REQUEST FOR QUOTE: RFQ

RE: TENNIS DEVELOPMENT FEASIBLILTY STUDY ON BEHALF OF THE TENNIS FOUNDATION (TF), THE LAWN TENNIS ASSOCIATION (LTA) AND LEE VALLEY REGIONAL PARK AUTHORITY ( THE AUTHORITY) AT THE LEE VALLEY HOCKEY AND TENNIS CENTRE (LVHTC)
LVRPA519S1601
NAME OF ORGANISATION: [INSERT]
1. INTRODUCTION

1.1 
Lee Valley Regional Park Authority (the Authority) and the Tennis Foundation (TF) along with its partner the Lawn Tennis Association (LTA) (together, the Client) is seeking the services of a creative, skilled and appropriately experienced consultant to undertake an evaluation study looking at the potential for the development of tennis at the Lee Valley Hockey and Tennis Centre (LVHTC) (the Project).

This exercise will require the consultant to agree a scope for any new development or refurbishment with the Authority, and Lee Valley Leisure Trust Limited t/a Vibrant Partnerships (the Trust).
A number of potential development options have been identified which could enhance the tennis offer at the venue and the consultant will be required to present a cost/benefit analysis for each option and present any other options which they feel may be appropriate for consideration by the Client. 

1.2 
The work undertaken by the consultant should consider the provision of tennis facilities in the area, operational performance of the venue, opportunities and threats in the market, the strategic and financial position of the site and options to improve the tennis provision, providing market tested information.

1.3 
The consultant will be asked to outline the necessary timeframe for the implementation of the chosen development brief, sign off, tender, tender evaluation, appointment of contractors, and a work completion date, and to include this detail in the Report (as defined below). 

1.4
The  consultant is  required to produce a completed report (the Report)  in relation to the Project as outlined in sections 12 and 13 below.
1.5
The consultant’s team, during this phase, will be expected to identify and arrange specific site/venue visits to help inform decisions.

1.6 
The successful consultant  will be required to demonstrate expertise and must be able to consider: physical and environmental constraints; planning issues; synergy with existing facilities; funding opportunities from commercial partners; competition; costs related to specific options; time for delivery and risk.
2. BACKGROUND INFORMATION ON THE AUTHORITY
2.1 
The Authority was established by the Lee Valley Regional Park Act 1966  (the “Act”). It has a statutory duty to develop, improve, preserve and manage for the purposes of recreation, sport, entertainment and the enjoyment of leisure an area adjoining the River Lea. The Act requires the Authority to protect and enhance the environment to create public open space for leisure and recreation and to deliver sports facilities of regional significance.  

2.2 
The Act sets out the duty of the Authority to: “develop, improve, preserve and manage…..the park as a place for the occupation of leisure, recreation, sport, games or amusements….. for the provision of nature reserves and for the provision and enjoyment of entertainments of any kind.” Section 12(1) of the  Act.   

2.3 
The Authority  is a unique entity, with the Regional Park extending over 26 miles along the course of the River Lea, from the banks of the Thames in the heart of east London, extending through the site of the Queen Elizabeth Olympic Park , on through north London and into parts of Hertfordshire and Essex before ending in Ware, Hertfordshire. In all, the Regional Park includes some 10,000 acres of land of which the  Authority owns and manages some 4,000 acres.  

2.4 
The Authority currently owns a number of world class sporting venues, outstanding parklands, internationally valuable wildlife sites and a host of recreation facilities and visitor attractions. Our venues and open spaces attract more than 6 million visitors a year.    

2.5 
In April 2015 the  Authority entered into a Leisure Services Contract (the LSC) with the  Trust and this  Trust now manages a number of sporting venues within the Lee Valley Regional Park. It is anticipated that any new or refurbished development will be owned by the Park Authority and will be managed by the Trust.
2.6
The TF is Great Britain’s leading tennis charity.  Its vision is to build a sport that is inclusive and accessible to every kind of community by providing opportunities to encourage more people to maximise their potential through tennis.
2.7
The TF, with its partners the LTA, UK Sports Council and All England Lawn Tennis Ground Company (AELTG), have over time invested significant amounts of capital funding to develop a network of 53 public indoor facilities known as the Community Indoor Tennis Centres (CITCs).  The aim is to establish these centres as the main development centres for British Tennis and be the key places to introduce new participants to the sport.
2.6 
The LTA is the governing body of tennis in Great Britain, the Channel Islands and the Isle of Man with the objective of advancing and safeguarding the interests of tennis and to promote and increase participation at all levels of the game.

2.7
Further information on the TF can be found at: www.tennisfoundation.org.uk 

2.8
Further information on the LTA can be found at: www.lta.org.uk 

2.9
Further information on the Authority can be found at: www.leevalleypark.org.uk
2.10
Further information on the Trust can be found at www.vibrantpartnerships.co.uk     

3. the lee valley hockey and tennis centre 
3.1
The Authority owns the LVHTC a popular venue with 4 indoor tennis courts and 6 outdoor tennis courts as well as 2 water based hockey pitches, changing and ancillary facilities. The LVHTC hosted the wheelchair tennis during the London 2012 Paralympic Games and has hosted a number of events since. The venue combines community and elite use. It caters for players competing at international level, to clubs, schools and people new to both sports. The venue is also managed by ‘the trust’ under the LSC.   

Further information on the LVHTC can be found at www.visitleevalley.org.uk/go/hockey-tennis/
4. REQUEST FOR QUOTE: RFQ

4.1 You are invited to submit a formal quotation for the supply of a TENNIS DEVELOPMENT FEASIBILITY STUDY noted above and further detailed within Specification Brief set out in Section 12.
4.2 You are required to complete and return the Pricing Schedule, which can be found at Section 19 of this Request For Quote (hereinafter “RFQ”), together with your written quotation. 

4.3 Please submit your written quotation and pricing schedule to the following postal address only:-
COMMITTEE AND MEMBER SERVICES 
RFQ: LVRPA TENNIS DEVELOPMENT FEASIBILITY STUDY 
LVRPA519S1601
Lee Valley Regional Park Authority 

Myddelton House 

Bulls Cross 

Enfield 

Middlesex 

EN2 9HG

By 12:00 Noon on 01/07/2016 

Should you require any clarification of any aspects of this RFQ, you should contact the Authorised officer Justin Baker – Performance Officer – Parklands and Venues  at the above address or by email: Procurement@leevalleypark.org.uk 
4.4 Clarifications will be collated and responded to at the following buyer’s profile link (under Lee Valley Leisure Trust trading as Vibrant Partnerships) by close of business Wednesday  15th June , 2016.
http://www.leevalleypark.org.uk/en/content/cms/corporate/business-finance/procurement/#current-tenders
4.5 The packaging (envelope(s) or parcel etc.) of the documents MUST NOT bear any name or indication as to the identity of the sender. The envelope(s) or parcel(s) (if more than one) should be taped together securely using clear self-adhesive tape.

4.6 No RFQ will be considered unless it is packaged as described above and delivered by the deadline by one of the following means:

4.6.1 Via the postal service – ‘Registered Post’ (except Datapost who indicate the sender on the envelope); or

4.6.2 During office hours (09.00 - 17:00) by hand to Lee Valley Regional Park Authority, Myddelton House, Bulls Cross, Enfield, Middlesex, EN2 9HG.
4.7 The Authority does not undertake to consider quotations received after the due date and time as specified in 4.3 above. 

5. OFFER AND ACCEPTANCE

5.1
Your quotation shall represent a clear unequivocal and irrevocable offer to contract subject to the agreement with the Authority of commercial terms and conditions.  
5.2
Furthermore, your quotation will remain open for acceptance by the Authority 90 days from the quotation deadline as stated in 4.3 of this RFQ. The quotation cannot be unilaterally withdrawn or amended by you whilst still within this validity period. 

6. CONTRACT AWARD 

6.1 The Authority will accept the most economically advantageous quotation; each quotation will be assessed on price (50%), and the quality of the bidder’s proposed quotation defined by Methodology (15%) and delivery (35%)  with due consideration given to value for money
6.2 The Authority does not bind itself to accept the lowest or any quotation, and reserves the right to accept the quotation of any supplier for whole or part of the Tennis Development Feasibility Study without accepting the whole of the quotations submitted. 
6.3 Accordingly, the Authority reserves the right to award the contract either in its entirety to any one Supplier or parts to one or more Suppliers, or not to award the Contract at all
7. SUBMISSION OF RESPONSES

7.1 The following instructions are relevant to this RFQ:-
7.1.1 The Authority accepts no liability for the preparation or delivery of your submission. You must bear all the costs associated with the preparation and submission of the quotation.
7.1.2 Prices shall be stated in pounds sterling unless otherwise stated. 
7.2 If requested you must provide documentary evidence establishing your eligibility to quote and your qualifications to fulfil the contract if your quotation is accepted.
7.3 The fact that a Supplier has been invited to submit a formal quotation does not necessarily mean that it completely satisfies all of the Authority’s requirements. The Authority may require further information as appropriate.
7.4 The information contained in this document must be treated with the strictest confidence, at all times. No information may be disclosed to any third party, other than relevant subcontractors, without the prior written permission of the Authority.

8. FORM OF CONTRACT

8.1 The contract between the Authority and any successful Supplier in respect of this RFQ will be in the form of a bespoke services contract drawn up by the Authority, which will include the Authority’s Standard Terms & Conditions where applicable.
8.2 The consultant will be required to enter into a consultancy agreement in the form annexed to this(RFQ) in relation to the Project. 
8.3 For the avoidance of doubt, your own terms and conditions will not be applicable to any such contract.
9. FREEDOM OF INFORMATION & ENVIRONMENTAL INFORMATION REGULATIONS

9.1 The Supplier shall upon request by the Authority (and within such period as the Authority may specify) provide the Authority with all assistance and information under its control to enable the Authority to respond to a request for information in line with the Freedom of Information Act 2000 (FOIA) and the Environmental Information Regulations (EIR) 2004 and within the time for compliance prescribed by the FOIA 2000, and the EIR 2004.

10. DATA PROTECTION

10.1 In providing the service to the Authority the Supplier must:-

10.1.1 at all times comply with the Data Protection Act 1998 as amended and any other statutory instruments, rules, regulations or codes of practice made thereunder.

11. COMMERCIAL & TECHNICAL REQUIREMENTS 

11.1 Your written quotation should be priced in relation to the detail provided within Section 12 of this RFQ and this should include:-
11.1.1 Bidder’s Response to the Requirements and Price Breakdown

a) Description of the proposed approach and methodology, whilst also setting out the delivery capability to fulfil the Authority’s requirements and timescales for the contract (i.e. specified  in Section 12 of this RFQ);

b) A fixed price quote including all costs and expenses (excluding VAT); Costs should be clearly broken down for the various elements of the Consultancy Service  

c) Details of general and Employers and Public and Products Liability, plus Professional Indemnity insurance arrangements for your company; these details will be checked by the Authority’s Finance Team; and
d) An undertaking that there has been no collusion between yourselves and any third person with regards to your and/or any other organisation providing a quotation. The Authority will be entitled to cancel the contract and recover from you any loss resulting from the cancellation, if you, or anyone on your behalf, has committed any offence under the Bribery Act 2010, or under Section 117(2) and (3) of the Local Government Act, 1972.
11.2 Payment Requirements

The Authority’s payment terms are monthly 30 days in arrears. 
11.3 Company Documentation 

In addition, please include within your quotation the summary details in the following areas for your organisation:-

a) Data Protection;

b) Statement on Equalities practice;

c) Health & Safety Policy Statement; and

d) Statement on Environmental practice.

11.4 Timescales

The work must be completed to the entire satisfaction of the Authority by 31st October, 2016
11.5 Budget

11.5.1 The Client is seeking a cost effective proposal for the delivery of the work described in this specification. The Authority anticipates the work outlined within this specification will be completed within an ‘affordability envelope’ of £30,000(exclusive of VAT)
11.5.2 Bidder’s proposals should clearly identify both time allocations and rates for all individuals for each of the identified work stages as identified (in the Pricing Schedule in  Section 14 of this RFQ)
11.5.3 Any additional costs (e.g. anticipated work falling outside the identified work stages, disbursements etc.) should be identified and costed.

11.5.4 The successful bidder’s Schedule of Rates provided in the Proposal will be used as the basis for any future extension of the scope of work
11.6 Key Officers
The Authority requires the supplier to be responsible for all necessary liaison with the Authority's designated Project Manager to ensure satisfactory implementation and operation of this project

12. REQUIREMENT SPECIFICATION

12.1 Scope and Objectives

12.2
The Project requires an evaluation of the LVHTC and surrounding land with a view to carrying out a cost/benefit analysis of a number of potential development options. 

Specifically, the consultant will be required to advise on what could be added to the venue to produce the most beneficial impact on the LVHTC tennis programme, the bottom line, and add to the profile of the TF, LTA, the Authority and the Trust.

12.3
The Project is to look at, and the Report is to cover, amongst other things, the cost/benefit of:

i. A bubble option to cover the Outdoor Tennis courts

ii. A covered lightweight, ergonomically designed steel structure to cover the outdoor tennis courts

iii. Covering the Outdoor Tennis courts with a roof (such as the one that exists at the National Tennis Centre, Roehampton)

iv. The addition of a competitively priced effective second hall

v. A second hall mirroring the design of the current hall with associated meeting space, coaching balconies, additional changing.

12.4 The Report is to advise on the requirement for outdoor courts.

12.5    
The Report is to advise on the most appropriate floor surfaces for each option.

12.6 
The LVHTC is located within the Queen Elizabeth Olympic Park. New development and enhancements to buildings in the Queen Elizabeth Olympic Park are subject to specific planning restrictions. The successful consultant will be required to show in their submission an understanding of all relevant planning restrictions material to any proposed developments and to provide the Client with expert planning advice to deal with any planning risk as part of any proposed scheme.
13. Deliverables
SCOPE 

13.1

· To provide a summary table with appropriate evaluation criteria which allows comparison of each option

· To provide a written Report outlining each development option proposed, including complementary activity, the commercial potential and cost/benefit analysis 

· To provide options on how the chosen solution can be delivered 

· To outline capital costs to deliver each new development

· To provide an updated business plan / business model (for each option), detailing expected levels of demand, potential mechanical and electrical costs (including new technologies), indicative furniture, fittings and equipment costs and expected rateable value

· To identify potential funders

· To provide sensitivity analysis showing best and worst case financial outputs

· To provide detail on the future lifecycle running costs for a new facility 

· To identify expected level of surplus and subsidy 

· To provide detail on the benefits achievable for the wider community   

· To identify the land required for each option

· To attend site visits to inform the process

· To incorporate narrative from the LTA, TF, Sport England, London Legacy Development Corporation, Westfield, Local Authorities and appropriate stakeholders to help inform the process

13.2
In the event that a new development is deemed to be unachievable, there may be a requirement to support the selection of one or several of the enhancements as detailed in 12.3 above .
13.3
Consideration of the implications of the following must  be  provided by the appointed consultant and reflected in the Report, as appropriate: 
· condensation in air domes. As players get warmed up in the cold domes, condensation forms. Importance of having heating in the space as without heating/cooling customers get cold in the winter and too hot in the summer

· connection to the main building is important - most examples have the bubble set aside with no linking corridor, there is limited room around the court and no central platform leaving customers to walk across the back of each other’s courts to get to theirs. Is there a better solution?

· some bubbles come with a double skin. What are the pros and cons of this approach?
· insurance for bubbles can be difficult to secure. What advice can be offered to the Client in relation to this?

· the LVHTC site is windy and it is understood that the fabric on bubbles does tear eventually so with limited insurance it is understood there is a need for a good repairs and renewals fund. Advice is required on this area  

· if the recommendation is to go with a bubble solution on the outdoor courts then it is understood the tarmac surface would need to be changed – probably back to acrylic. Outdoor tarmac courts are exposed to the wind, if they were covered and remain as the preferred playing surface then the fluff from the balls would eventually fill the porous holes in the tarmac surface and diminish the playing experience. i.e there is no wind to blow the fluff away. What recommendation does the consultant have with regard to this?

· It is understood that airlocks at the doorways to bubbles can rupture. Is this common and what are the issues related to this? How best can they be addressed in the design and ongoing maintenance?

· consideration should be given to an aerodynamic shape appropriate to the sites prevailing wind conditions.

14. CONTRACT IMPLEMENTATION TIMETABLE AND DURATION 
14.1
The Project objectives and deliverables must be delivered in full by 31st October, 2016.
14.2 
Prospective bidders should be aware of the challenging timeframe/work programme throughout the Project and are advised to clearly and directly respond to the timeframe/work programme within their tender submissions.   

14.3 
Payment will be made in two instalments: 50% of the contract price will be paid on the completion of an interim report and the balance paid on the satisfactory completion of the final Report.

15. CONSULTANTS ROLE AND RESPONSIBILITY 
15.1 
The role of the successful bidder in this process will be to demonstrate the skills and abilities referred to in section 8.3 and to provide the detail required to analyse the objectives listed in section 4 and the considerations in section 5.3 and provide the deliverables listed in section 5, to enable the Client to rely on the contents of the Report and make informed decisions in relation to the proposed development.

16. consultant meetings

16.1 
To ensure the completion of the Project, provision should be made for regular client meetings and the consultant is asked to provide a suggested schedule as part of its tender. Additional informal meetings, site visits, teleconferences, discussions and other communications and information exchange should be anticipated as routine throughout.

16.2 
A Client Project Team, comprising the LTA, the TF, the Authority and Trust Officers, will play a full and active role in assisting the appointed consultant to achieve the aims of this appointment. 

The Client lead will be Authority’s Chief Executive assisted by the Head of Sport and Leisure and TF’s CITC Director assisted by National CITC Manager. Additional support will be provided by the Authority’s Head of Planning and Strategic partnerships and Head of Property. 

The Trust will be represented by a Trust Director and the LVH&TC Manager.
16.3
The consultancy team shall demonstrate: 

· commercial acumen

· a clear understanding of the tennis development marketplace
· proven stakeholder management skills
17. AWARD CRITERIA
17.1 
The total available weighted score for Quality is 50% against the following criteria
· Methodology 



15%

· Delivery
 



35%
- Proven relevant experience

15%
     

- Consultancy team CV’s


10%

      

- Timeline and milestones


10%
                  

17.2 
The total available weighting for Price is 50%
18. KEY DOCUMENTS 
18.1
The following documents will be made available to the successful bidder and may help inform the bidder in relation to the Authority and the Trust’s aspirations in relation to Tennis development:

· LVHTC Tennis Sports Development Plan

· Lee Valley Regional Park Authority business plan

· Vibrant Partnerships business plan

19. PRICING SCHEDULE 
PRICING SCHEDULE (excluding VAT)
CONTRACT: TENNIS DEVELOPMENT FEASIBLITY STUDY ON BEHALF OF THE TENNIS FOUNDATION (TF), THE LAWN TENNIS ASSOCIATION(LTA) AND THE LEE VALLEY REGIONAL PARK AUTHORITY(AUTHORITY) AT THE LEE VALLEY HOCKEY AND TENNIS CENTRE (LVH&TC)
Please complete / amend the below Pricing Schedule as required
	[WORK ITEMS / WORK STAGE ACTIVITIES]
	FIXED PRICE QUOTE: (GBP) excl. VAT

	Delivery of works
	£

	
	£

	Inclusive of  (
	

	Day rate
	£

	Site visits / meetings including those at LVRPA offices and venues and external venues
	£

	Any other costs (please specify)
	£

	TOTAL FIXED PRICE OF QUOTATION: 


	£                          


DATE: 
PRINT NAME: 
EMAIL:
TELEPHONE NUMBER:
SIGNED ……………………………………………………..

FOR AND BEHALF OF:
APPENDIX A – ORGANISATION AND CONTACT DETAILS 

	ORGANISATION DETAILS

	Trading Name of the organisation:


	

	Trading Address:


	

	Town/City:


	

	Post/Zip Code:


	

	Country:
	

	Website:


	

	Contact Name for enquiries about this Tender: *Representative(s)


	

	Position:


	

	Telephone Number:


	

	Email Address (if available):


	

	Website Address (if any):


	

	STATUS

	Is your organisation:

(Please tick/mark a minimum of one)


	A Sole Trader?


	 FORMCHECKBOX 


	
	A Partnership?


	 FORMCHECKBOX 


	
	A Limited Company?


	 FORMCHECKBOX 


	
	A Public Limited Company?


	 FORMCHECKBOX 


	
	A Local Authority DSO?


	 FORMCHECKBOX 


	
	A Charity? 

(If so, please provide the number)


	 FORMCHECKBOX 



	STATUS

	Formation/Registration date:


	

	Place of registration:


	

	Registration number (if any) and registered address:


	

	Certificates enclosed:


	Yes  FORMCHECKBOX 
    No  FORMCHECKBOX 


	VAT registration number:


	

	Provide details of any proposed sub consultants/contractors to be used, including their company name(s), address(es) & Registration number(s). Please provide this information in a separate annex.


	

	Are you applying to be considered for inclusion under a different name?


	Yes  FORMCHECKBOX 
    No  FORMCHECKBOX 


	If so, please list the name(s) of the other trading company:


	

	DETAILS OF HOLDING AND PARENT COMPANY

	Is the applicant a subsidiary of another company as defined by the Companies Act 1985?


	Yes  FORMCHECKBOX 
    No  FORMCHECKBOX 


	If ‘Yes’ give the following details in respect of the Holding Parent company:


	

	Name:


	

	Registered Office Address:


	

	Registration Number:


	


APPENDIX B: ANTI-COLLUSION DECLaRATION

DECLARATION RELATING TO COLLUSIVE TENDERING 

CONTRACT REFERENCE: LVRPA519S1601 – TENNIS DEVELOPMENT FEASIBLITY STUDY
TO: LEE VALLEY REGIONAL PARK AUTHORITY (“the Authority”)

The essence of Tendering is that the Authority shall receive bona fide competitive Tenders from those bidding. In recognition of this principle, we certify that this is a bona fide Tender (i.e. quotation), intended to be competitive, and that we have not fixed or adjusted the amount of our Proposal by, under or in accordance with any agreement or arrangement with any other person. We also certify that we have not done and we undertake that we will not do at any time before the hour and date specified for the return of this Proposal any of the following acts:-

· Communicate to a person other than the Authority calling for the Tenders (i.e. quotations) the amount or approximate amount of the proposed Tender, except where the disclosure, in confidence, of the approximate amount of the Tender was necessary to obtain insurance premium quotations required for the preparation of the Proposal;

· Enter into any agreement or arrangement with any other person that they shall refrain from Tendering or as to the amount of any Tender to be submitted;

· Offer or pay or give or agree to pay or give any sum of money or valuable consideration directly or indirectly to any person for doing or having done or caused or having caused to be done in relation to any other Tender or proposed Tender for the said work any act of the sort described above.

We understand that while the Authority will maintain commercial confidentiality in respect of all Proposals received it may disclose details to the police or any appropriate regulatory authority if these conditions are violated.

In this certificate, the word “person” includes any person or anybody or association, corporate or unincorporated; and “any agreement or arrangement” includes any such transaction, formal or informal, whether legally binding or not.

SIGNED…………………………………..

DATED………………………….

EMAIL…………………………………………………………………
DATED


2016

………….

CONSULTANCY AGREEMENT

between

LEE VALLEY REGIONAL PARK AUTHORITY

and

[
]
[image: image1.png]



Lee Valley Regional Park Authority

Myddelton House

Bulls Cross

Enfield

Middlesex

EN2 9HG

Tel: 01992 717711

Fax: 01992 719937

www.leevalleypark.org.uk
 THIS AGREEMENT is made on 
                2016
BETWEEN
(1) LEE VALLEY REGIONAL PARK AUTHORITY of Myddelton House Bulls Cross, Enfield, Middlesex, EN2 9HG  (the Authority); and   
(2) [

] a company registered in [England and Wales] with company number [ ] and whose registered office is at [ ] (Consultancy Company).
BACKGROUND
(A) The Authority is a statutory body established under the Lee Valley Regional Park Act 1966. The Authority has a statutory remit to develop, improve, preserve and manage for the purposes of recreation, sport, entertainment and the enjoyment of leisure, an area adjoining the River Lea.

(B) The Authority sought proposals by means of a public tender exercise for the provision of consultancy services relating to tennis development at the Lee Valley Hockey and Tennis Centre.  

(C) Pursuant to that competitive process, the Authority wishes to appoint the Consultant to provide the Services on the terms and conditions set out in this agreement (this agreement) and the Consultancy Company, which is an independent contractor, has agreed to provide the Services through the Consultant.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION1 TC "
Meaning of words used" \l 1 

1.1 In this agreement the following terms and/or expressions shall have the following meanings unless the context otherwise dictates:

	Authority IPR
	has the meaning given to it in clause 13.1;

	Benefitting Group
	means the Tennis Foundation, the Lawn Tennis Association and Lee Valley Leisure Trust Limited and any successor entities of such persons;



	Confidential Information
	shall have the meaning set out in clause 11;

	Consultant 
	means [        ] being an employee
 of the Consultancy Company;

	Consultancy Company’s Tender
	means the Consultancy Company’s tender document set out in Schedule 3;

	Dispute
	means any dispute, difference, controversy or claim of whatever nature between the parties arising under, out of or in connection with this agreement, including any question of the breach, interpretation, validity or termination of this agreement;

	DPA
	shall have the meaning set out in clause 12;

	Fee
	shall have the meaning set out in clause 4.1;

	ITT
	means the invitation to tender document set out in Schedule 1

	Order
	means the Authority’s formal order for the Services, generated for its internal accounting purposes, which shall be governed by and construed in accordance with the terms of this agreement (notwithstanding any standard terms of business which may be referred, or attached, to such formal order). In case of any conflict between the agreement and the Order, the terms of this agreement will prevail;

	Personal Data
	means any personal data (within the meaning of the DPA);

	Services
	the consultancy services more particularly described in the ITT to be provided by the Consultancy Company under this agreement as offered by the Consultancy Company in the Consultancy Company’s Tender;



	Substitute
	has the meaning given to it in clause 3.1;

	Term
	means the term of this agreement as referred to in clause 2.1;



	Termination Date
	has the meaning given to it in clause 2.1;

	VAT
	means Value Added Tax; 

	Working Day
	means a day other than a Saturday, Sunday or a bank holiday; and

	Works
	has the meaning given to it in clause 13.1.


1.2 In this agreement, unless otherwise specified:

1.2.1 the headings are for ease of reference only and shall not be taken into account in construing this agreement;

1.2.2 references to any clause or Schedule are to those clauses or Schedules contained in this agreement and all Schedules to this agreement are an integral part of this agreement;

1.2.3 the expression “this clause” shall, unless followed by reference to a specific provision, be deemed to refer to the whole clause (not merely the sub-clause or other provision) in which the expression occurs;

1.2.4 references to a party mean a party to this agreement including that party’s successors in title and assigns or transferees permitted in accordance with the terms of this agreement provided that the relevant property, right or liability has been properly assigned or transferred to such person;

1.2.5 references to any gender shall include the other; and words in the singular shall include the plural and vice versa;

1.2.6 references to any person (or to a word importing a person) shall be construed to include:

1.2.6.1 an individual, firm, partnership, trust, joint venture, company, corporation, body corporate, unincorporated body, association, organisation, any government, or state or any agency of any government or state, or any local or municipal authority or other governmental body (whether or not in each case having separate legal personality); and

1.2.6.2 references to a person’s representatives shall be, as the case may be, to its officers, legal or other professional advisers, sub-contractors, agents, attorneys and other duly authorised representatives;

1.2.7 any reference to a statute or statutory provision shall be construed as a reference to the same as from time to time amended, modified, extended, re-enacted, consolidated or replaced;

1.2.8 in writing means any communication made by letter but does not include e-mail or other forms of electronic communication unless specifically stated otherwise in a particular clause;

1.2.9 the words “include”, “including” and “in particular” shall be construed as being by way of illustration or emphasis only and shall not be construed as, nor shall they take effect as, limiting the generality of any preceding words; 

1.2.10 the words “other” and “otherwise” shall not be construed ejusdem generis with any foregoing words where a wider construction is possible; and
1.2.11 if there is any conflict between clauses 1 to 29 of this agreement and any of the Schedules, clauses 1 to 29 of this agreement shall prevail.
2. TERM
2.1
This agreement shall commence on [
] 2016 (Commencement Date) and shall automatically terminate without notice on [
] 2016 or, if earlier:

2.1.1
the date upon which the Services have been completed to the satisfaction of the Authority; and/or

2.1.2
upon the Authority giving to the Consultancy Company not less than 7 days’ notice in writing, and/or

2.1.3
upon the happening of any of the matters set out in clause 14.1,

each such date being the (Termination Date). 

2.2
Upon the Termination Date (or such earlier date subject to the provisions of clause 14), this agreement will cease to have any effect (save as provided by clause 24) and the Authority shall have no obligation to provide any further work to the Consultancy Company and the Consultancy Company shall have no obligation to provide any further services to the Authority.

3. SERVICES
3.1 The Authority hereby engages the Consultancy Company to provide the Services (on a non-exclusive basis) to the Authority, and the Consultancy Company hereby agrees to make available the Consultant to provide the Services on the terms and conditions of this agreement. However, the Consultancy Company may if the Consultant is unable to provide the Services for any reason provide the Services through another person engaged by the Consultancy Company (Substitute) provided that the Substitute is suitably qualified and has the appropriate skills and experience and the Consultancy Company shall inform the Authority of the identity and qualification of any Substitute which the Consultancy Company proposes to use to provide the Services.  The Authority may at its absolute discretion determine whether to accept such Substitute to provide the Services.  Notwithstanding any other provision of this agreement, the Consultancy Company shall procure the performance by the Consultant and/or any Substitute of this agreement and shall at all times remain primarily liable to the Authority in respect of such persons.  

3.2 During the Term, the Consultancy Company shall provide the Services to the Authority and such other services as are consistent with the Services as the Authority shall from time to time require of the Consultancy Company.  The specific Services to be provided by the Consultancy Company are more particularly set out in the ITT and the Consultancy Company shall supply the Services to the Authority in accordance with the timescale and dates specified therein. 

3.3 During the Term, the Consultancy Company shall provide the Consultant to provide the Services for [an average of [

] [days] [hours] per month.  The Services shall be provided at such places, times and dates (as the Authority shall determine from time to time) as are necessary for the proper performance of the Services.

3.4 The Consultancy Company will act at all times in the best interests of the Authority and members of the Benefitting Group (as the case might be).

3.5 The Consultancy Company shall, and shall procure that the Consultant, shall, throughout the Term: 

3.5.1 maintain an up to date written record of the days spent performing the Services;

3.5.2 keep the Authority’s Chief Executive and the Head of Sport and Leisure and the Tennis Foundation’s CITC Director (or such other person nominated by the Authority from time to time) informed of the progress of delivery of the Services, in the form of weekly written reports setting out project progress and days worked (or such other format as may be agreed between the Authority and Consultancy Company from time to time) and shall promptly give to the Authority all such information and reports as the Authority may reasonably require in connection with the provision of the Services; and

3.5.3 work and co-operate with the Authority and its officers, employees and other personnel (including but not limited to the Authority’s contractors) when performing the Services and those of the Benefitting Group.

3.6 The Consultancy Company shall, and shall procure that the Consultant, shall, provide the Services: 

3.6.1 with all due care, skill and ability;

3.6.2 in accordance with generally recognised commercial practices and standards in sports development for the provision of similar services;

3.6.3 in accordance (as the case might be) with all descriptions and specifications provided by the Authority to the Consultancy Company in respect of the performance of the Services; 

3.6.4 in accordance with all applicable legislation from time to time in force; and

3.6.5 in accordance with and in observance of the Authority’s rules, regulations and policies including without limitation its policies on equal opportunities, harassment and bullying and health and safety from time to time in force.

3.7 The Consultancy Company shall immediately disclose to the Authority any conflict of interest which arises in relation to the provision of the Services as a result of any present or future appointment, employment or other interest of the Consultancy Company or the Consultant.

3.8 The Consultancy Company shall bear the costs of complying with all immigration formalities and the cost of any inoculations for those of its employees or workers who provide the Services.

3.9 The Consultancy Company shall:

3.9.1 comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010; 

3.9.2 not engage in any activity, practice or conduct which would constitute an offence under the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;

3.9.3 promptly report to the Authority any request or demand for any financial or  other advantage of any kind received by the Consultancy Company or the Consultant in connection with the performance of this agreement; and

3.9.4 ensure that all persons associated with the Consultancy Company or other persons who are performing services in connection with this agreement comply with this clause 3.9.

3.10 The Consultancy Company in supplying the Services shall have full regard to safety of persons who may be affected in any way and shall comply with the requirements of the Health and Safety at Work Act 1974 and its subordinate regulatory framework, and of any other legislation, regulations and codes of practice pertaining to the health and safety of persons.

3.11 The Consultancy Company shall operate a system of risk assessment, to comply with all applicable health and safety legislation.  The Consultancy Company shall provide copies of any risk assessments as and when required by the Authority.

3.12 Throughout the progress of any activity undertaken on the Authority’s premises (or the premises of any of the Benefitting Group), the Consultancy Company shall keep such working area in an orderly state and shall provide and maintain at its own cost all lights, guards, fencing and warning signs for the protection of the working area and for the safety and convenience of the public and others.

4. FEES
4.1 In consideration of the provision of the Services by the Consultancy Company in accordance with clause 3, the Authority will pay to the Consultancy Company the fee at the rate more particularly set out in Schedule 2 exclusive of VAT (if applicable) (Fee), and the Fee shall be reflected on the Order(s).  

4.2 The Fee shall accrue from day to day (Working Days only to be included) during the period in which the Services are provided and shall be payable in two instalments in arrears upon the satisfactory completion of each of the two stages of the Services as referred to in the ITT.  Payment of the Fee shall only be made on receipt of a valid invoice for this purpose (to include VAT where necessary and a breakdown of the Services provided by the Consultant) by the Authority and not otherwise and shall be made within thirty (30) days following receipt of such valid invoice (save as set out in clause 4.4).  Invoices should be marked for the attention of the Head of Sport and Leisure.

4.3 The Authority shall reimburse the Consultancy Company (on production of such receipts or other evidence as the Authority may require) the amount of any pre-approved out-of-pocket expenses reasonably and properly incurred solely in the provision of Services under this agreement.  All expenses shall require the Authority’s prior written approval (which for these purposes includes e-mail).

4.4 The Authority may dispute all or any part of the Consultancy Company’s invoice on bona fide grounds (Disputed Sum), provided always that any undisputed sum shall be payable in accordance with the provisions of clause 4.2.  In the event of there being a Disputed Sum the parties shall comply with the provisions of clause 10 to resolve such dispute.  For the avoidance of doubt, where the parties agree or determine that the Disputed Sum is due in part or full, the Authority shall have a further thirty (30) days from such agreement or determination to make payment in full (or part, if applicable).  

4.5 Without prejudice to any other right or remedy it may have, the Authority reserves the right to set off any amount owing at any time to it by the Consultancy Company and/or the Consultant against any amount payable by the Authority to the Consultancy Company. 

4.6 If the Consultancy Company fails to perform the Services in accordance with the provisions of clause 3 for whatever reason and without prejudice to any other right or remedy it may have, the Authority reserves the right to deduct from any Fee due to the Consultancy Company a sum equivalent to the cost to the Authority of the time spent and materials needed (if any) to make good such defective service.

4.7 If the Consultancy Company is unable to provide the Services or fails to provide a Substitute for whatever reason and fails to provide the Consultant under clause 3.1 above, it shall not be entitled to receive any fees in respect of the period of inability or unavailability.

4.8 If the Authority fails to pay any amount payable by it under the provisions of this agreement (save in respect of a Disputed Sum), the Consultancy Company may charge the Authority interest on the overdue amount from the due date up until the date of actual payment at a rate of 2% per annum above the National Westminster Bank Plc base rate from time to time in force. The parties agree that this is a substantial remedy for late payment of any non-disputed fees payable under this agreement in accordance with section 8(2) of the Late Payment of Commercial Debts (Interest) Act 1998 (as amended or restated from time to time).

4.9 The Consultancy Company shall not suspend provision of the Services if any payment due to it under this agreement is overdue.

5. OTHER ACTIVITIES
5.1 Nothing in this agreement shall prevent the Consultancy Company or the Consultant from being engaged, concerned or having any financial interest in any capacity in any other business, trade, profession or occupation during the Term, provided that:

5.1.1 such activity does not cause a breach of any of the Consultancy Company’s obligations under this agreement; and

5.1.2 the Consultancy Company does not, and shall procure that the Consultant does not, engage in any activity if it relates to a business which is similar to or in any other way competitive with the business of the Authority or any member of the Benefitting Group without the prior written consent of the Authority.

6. NO EMPLOYMENT OR AGENCY

6.1 Nothing in this agreement shall:

6.1.1 be construed or have effect as constituting any relationship of employer and employee between the Authority or any member of the Benefitting Group and the Consultancy Company and/or the Consultant;

6.1.2 constitute the Consultancy Company and/or the Consultant, as an agent of the Authority or any member of the Benefitting Group.  Neither the Consultancy Company nor the Consultant, shall have any right or power whatsoever to contract on behalf of the Authority or any member of the Benefitting Group or bind the Authority or any member of the Benefitting Group in any way in relation to third parties unless specifically authorised in writing by a director of the Authority to do so and shall not hold himself out as having any such authority; or

6.1.3 constitute a partnership or joint venture between the Authority or any member of the Benefitting Group and the Consultancy Company and/or the Consultant.

7. TAXATION INDEMNITIES 
7.1 This agreement constitutes a contract for the provision of services and not a contract of employment.  As such the Consultancy Company shall bear exclusive responsibility for the payment of any National Insurance, income tax and any form of taxation or social security cost (Taxation) in respect of payments made to and/or from the Consultancy Company under this agreement and shall be responsible for the remuneration payable to and any benefits provided for including the payment of Taxation.

7.2 As required by the Authority, the Consultancy Company will register itself for VAT purposes and, if it does so, will supply the Authority with satisfactory evidence of registration.
7.3 The Consultancy Company shall indemnify and keep indemnified and hold harmless the Authority against any and all liability, loss, damage, cost (including legal and professional adviser costs) or expense that the Authority suffers or incurs as a result of any claims against the Authority for such sums and other claims arising out of the Consultancy Company and/or the Consultant, being found to be an employee of the Authority which shall include:

7.3.1 any Taxation (including any related interest, penalties or costs);

7.3.2 any other contributions required by law to be paid in respect of any payments made to the Consultancy Company under this agreement; and 

7.3.3 any loss suffered as a result of any sums paid to the Consultancy Company in respect of VAT not being recoverable as allowable input tax for VAT purposes under the Value Added Tax Act 1994 (as amended or restated from time to time) (VATA) and regulations made pursuant to VATA.

7.4 Without prejudice to the indemnity in clause 7.3, if, for any reason, the Authority shall become liable to pay, or shall pay, any Taxation or other payments as referred to in clause 7.3 above, the Authority shall be entitled to deduct from any amounts payable to the Consultancy Company all amounts so paid or required to be paid by the Authority and, to the extent that any amount of taxes paid or required to be paid by the Authority shall exceed the amounts payable by the Authority to the Consultancy Company, the Consultancy Company shall indemnify the Authority and hold it harmless in respect of such liability and shall, upon demand, forthwith reimburse the Authority an amount equal to such excess.

8. LIABILITY AND INSURANCE

8.1 The Consultancy Company shall indemnify and keep indemnified the Authority (and any member of the Benefitting Group as the case might be) and hold it harmless against any and all liability, loss, damage, cost (including legal and professional adviser costs) or expense that the Authority (or any member of the Benefitting Group as the case might be) suffers or incurs as a result of any claims against the Authority in respect of the Consultancy Company’s performance (or non-performance) of the Services including in respect of, but not restricted to, any act, neglect or default of the Consultancy Company, the Consultant, or any  other person authorised by the Consultancy Company to act on its behalf.

8.2 The Consultancy Company shall have liability for any loss, liability or costs (including legal and professional adviser costs) incurred by the Authority in connection with the provision by the Consultancy Company of the Services.  The Consultancy Company shall accordingly, take out and maintain during the Term, at its own cost, a full and comprehensive policy of insurance with a reputable insurance company providing a minimum cover of £[ ] in respect of public liability, £[ ] in respect of professional liability and £5million in respect of employers’ liability to cover the Consultancy Company’s and the Consultant’s liability in respect of any act or default for which the Consultancy Company may become liable to indemnify or hold harmless the Authority under the terms of this agreement.  

8.3 The Consultancy Company shall notify the insurers of the Authority’s interest in the insurance and ensure the Authority is recorded on the policy.  The Consultancy Company shall supply the Authority with copies of current certificates of insurance for the period of the agreement and/or appropriate ‘to whom it may concern’ letters from the Consultancy Company’s broker.7 TC "
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9. RESTRAINT ON ACTIVITIES

9.1 The Consultancy Company undertakes that it shall not, and shall procure that the Consultant shall not, at any time after the termination of this agreement for whatever reason, represent itself or himself as being in any way connected with the business or activities of the Authority or any member of the Benefitting Group.

10. DISPUTE RESOLUTION 

10.1 It is the intention of the parties to settle amicably all Disputes by conference and negotiation.  All meetings referred to in this clause 10.1 shall, unless agreed otherwise between the parties in writing acting reasonably, take place at Myddelton House Bulls Cross, Enfield, Middlesex, EN2 9HG.  Unless the parties agree otherwise in writing, the following procedure shall be followed prior to the commencement of proceedings in respect of any Dispute (save in respect of any rights set out in clauses 10.3 and 14).

10.2 Either party may refer the matter in writing to the Head of Sport and Leisure (or such other appointee from time to time notified in writing) of the Authority and to [

] representing the Consultancy Company, and request that these individuals meet and attempt to resolve the Dispute.  Should these representatives fail to meet and/or resolve the Dispute within ten (10) Working Days of referral to them under this clause 10.2 (or such longer period as is agreed between them in writing), then the dispute resolution process shall be deemed to have been exhausted in respect of the matter in Dispute, and each of the parties shall be free to pursue the remedies available to them under this agreement.

10.3 For the avoidance of doubt, this clause shall not prevent the Authority from seeking injunctive relief in the case of any breach or threatened breach by the Consultancy Company or from commencing any proceedings where this is necessary to avoid any loss of a claim due to the rules on limitation of actions.
11. CONFIDENTIAL INFORMATION

11.1 In this agreement, Confidential Information includes without limitation trade secrets, information and data relating to existing or potential customers, technical and business information relating to a party’s inventions or products, research and development, production, manufacturing and engineering processes, employees or officers, customer lists or requirements, price lists or pricing structures, marketing and sales information, business plans or dealings, financial information or plans, designs, product lines, any document marked "Confidential", or any information which a party has been informed by the other party is confidential or which a party might reasonably expect the other party would regard as confidential, and any proprietary and confidential information of clients, customers, suppliers or other third parties disclosed to a party in the course of this agreement.

11.2 The Consultancy Company acknowledges that, whether by virtue of and in the course of this agreement or otherwise, it and the Consultant, shall receive or otherwise become aware of Confidential Information of the Authority and, as the case might be, members of the Benefitting Group.

11.3 The Consultancy Company undertakes that it shall, and shall procure that the Consultant shall, maintain the confidentiality of Confidential Information at all times and to keep and procure the keeping of all Confidential Information secure and protected against theft, damage, loss or unauthorised access, and not at any time, whether during the term of this agreement or at any time thereafter, without the prior written consent of the Authority, directly or indirectly, to use or authorise or permit the use of or disclose, exploit, copy or modify any Confidential Information, or authorise or permit any third party to do the same, other than for the sole purpose of the performance of its rights and obligations hereunder.

11.4 The Consultancy Company undertakes only to disclose the Authority’s (or members of the Benefitting Group as the case might be) Confidential Information to the Consultant, any Substitute and those of its professional advisers to whom, and to the extent to which, such disclosure is necessary for the purposes contemplated under this agreement, and to procure that the Consultant and such professional advisers comply with confidentiality obligations that are equivalent to those set out in this clause.

11.5 Upon the earlier of the Authority making a written request of the Consultancy Company, or the termination of this agreement for any reason, Confidential Information obtained or received by the Consultancy Company and/or the Consultant, shall be returned and/or destroyed as required by the Authority at its sole discretion and the Consultancy Company shall certify in writing that it has complied with the Authority’s request.

11.6 The Consultancy Company shall, and shall procure that the Consultant shall, immediately upon becoming aware of the same, give notice to the Authority of any unauthorised disclosure, misuse, theft or other loss of the Authority’s Confidential Information, whether inadvertent or otherwise.

11.7 The Consultancy Company shall indemnify and hold harmless the Authority and/or any member of the Benefitting Group from any and all liability, loss, damage, cost (including legal and professional adviser costs) or expense suffered or incurred as a result of any breach by the Consultancy Company or its professional advisers or the Consultant who received the Confidential Information of any of its or their respective obligations under clauses 11.1 to 11.7.

11.8 The terms and obligations imposed by this clause shall survive the variation, renewal or termination of this agreement but shall not apply to any Confidential Information which:

11.8.1 at the time of receipt is in the public domain, or subsequently comes into the public domain otherwise than through the Consultant’s unauthorised disclosure, and/or, as the case might be, its officers, employees, agents or contractors;

11.8.2 is lawfully received from a third party on an unrestricted basis;

11.8.3 is already known before receipt hereunder; or

11.8.4 is independently developed.

11.9 The Consultancy Company may disclose Confidential Information to the extent required by law, regulation or the rules of any stock or investment exchange, provided that if the Consultancy Company becomes aware of the possibility that it may be compelled to so disclose such Confidential Information, it will, where possible, immediately give the Authority prior notice of this fact and consult with the Authority (insofar as it is permitted to do so pursuant to appropriate legal or regulatory requirements), as to the extent of the action, if any, to be taken.

11.10 The Consultancy Company shall not, and shall procure that the Consultant shall not, advertise or publicly announce that it is undertaking work for the Authority and/or any member of the Benefitting Group pursuant to this agreement without having obtained the prior written consent of the Authority as to the terms and/or the timing of any advertisement or announcement.

12 DATA PROTECTION 

12.1 For the purposes of the Data Protection Act 1998 (as amended, restated or re-enacted from time to time) (DPA), the Consultancy Company consents and shall procure that the Consultant consents, to the holding, processing and accessing of Personal Data by the Authority and/or any member of the Benefitting Group (as the case might be) relating to them for all purposes relating to the performance of this agreement including but not limited to transferring such personal data to a country or territory outside the European Economic Area. 

12.2 The parties agree that they will comply with all applicable data protection legislation referable to the matters contained in this agreement including, without limitation, the DPA, and particularly, the data protection principles as defined in the DPA.   
12. AUTHORITY IPR

12.1 Any material, creation, work, report, prototype, plan, model, discovery, theory (scientific or otherwise), business or mathematical scheme, rule or method, technique, know-how, data, result, customer, client or supplier list, contractual arrangement, market opportunity, plan or intention, trade secret, forecast, analysis, evaluation, research methodology, technical or business information, development, invention (whether patentable or not), improvement, design (whether registrable or otherwise), process, formula,  semiconductor topography, copyright work (including, without limitation, any computer program), database, domain name, business name, trade mark or trade or brand name or get-up created, devised, developed or discovered by the Consultancy Company or the Consultant during the provision of the Services  either alone or with any other person in connection with or in any way affecting or relating to the business of the Authority and/or any member of the Benefitting Group or capable of being used or adapted for use therein or in connection therewith (Works) shall promptly be disclosed to the Authority on their creation, devising, development or discovery.  The Consultancy Company hereby assigns all right, title and interest in any existing or future intellectual property rights in the Works (Authority IPR) (including, without limitation, the right to apply for the same) to the Authority, to the fullest extent permissible by law.  Insofar as any Authority IPR does not vest in the Authority automatically by operation of law or under this agreement, the Consultancy Company holds legal title in such Authority IPR on trust for the Authority.
13.2 The Consultancy Company warrants to the Authority that it has obtained from the Consultant a valid written assignment of all existing and future Authority IPR of which the Consultant is the first owner and of all materials embodying such rights and a written irrevocable waiver of all the Consultant's statutory moral rights in the Works, to the fullest extent permissible by law.  The Consultancy Company shall provide to the Authority a copy of such assignment on request.  In the event that any Substitute is appointed, the Consultancy Company shall, prior to the date on which such appointment becomes effective, obtain such an assignment from such Substitute and provide a copy of such assignment and agreement to the Authority on request.

13.3 The Consultancy Company, if and whenever required so to do by the Authority, shall at the expense of the Authority:

13.3.1 apply, or join with or assist the Authority in applying, for Authority IPR in the United Kingdom and in any other part of the world; and

13.3.2 do all such further acts and execute (as a deed or otherwise) all such documents as the Authority may reasonably require to vest in the Authority all right, title and interest that the Consultancy Company has agreed in this agreement is or should be vested in the Authority (or its nominee) and for the purposes of the prosecution of, or any proceedings concerning (including, without limitation, the validity or infringement of), any Authority IPR. The Consultancy Company warrants that the Consultant has given (and undertakes that any Substitute will give) written undertakings in equivalent terms to the Consultancy Company.

13.4 The Consultancy Company undertakes to the Authority:

13.4.1 to notify the Authority in writing with full details of all Works promptly on their creation, devising, development or discovery;

13.4.2 whenever requested to do so by the Authority and in any event on the termination of this agreement, promptly to deliver to the Authority all correspondence, documents, papers and records on all media (and all copies or abstracts of them), recording or relating to any part of the Works and the process of their creation, devising, development or discovery which are in the Consultancy Company's possession, custody or power; and

13.4.3 not to apply for any Authority IPR unless requested to do so by the Authority,

and warrants that the Consultant has given (and undertakes that any Substitute will give) written undertakings in equivalent terms to the Consultancy Company.

13.5 The Consultancy Company warrants that:

13.5.1 it has not given and will not give permission to any third party to use any of the Works or any of the Authority IPR;

13.5.2 it is unaware of any use by any third party of any of the Works or Authority IPR; and

13.5.3 the use of the Works or the Authority IPR by the Authority will not infringe the rights of any third party,

and warrants that the Consultant has given (and undertakes that any Substitute will give) written undertakings in equivalent terms to the Consultancy Company.

13.6 The Consultancy Company hereby irrevocably and unconditionally waives, and shall procure that the Consultant shall waive, all rights under chapter IV of the Copyright, Designs and Patents Act 1988 and any other moral rights which it may have in the Works in whatever part of the world such rights may be enforceable, including, without limitation:

13.6.1 the right conferred by section 77 of that Act to be identified as the author and/or director of any such Work; and

13.6.2 the right conferred by section 80 of that Act not to have any such Work subjected to derogatory treatment.

13.7 The Consultancy Company hereby irrevocably appoints the Authority to be its attorney in its name to sign, execute, do or deliver on its behalf any deed, document or other instrument and generally to use its name for the purpose of giving full effect to this clause 13 and acknowledges in favour of a third party that a certificate in writing signed by any director or by the secretary of the Authority that any instrument or act falls within the authority conferred by this clause 13 shall be conclusive evidence that such is the case.

13. TERMINATION

13.1 Notwithstanding the provisions of clause 2.1, the Authority may terminate this agreement with immediate effect prior to the end of the Term with no liability to make any further payment to the Consultancy Company (other than in respect of amounts accrued prior to the termination of this agreement) if at any time:

13.1.1 the Consultancy Company fails for any reason to perform the Services for a continuous period of [
] [days] [weeks];

13.1.2 the Consultancy Company and/or the Consultant commits any material or repeated breach or non-observance of any of the provisions of this agreement or refuses or neglects to comply with any reasonable and lawful directions of the Authority;

13.1.3 the Consultant is convicted of any criminal offence (other than an offence under any road traffic legislation in the United Kingdom or elsewhere for which a fine or non-custodial sentence is imposed);

13.1.4 the Consultancy Company or the Consultant is in the reasonable opinion of the directors of the Authority negligent or incompetent in the performance of the Services;

13.1.5 the Consultancy Company or the Consultant materially breaches any of the Authority’s policies or procedures;

13.1.6 the Consultancy Company becomes insolvent or any order is made or resolution passed for the winding-up of the Consultancy Company or a receiver or administrative receiver is appointed in respect of any asset of the Consultancy Company; 

13.1.7 the Consultant is declared bankrupt or makes any arrangement with or for the benefit of his creditors or has a county court administration order made against him under the County Courts Act 1984; 
13.1.8 the Consultancy Company and/or the Consultant acts in any manner which in the opinion of the Authority brings or is likely to bring the Authority or a member of the Benefitting Group into disrepute or is materially adverse to the commercial and business interests of the Authority or any member of the Benefitting Group; or

13.1.9 the Consultancy Company and/or the Consultant commits any offence under the Bribery Act 2010.

13.2 The rights of the Authority under clause 14.1 are without prejudice to any other rights that it might have at law to terminate this agreement or to accept any breach of this agreement on the part of the Consultancy Company as having brought this agreement to an end or any other rights it may have.  Any delay by the Authority in exercising its rights to terminate shall not constitute a waiver thereof.

14. OBLIGATIONS ON TERMINATION

Immediately upon termination of this agreement or at any other time at the request of the Authority, the Consultancy Company shall and shall procure that the Consultant shall:

14.1 immediately deliver to the Authority all documents, books, materials, records, correspondence, papers and information (on whatever media and wherever located) relating to the business and affairs of the Authority and members of the Benefitting Group (as appropriate), any security passes and any other property of the Authority and members of the Benefitting Group (as appropriate) under its control;

14.2 irretrievably delete any information relating to the business of the Authority and members of the Benefitting Group (as appropriate) stored on any magnetic or optical disk or memory and all matter derived from such sources which is in its possession or under its control outside of the premises of the Authority;

14.3 provide a signed statement that it has complied fully with its obligations under this clause 15; and

14.4 comply with the requirements more particularly set out in clause 11.5. 
15. FREEDOM OF INFORMATION
15.1 The Consultancy Company acknowledges that the Authority has adopted the Freedom of Information Act 2000 (the FOIA) as if it were a body to which the FOIA applies and therefore complies with it as if it were subject to its provisions.

15.2 In this clause 16 Information has the meaning given to it in section 84 of the FOIA.

15.3 If the Consultancy Company receives any request for Information pursuant to the FOIA (regardless of whether or not such request complies with the strict requirements of the FOIA) it shall:   

15.3.1 make no response to such request other than a bare acknowledgement of receipt stating that the request has been passed to the Authority; 

15.3.2 pass such request and a copy of the letter referred to in clause 16.3.1 to the Authority within 24 hours of the receipt of the request by the Consultancy Company; and 

15.3.3 take no further action in regard to such request save at the direction of the Authority.

15.4 The Consultancy Company shall upon request by the Authority (and within such period as the Authority may specify) provide the Authority with all assistance and Information under its control to enable the Authority to respond to a request for Information within the time for compliance prescribed by the FOIA.

15.5 The Authority shall be responsible (in its sole discretion) for deciding:  

15.5.1 the Information that is to be disclosed pursuant to a request  for Information (regardless of whether such Information originates from the Authority or the Consultancy Company); and 

15.5.2 the Information (if any) that is exempt from disclosure pursuant to the FOIA.

15.6 The Consultancy Company acknowledges that the provisions of this clause 16 and of the FOIA may override any obligation of confidentiality as between the Authority and the Consultancy Company and that the Authority may be obliged to disclose Information without consulting the Consultancy Company or having consulted the Consultancy Company in opposition to the views of the Consultancy Company.

15.7 Each party shall bear its own costs of complying with this clause 16 and with the FOIA.

16. REMEDIES

16.1 If the Services are not supplied completely in accordance with this agreement (except for any slight or minor variation accepted by the Authority in its sole discretion) the Authority may, without prejudice to its other rights or remedies:

16.1.1 reject the Services in whole or in part on the basis that a full refund for the supply so rejected (and any incidental direct costs incurred by the Authority) shall be promptly paid by the Consultancy Company;

16.1.2 have the Services re-supplied or replaced by the Consultancy Company with a supply of Services which complies in all respects with the requirements of this agreement and in accordance with a further agreed timetable (time being of the essence);

16.1.3 refuse to accept any further supply of Services;

16.1.4 make a reasonable deduction from the Order’s total value, as deemed reasonable by the Authority;

16.1.5 have the Services made good or replaced by another party at the Consultancy Company’s expense; and/or

16.1.6 recover from the Consultancy Company any additional expenditure reasonably incurred by the Authority in obtaining the equivalent services in substitution from another party.

17. FORCE MAJEURE

17.1 Neither party shall be liable for any loss or damage suffered or incurred by the other party arising from the first party's delay in performing or failure to perform its obligations hereunder to the extent that and for so long as such delay or failure results from any cause or circumstance whatsoever beyond the affected party's reasonable control which for the avoidance of doubt and without prejudice to the generality of the foregoing shall include governmental action, war, riot, civil commotion, fire, flood, epidemic, currency restrictions and Act of God (hereinafter, Event of Force Majeure), provided the same arises without the negligence of the affected party and the affected party notifies the other party without delay upon becoming aware of such Event of Force Majeure and the manner and extent to which its obligations are likely to be prevented or delayed, and provided also that the occurrence of any such Event of Force Majeure shall not have the effect of discharging or postponing the affected party's payment obligations hereunder.  
17.2 If any Event of Force Majeure occurs, the date(s) for performance of the obligation(s) affected shall be postponed for so long as is made necessary by the Event of Force Majeure provided that if any Event of Force Majeure continues for a period of or exceeding two (2) calendar weeks, the non-affected party shall have the right to terminate this agreement forthwith on written notice.
17.3 Each party shall use all reasonable endeavours to minimise the effects of any Event of Force Majeure.
18. NOTICES

18.1 Any notice or other communication to be given under this agreement will be in writing and signed by or on behalf of the party giving it and may be served by leaving it or sending it by fax, delivering it by hand or sending it by first class post to the address and for the attention of the relevant party set out in clause 19.2 (or as otherwise notified from time to time in writing under this agreement).  Any notice so served by hand, fax or post will be deemed to have been received:
18.1.1 in the case of delivery by hand, when delivered;
18.1.2 in the case of fax, one (1) hour after the time of confirmation of despatch;
18.1.3 in the case of post, at the expiration of two (2) Working Days after the envelope containing the same was delivered into the custody of the postal authorities; and
18.1.4 provided that where, in the case of delivery by hand or by fax, such delivery or transmission occurs after 6 p.m. on a Working Day or on a day which is not a Working Day, service shall be deemed to occur at 9 a.m. on the next following Working Day.
18.2 The addresses and fax details for the parties for the purpose of clause 19.1 are:

18.2.1 Authority -

Address:

Myddelton House Bulls Cross, Enfield, Middlesex, EN2 9HG
Fax Number:

01992 709922
For the Attention Of:
Head of Sport and Leisure

18.2.2 Consultancy Company -

Address:


[
]
Fax Number:

[
]
For the Attention Of:
[
]
19. ENTIRE AGREEMENT

19.1 This agreement contains all the terms agreed between the parties regarding its subject matter and supersedes any prior agreement, understanding or arrangement between the parties, whether oral or in writing.  No representation, undertaking or promise shall be taken to have been given or be implied from anything said or written in negotiations between the parties prior to this agreement except as expressly stated in this agreement.  Neither party shall have any remedy in respect of any untrue statement made by the other upon which that party relied in entering into this agreement (unless such untrue statement was made fraudulently) and that party's only remedies shall be as provided for in this agreement.
20. WAIVER

20.1 The failure of either party to enforce or to exercise any term of this agreement does not constitute a waiver of such term and will in no way affect that party's right later to enforce or to exercise it.
21. ASSIGNMENT

21.1 Neither party shall sub-contract its obligations or assign its rights under this agreement to any third party without the other party’s prior written consent, save that the Authority shall have the right to sub-contract its obligations or assign its rights under this agreement to any member of the Benefitting Group (Benefitting Group Assignee) without the Consultancy Company’s consent.
22. SEVERABILITY

22.1 If any provision of this agreement or any part of any provision shall be determined to be partially void or unenforceable by any court or body of competent jurisdiction or by virtue of any legislation to which it is subject or by virtue of any other reason whatsoever, it will be void or unenforceable to that extent only and no further and the validity and enforceability of any of the other provisions or the remainder of any such provision shall not be affected by such determination.

23. SURVIVAL

23.1 The following clauses shall survive, expiry or termination of this agreement: clauses 7 (Taxation Indemnities); 8 (Liability and Insurance); 9 (Restraint on Activities); 11 (Confidential Information); 12 (Data Protection); 13 (Authority IPR); 15 (Obligations on Termination); 16 (Freedom of Information); 19 (Notices); 20 (Entire Agreement); 21 (Waiver); 23 (Severability); 24 (Survival); 26 (Third Party Rights); 28 (Further Assurance); and 29 (Jurisdiction and Governing Law).

24. COUNTERPARTS

24.1 This agreement may be executed in any number of counterparts and by the parties to it on separate counterparts, each of which shall be an original but all of which together shall constitute one and the same instrument.

25. THIRD PARTY RIGHTS
25.1 Each member of the Benefitting Group has the right to enforce the terms of this agreement in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999 but no variation of this agreement will require the consent of any such person.  Except as stated in this clause, the parties to this agreement do not intend any of its terms to be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it.

26. AMENDMENTS

26.1 No amendment, variation and/or waiver of this agreement shall be valid or binding unless set out in writing and duly executed by both parties.       

27. FURTHER ASSURANCE

27.1 The parties shall do and execute all such further acts and things as are reasonably required to give full effect to the rights given and the transactions contemplated by this agreement.

28. JURISDICTION AND GOVERNING LAW

28.1 This agreement and any dispute or claim arising out of or in connection with it (including non-contractual disputes or claims) will be construed in accordance with the laws of England and Wales.

28.2 Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts of England and Wales over any claim or dispute arising under or in connection with this agreement (including non-contractual disputes or claims).

This agreement has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.

	Executed as a deed but not delivered until the first date specified on page 1, by Lee Valley Regional Park Authority by an authorised signatory:
	))
	Signature
	

	
	
	
	

	
	
	Name (block capitals)
	

	
	
	
	Authorised signatory

	
	
	
	


	Executed as a deed but not delivered until the first date specified on page 1, by [NAME OF CONSULTANCY COMPANY]  by a director in the presence of:
	))
	Signature
	

	
	
	Name (block capitals)
	

	
	
	
	Director

	Witness signature
	
	

	
	
	

	Witness name 
	
	

	(block capitals)
	
	

	
	
	

	Witness address
	
	

	
	
	


� Or amended to cover a number of employees, depending on identity of key personnel.
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