
applied, the identity isn’t restrictive - it is aimed at helping
staff and designers achieve high standards regardless

of budget.

It will also help you to get creative results at the
same time as ensuring your publications instantly say
‘London Councils.

The manual is also a useful guide for any staff involved
in commissioning design and print.

These guidelines will help you. Please take a moment to
familiarise yourself with the general principles and keep
it handy for future reference.
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The primary brand elements
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The primary brand elements

The Logo

LONDONCOUNCILS | Brand Guidelines

«—T «—T —»
!

COUNCILS

f¢— x —»| l— x —»!
x = exclusion zone Smallest size
~10mm -
MONDON
COUNCILS

Logo construction and exclusion zone
This shows how the London Councils logo should
be treated to ensure its prominence and clarity.

It is essential that the ‘exclusion zone’ remains
free of all graphics, strap lines, photography
and typography.

The logo proportions should never be altered.

Size guidance

10mm wide (see left) is the smallest size

the logo may be reproduced, to ensure legibility
is preserved.

At the logo’s smallest size, it can be reproduced
in either the colour, black, single colour or
‘white out’ version depending on the limitations
of the collateral.





The Logo - Colourways

LONDON
COUNCILS

On white

LONDON
COUNCILS

On any flat light colour
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LONDON

COUNCILS

Simple ‘White out’ on any flat dark colour

LONDON
COUNCILS

Black version

Logo colourways
The logo can appear on a solid colour
background in the formats shown.

The ‘dark” and “flat’ colour choices are at the
user’s discretion.

The logo can also be used in front of imagery.
It is important that the background image
features a plain, uncluttered area that the logo
should be positioned in front of. Never

use a busy background image where the
legibility of the logo is compromised.

However, for the vast majority of cases,
the version on white should be used.

The logo can also be used in mono applications
such as fax templates. There are two variants,
black on white, and white out (shown left).





The primary brand elements
The Logo - Bad practice

LONDON D
COUNCILS LONC[%)?JNCILS

Do not distort the proportions Do not remove or move logo elements
Do not apply visual effects such Do not place on a colour where the logo
as a drop shadow cannot be read properly

LONDON

Do not place on an image where the logo Do not use any other colours than
cannot be read properly those shown on page 8

LONDONCOUNCILS | Brand Guidelines

Logo artwork

It is important that the London Councils

logo is always used correctly.

The examples shown here do not follow the

guidelines and are clear examples of how not

to use the mark.

As a basic guide:

X Never reproduce the logo in alternative colours
or styles.

X Never print the logo onto background colours
that do not provide adequate stand out.

X Never change relationships between items,
add straplines, condense, expand or rotate
the logo.





The primary brand elements
The Logo - Logo placement

A4 Brochure 210mm width

Logo placement

The logo should, wherever possible, be seen
in it's positive state. It should appear in the
bottom right hand corner of front covers
and documents.

For A4 and A3 documents the logo should be
30mm wide, for smaller sizes see minimum size
Page 4.

The logo should sit with various partners in

a consistent way. It should be similar in size
to the other logos and use the exclusion zone
on page 4 as a guide. If London Councils are
the prime force of the event/publication their
placement on the right hand side and size

(as mentioned) should be followed.

If the logo has to sit as part of a group,
exclusions zones should be applied.

Also logo hierarchy can be decided by
importance, for instance a lead sponsor at an
event created by London Councils maybe larger
than the other associated logos but not larger
than London Councils.

London Councils as the prime force of the event/publication

Local ‘. -'""'"'- e Transport
Government GOV.UK for London

Association

OGS )

London Councils as part of a group (order not decided by London Councils)

GREATERLONDONAUTHORITY

In association with:

" g Transport LONDON MAYOR OF LONDON
Government [ forLondon  COUNCILS

Association
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The primary brand elements
The Logo - Sub brands

FREEDOM PASS
LONDONCOUNCILS

.
.
\

LORRY CONTROL
LONDONCOUNCILS

\
;
\

TAXICARD
LONDONCOUNCILS

.
;
;

TRACE
LONDONCOUNCILS

;
\
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HEB
LONDONCOUNCILS

GRANTS
LONDONCOUNCILS

NOTIFY
LONDONCOUNCILS

CARE SERVICES
LONDONCOUNCILS

MEMBERS
LONDONCOUNCILS

EUROPEAN SERVICE
LONDONCOUNCILS

LEPT
LONDONCOUNCILS

Sub brands

London Councils is made up of many different
divisions. These have been allocated sub
brands. On the left are the sub brands and their
appropriate colours.

The colours come from the secondary palette.
The sub brand colour should be dominant, but
the primary and secondary palettes can be used
as highlight colours (see Page 9 Colours).

The logos usage follows the same guidance as
the main logo (see Page 6 for The Logo - Bad
practice and Page 5 for The Logo - Colourways).





The primary brand elements
Colour - Primary palette

C:0 M:100 C:82 M:100 C:0 M:0 C:0 M:0 C:0 M:0

Y:2 K:0 Y:0 K:8 Y:0 K:100 Y:0 K:60 Y:0 K:40
R:207 R:73 R:0 R:130 R:169

G:0 G:14 G:0 G:130 G:169

B:114 B:111 B:0 B:130 B:169
HTML:CF0072 HTML:490E6F HTML:231F20 HTML:828282 HTML:a9a9%a9

WHITE OUT WHITE OUT WHITE OUT _
WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA
Compliant Compliant Compliant Compliant

LONDONCOUNCILS | Brand Guidelines

WCAG 2 AA
Compliant

Colours
There are two colour palettes, a primary and
a secondary.

The primary palette is used for collateral coming
from London Councils and the secondary used
sparingly as highlight colours.

The secondary palette is individually allocated to
a London Councils sub brand. This colour should
be dominant, but the primary and secondary
palettes can be used as highlight colours.

These colours dramatise the rich personality of
the brand and work in harmony with each other.

In the interests of consistency and in order to
underpin the brand’s premium positioning, the
use of special colours (as opposed to four
colour process) is preferred, although when it

is absolutely necessary to print in four colour
you must use the colour breakdowns specified in
these guidelines.

Also for online and office use we have created
RGB and Hex colours. The colours are WCAG 2 AA
Compliant and we show how best to use them

as panel colours i.e text ‘white out’ or ‘black’ on
each colour.

Notes:

- Body text should always be in Cool Gray 7
(or its alternative breakdown).

- First highlight colour should be P226C
(or its alternative breakdown).

- The use of the remainder colours for charts/
highlights, illustrations etc.

- Sub-brands should use their own colour for
first highlight.

- Tints of all colours can be used when necessary.

2





The primary brand elements
Colour - Secondary palette

C:38 M:100 C:65 M:95 C:36 M:68 C:1 M:72 C:9 M:12 C:54 M:8 C:69 M:0

Y:0 K:6 Y:9 K:40 Y:10 K:31 Y:100 K:7 Y:47 K:18 Y:47 K:14 Y:54 K:7

R:158 R:89 R:126 R:203 R:197 R:111 R:80

G:0 G:49 G:84 G:96 G:183 G:162 G:166

B:126 B:95 B:117 B:21 B:131 B:135 B:132

HTML:9E007E HTML:59315F HTML:7E5475 HTML:CB6015 HTML:C5B783 HTML:6FA287 HTML:50A684
WHITE OUT WHITE OUT WHITE OUT [TBlACKOUT Y BLack our WHITE OUT | BLACKOUT

WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA

Compliant Compliant Compliant Compliant Compliant Compliant Compliant

P4635C P349C P188C P338C P2757C
C:9 M:29 C:12 M:58 C:90 M:12 C:16 M:100 C:50 M:9 C:50 M:0 C:100 M:95
Y:66 K:24 Y:81 K:42 Y:95 K:40 Y:65 K:58 Y:98 K:61 Y:31 K:0 Y:4 K:42
R:185 R:148 R:4 R:118 R:84 R:110 R:0
G:151 G:96 G:106 G:35 G:98 G:206 G:30
B:91 B:55 B:56 B:47 B:35 B:178 B:96
HTML:B9975B HTML:946037 HTML:046A38 HTML:76232F HTML:546223 HTML:6ECEB2 HTML:001E60
_ WHITE OUT WHITE OUT WHITE OUT WHITE OUT BLACK OUT WHITE OUT
WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA WCAG 2 AA
Compliant Compliant Compliant Compliant Compliant Compliant Compliant
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Typography
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Typography
Print

abcdefghijklmnopqgrstuvwxyz
ABCDEFGHIJKLMNOPQRSTUVWXYZ
1234567890

ITC Officina Sans Bold

abcdefghijklmnopgrstuvwxyz
ABCDEFGHIJKLMNOPQRSTUVWXYZ
1234567890

ITC Officina Sans Bold

LONDONCOUNCILS | Brand Guidelines

Typeface

A strong typographic tone is essential for
consistent and clear communication and is a key
element within the London Councils identity.

It is imperative that corporate fonts are used
correctly. There is one main typeface.

The typeface is ITC Officina Sans Book.

The weights book and bold are the main versions
to use, but light and black are also available.

Bold is for headlines and sub headings, book
is for body copy. There are other weights which
may be used sparingly in a creative way or to
create hierarchy.

12 )





Typography
Online

abcdefghijkimnopqgrstuvwxyz
ABCDEFGHIUKLMNOPQRSTUVWXYZ
1234567890

Arial Bold (for PC and web based only)

abcdefghijklmnopqrstuvwxyz
ABCDEFGHIJKLMNOPQRSTUVWXYZ
1234567890

Arial Regular (for PC and web based only)

LONDONCOUNCILS | Brand Guidelines

Typeface

Online, wherever possible for web pages, email
marketing (in static headings) and other such
online collateral, the web version of ITC Officina
Sans must be used in headings and titles.

It would need to be purchased via
http://www.fonts.com for a cost, however
browser rendering should be researched as it can
look different in each browser.

For all main body copy Arial and it's different
weights must be used.

In items such as letters the point size
should be 11pt on 13pt leading.

For PC use and for web-based

media where Officina Sans is
unavailable, use Arial and Arial bold.

13 )





Typography
Example and guidance - Print

This is headline text.

Lorem ips olor sit.

Suggested headline text: Bold 34pt text 36pt leading, with -20 tracking

This is sub headline text. Lorem
ipsum dolor sit.

Suggested sub headline text: Bold 17pt text 19pt leading, with -20 tracking

This is body copy. Lorem ipsum dolor sit amet, consectetur adipisicing elit,
sed do eiusmod tempor incididunt ut labore et dolore magna aliqua. Ut enim
ad minim veniam, quis nostrud exercitation ullamco laboris nisi ut aliquip ex
ea commodo consequat. Duis aute irure dolor in reprehenderit in voluptate
velit esse cillum dolore eu fugiat nulla pariatur.

Suggested body copy text: Bold (to highlight) 9pt text 11pt leading,
with -10 tracking

LONDONCOUNCILS | Brand Guidelines

Letter spacing

Default spacing is acceptable on body copy but a
tighter tracking is preferred. Adobe InDesign users
should set tracking to -10 and use the ‘Optical’
spacing feature.

QuarkXPress users should set tracking to -20.

Kerning
Large headings should be kerned by hand to look
balanced and considered.

Word spacing

Set both ‘minimum’ and ‘desired” word spacing
values 70%. Adobe InDesign users can find this
feature in the drop down-menu on the Paragraph
window, under ‘Justification’, QuarkXPress users can
find ‘Justification” under ‘H&Js".

Hyphenation
Auto hyphenation should be turned off at all times.

Notes:

Body text should always be in Cool Gray 7

(or it's alternative breakdown).

First highlight colour should be P226C

(or it's alternative breakdown).

The use of the remainder colours are for charts/
highlights, illustrations etc.

Sub-brands should use their own colour for first
highlight.

Tints of all colours can be used when necessary.

14 )





Typography
Example and guidance - Online and internal usage

This is headline text.
Lorem ips olor sit.

Suggested headline text: Not smaller then Bold 33px, but dependant on space

This is sub headline text. Lorem
ipsum dolor sit.

Suggested sub headline text: Bold half size of the headline text above

This is body copy. Lorem ipsum dolor sit amet, consectetur
adipisicing elit, sed do eiusmod tempor incididunt ut labore et dolore
magna aliqua. Ut enim ad minim veniam, quis nostrud exercitation
ullamco laboris nisi ut aliquip ex ea commodo consequat. Duis aute
irure dolor in reprehenderit in voluptate velit esse cillum dolore eu
fugiat nulla pariatur.

Suggested body copy text: Bold (to highlight) 10px text 12px leading.

LONDONCOUNCILS | Brand Guidelines

Website

Websites can be de difficult to design for. We don't
want to be too restrictive, but we want to add
some guidance. Hierarchy is of importance and will
aid the user experience of the website.

The examples on the left show the hierarchy
in Arial, but Officina Sans would be preferred
if purchased.

Internal usage

Powerpoint

Heading font Arial Bold (pc font) 22pt.
Sub head font Arial Regular (pc font) 22pt.
Main font Arial Regular (pc font) 18pt.
Third tier font Arial Regular (pc font) 11pt.

Word
Body copy font Arial Regular for a letter
11pt on 13pt leading.

Hyphenation
Auto hyphenation should be turned off at all times.

Notes:
Body text should always be in R:0 G:0 B:0.
First highlight colour should be R:207 G:0 B:114 .

The use of the remainder colours for charts/
highlights, illustrations etc.

Sub-brands should use their own colour for first
highlight.

Tints of all colours can be used when necessary.

15 )





Stationery
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Business Card

Back

www.londoncouncils.gov.uk |

@londoncouncils

uby Peacock

ONDON -

Public Affairs Officer

M 020 7934 9617
M: 07827 352354
E: ruby.peacock@londoncouncils.gov.uk

9, Southwark Street, London SE1 QAL

30mm

COUNCILS )

Front
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Ruby Peacock
Public Affairs Officer

T: 020 7934 9617
M: 07827 352354
E: ruby.peacock@londoncouncils.gov.uk

597, Southwark Street, London SE1 OAL

LONDON
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Stationery
Letterhead

LONDON
COUNCIS )

59% Southwark Street,
London SE1 0AL

T: 020 7934 9999
www.londoncouncils.gov.uk
@londoncouncils

VAT number:
GB766069205

John Smith
(Company name
Company address
(Company address
Company address
10th March 2014

ONDON
COUNCILS

f— 30mm ——f

9% Southwark Street,
ondon SE1 0AL

2 020 7934 9999

{@londoncouncils

ear Sir/Madam

Lorem ipsum dolor sit amet, consectetur adipisicing elit, sed do eiusmod tempor
incididunt ut labore et dolore magna aliqua. Ut enim ad minim veniam, quis
nostrud exercitation ullamco laboris nisi ut aliquip ex ea commodo consequat.
Duis aute irure dolor in reprehenderit in voluptate velit esse cillum dolore eu
fugiat nulla pariatur. Excepteur sint occaecat cupidatat non proident, sunt in culpa
qui officia deserunt mollit anim id est laborum.

'Sed ut perspiciatis unde omnis iste natus error sit voluptatem accusantium
doloremque laudantium, totam rem aperiam, eaque ipsa quae ab illo inventore

eritatis et quasi architecto beatae vitae dicta sunt explicabo. Nemo enim ipsam

oluptatem quia voluptas sit aspernatur aut odit aut fugit, sed quia consequuntur
magni dolores eos qui ratione voluptatem sequi nesciunt. Neque porro quisquam
lest, qui dolorem ipsum quia dolor sit amet, consectetur, adipisci velit, sed quia
non numquam eius modi tempora incidunt ut labore et dolore magnam aliquam
quaerat voluptatem. Ut enim ad minima veniam, quis nostrum exercitationem
ullam corporis suscipit laboriosam, nisi ut aliquid ex ea commodi consequatur?
Quis autem vel eum iure reprehenderit qui in ea voluptate velit esse quam nihil
molestiae consequatur, vel illum qui dolorem eum fugia, adipisci velit, sed quia
non numquam eius modi tempora incidunt ut labore et dolore magnam aliquam
quaerat voluptatem.

Ut enim ad minima veniam, quis nostrum exercitationem ullam corporis suscipit
laboriosam, nisi ut aliquid ex ea commodi consequatur? Quis autem vel eum iure
reprehenderit qui in ea voluptate velit esse quam nihil molestiae consequatur, vel
illum qui dolorem eum fugiat quo voluptas nulla pariatur.

Kind Regards

John Smith

AT number:

50%

LONDONCOUNCILS | Brand Guidelines

¥
(10mm|
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Compliment Slip

LONDON
COUNCILS )

59% Southwark Street,
London SE1 AL

T: 020 7934 9999
www.londoncouncils.gov.uk
@londoncouncils

With compliments

Front
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Back
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Powerpoint

Presentation to
London Councils

May 2014

LONDON
COUNCILS )

Template

Please use the powerpoint template file provided.

Powerpoint internal
Heading font Arial Bold (pc font) 22pt.

Sub head font Arial Regular (pc font) 22pt.

Main font Arial Regular (pc font) 18pt.

Third tier font Arial Regular (pc font) 11pt.

Title here

» Text to go here

» Text to go here
= Textto go here

LONDON

COUNCILS )

Powerpoint cover
Document title Arial Bold (pc font) 36pt
Main font Arial Regular (pc font) 18pt

LONDONCOUNCILS | Brand Guidelines

Graphs example

Graph title here

Grants

Notify

Care Services
LEPT

Lorry Control

Taxicard

- Gohals sit aurem

- Dd asas gor sit aurem

* Lorem ipsum door sit aurem
= Aas sdwof sit aurem

* Foisfn door sit aurem

» Lina sdds sit aurem

LONDON

COUNCILS )

0>





Stationery
Email signature

Ruby Peacock

Public Affairs Officer

LONDON
COUNCILS

London Councils

59 Southwark Street
London SE1 0AL
T: 020 7934 9617

M: 07827 352354
E: ruby.peacock@londoncouncils.gov.uk

www.londoncouncils.gov.uk
@londoncouncils

CONFIDENTIALITY NOTICE AND LEGAL LIABILITY WAIVER: The content of this email and any
attachments are CONFIDENTIAL and may contain privileged information. If you are not the addressee it may
be UNLAWFUL for you to read, copy, distribute, disclose or otherwise use the information contained herein.
The content of the message and or attachments may not reflect the view and opinions of the originating
company or any party it is representing.

If you are NOT the intended recipient then please email back to info@londoncouncils.gov.uk

LONDONCOUNCILS | Brand Guidelines

Arial Bold (pc font) 12pt R:73 G:14 B:111
Arial Bold (pc font) 7.5pt R:169 G:169 B:169

Arial Bold (pc font) 7.5pt R:73 G:14 B:111
Arial Bold (pc font) 7.5pt R:207 G:0 B:114

Arial (pc font) 7.5pt R:169 G:169 B:169
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Creative elements
The ‘Sound wave’

Origin of the ‘Sound wave’ Showing the intersections

Top left of page

Top left of page It can be cut at any width

LONDONCOUNCILS | Brand Guidelines

The graphic we have produced is influenced by
London Councils coverage of London.

It is formed from the shape used in the logo and
grows by a fixed percentage.

It is reminiscent of a ‘sound wave'. It demonstrates
how far London Councils message can travel, how
they can resonate with Local Authorities and
Londoners as a whole.

The graphic is a symbol of community,
representative of the diversity of London’s boroughs
and the values of the London Councils members

- working individually, but joining together in the
strength of one voice.

The ‘sound wave’ must always start at the top
left corner and increase by 150%. It can be
increased multiple times to accommodate any
particular design.
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The ‘Sound wave’ can be used for any of the sub

Creat-ive elements brands of London Councils and the appropriate sub
The ‘Sound wave’ - Colour and with photography e e

Every alternate ‘wave” must either use the
whole tint value of it’s colour or use an 80% tint
of that colour.

Imagery can also be used in conjunction with the
‘sound wave’. Using images with the ‘sound wave’
work better in circle. Transparency and overlays can
be used for creative results.

Photography should always be of an exceptional
standard, high resolution and predominantly of

FREEDOM PASS TRACE people. London has a diverse community and this
LONDW LONDW should always be displayed in the photography used.

With Freedom Pass colouring With Trace colouring

COUNCILS )

With photography
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Questions The first point of contact for any questions on points
of design should be the London Councils publishing team.

Ian Mitchell, publishing manager
ian.mitchell@londoncouncils.gov.uk
or 020 7934 9715

Laura Compton, publishing officer
laura.compton@londoncouncils.gov.uk
or 020 7934 9628

London Councils

59, Southwark Street LO N D O N
London SE1 OAL

020 7934 9999

www.londoncouncils.gov.uk CO U N C I LS
@londoncouncils
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