                             Dated 
                                                    2017
(1) NORTHAMPTON  BOROUGH COUNCIL
and

(2)  
CONSULANCY AGREEMENT 
FOR
this AGREEMENT is made on                                          2017
BETWEEN

(1)
NORTHAMPTON BOROUGH COUNCIL of The Guildhall, St Giles Square, Northampton, Northamptonshire NN1 1DE  (the “COUNCIL ”); and
(2)
 ?            (Company Number ????) whose registered office is  ????????(the “Consultant”)
IT IS AGREED AS FOLLOWS

1.
BACKGROUND
1.1 In response to the Specification provided by the Council in Schedule 1, the Consultant shall carry out the Services for the Price in accordance with the terms and conditions of this Agreement. 
1.2 In reliance upon the skill, knowledge and experience of the Consultant, the Council wishes to appoint the Consultant to provide the Services and the Consultant agrees to accept the appointment in accordance with the terms and conditions in this Agreement.
1.3 The Consultant shall fully co-operate and assist the Council and or its representatives during the delivery of the Services.
2.
DEFINITIONS
2.1
In this Agreement unless the context otherwise requires the definitions set out below shall apply.
	“Agreement”
“Bribery Act”


	this agreement, its terms and conditions , the Specification and any other document incorporated by reference herein;
the Bribery Act 2010 and any subordinate legislation made under the Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation.

	
	

	“Council’s Representative”
	Namely the  ????? of the Council the officer responsible for the management of the Agreement, unless otherwise advised in writing by the Council;

	
	

	“Commencement Date”
	the commencement date of the Agreement is ? 2017

	
	

	“Force Majeure Event”
	any cause materially affecting the performance of the Services under the Agreement arising from any act, events, omissions, happenings or non-happenings beyond the parties reasonable control including, without limitation, acts of God, war, riot, fire, flood or any disaster affecting either of the parties but will not mean any labour dispute between the Consultant and the Consultant’s employees, agents or sub-Agencies;

	
	

	“Good Industry Practice”
	standards, practices, methods and procedures conforming to the Law and with all due skill and care, diligence, prudence and foresight which would be expected from a skilled and appropriately experienced, qualified and trained person or body engaged in a similar type of undertaking under the same or similar circumstances;

	
	

	“Laws”
	any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body of which the Consultant is bound to comply;

	
	

	“Price”
	the price identified within clause 6, payable to the Consultant by Council under the Agreement for the full and proper performance by the Consultant of their obligations;

	
	

	“Prohibited Act”
	(a)
	offering, promising or agreeing to give to any servant of the Council any gift or consideration of any kind as an inducement or reward:

	
	
	(i)
	for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of this Agreement or any other agreement with the Council; or

	
	
	(ii)
	for showing favour or disfavour to any person in relation to this Agreement or any other agreement with the Council;

	
	(b)
	committing any offence:

	
	
	(i)
	the Local Government Act 1972 and or the Bribery Act 2010;

	
	
	(ii)
	under legislation creating offences in respect of fraudulent acts; or

	
	
	(iii)
	at common law in respect of fraudulent acts in relation to this Agreement or any other agreement with the Council; or

	
	
	(iv)
	defrauding or attempting to defraud or conspiring to defraud the Council;

	
	
	(v)
	any action that may reasonably be considered to be to the detriment of the Council and or its end user’s welfare, either by positive action or by omission.  Such action shall include but is not limited to; breach of the law, related to health, safety and or care, safeguarding, abuse, sexual allegations and or misconduct; financial malpractice or business continuity failure.

	
	
	
	

	“Safety Legislation”
	
	the Health and Safety at Work Act 1974 and the Consumer Protection Act 1987 together with all regulations made under them including, but not limited to, the General Product Safety Regulations 1994, the Control of Substances Hazardous to Health Regulations 1999 and all other legislation, codes of practice and guidance from time to time amended (including subordinate legislation and European Community legislation to the effect that it has direct effect on member states) imposing legal requirements with respect to health and safety at work and/or the safety of any goods and equipment used in the performance of the Services and the health and safety of the users of such goods and equipment;

	
	
	

	“Services”
	
	the services, duties and responsibilities to be provided, performed and observed by the Consultant pursuant to this Agreement and as specified in the Specification;

	
	
	

	“Specification”
	
	the document so entitled which describes the Services to be provided by the Consultant in accordance with Schedule 1 of the Agreement;

	
	
	

	“Term”
	
	the period from the Commencement Date to the  ???? 

	
	
	

	“Working Day”
	
	a day (other than Saturday, Sunday or an official public bank holiday)

	
	
	


2.2
The interpretation and construction of the Agreement shall be subject to the following provisions:

(a)
words importing the singular meaning include where the context so admits the plural meaning and vice versa;

(b)
words importing the masculine include the feminine and neuter;

(c)
reference to a clause is a reference to the whole of that clause unless stated otherwise;

(d)
references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted; 

(e)
references to any party shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

(f)
the words “include”, “included”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”; and

(g)
headings are included in the Agreement for ease of reference only and shall not affect the interpretation or construction of the Agreement. 
3.
duration
3.1
The Agreement and the rights and obligations of the parties shall take effect on the Commencement Date and shall continue until the expiry of the Term or earlier termination of the Agreement pursuant to Clause 18. 
4.
NOTICES

4.1
Any notice, request, demand, consent or approval given under or in connection with this Agreement must be given in writing.  Any such notice, request, demand, consent or approval shall be sent to the registered office or principal business address of either party and, if sent by post, shall be deemed to have been received on the second Working Day following the date of posting.

5.
The Service standard

5.1 In the performance of the Services throughout the Term of this Agreement the Consultant shall provide ? who shall :

(a) comply with the terms of this Agreement the Specification or requirements included or referred to in the Agreement;

(b) operate in accordance with Good Industry Practice and in compliance and conformance with all applicable Laws;
(c) carry out all reasonable directions of the Council’s Representative;

(d) use its reasonable endeavours to secure and achieve continuous improvement in the delivery of the Services during the Term;

(e) understand fully the risk potential of performing the Services.  The Consultant must perform a thorough risk assessment exercise, and ensure that all of its staff (if any) are particularly diligent and safety conscious;

(f) if given access to, or occupation of, any offices or premises  which may be granted to the Consultant from time to time shall be on a non-exclusive licence basis free of charge. The Consultant shall use the offices or premises solely for the purpose of performing its obligations under the Agreement. The Consultant shall co-operate with such other persons working concurrently at the offices or premises  as the Council may reasonably request; 
The Consultant is deemed to have made appropriate enquiries so as to be satisfied in relation to all matters connected with the performance of its obligations under the Agreement and accordingly no claim by the Consultant for additional payment or extension of time will be allowed on this basis;

5.2
For the avoidance of doubt nothing in this Agreement shall render the Consultant an employee, worker, agent or partner of the Council and the Consultant shall not hold themselves out as such.

5.3
This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Consultant shall be fully responsible for and shall indemnify the Council for and in respect of:

(a) any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services, where the recovery is not prohibited by law. The Consultant shall further indemnify  the Council  against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by  the Council  in connection with or in consequence of any such liability, deduction, contribution, assessment or claim;

(b) any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Consultant against the Council  arising out of or in connection with the provision of the Services.
5.4
The Consultant shall not assign or sub-contract any of their obligations under this Agreement which are personal.
5.5
No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of each of the parties.
6.
Price and Payment

6.1
In consideration of the performance of the Consultant’s obligations under the Agreement, the Council shall pay the Price in accordance with the Agreement; for the avoidance of doubt the  Price shall include all costs of providing the Services howsoever incurred whether primary or support functions including specifically but without limitation the costs of all labour, equipment, information technology, accommodation, heating, lighting, materials, purchasing and maintaining vehicles and equipment, all normal office costs (including but not limited to costs of telephone calls, letters, typing, photocopying time, filing time, postage) general training and personnel costs, holiday entitlements, professional subscriptions, library costs, travelling time, waiting time, disbursements (subject to any detailed provisions listed in the Agreement), all accounting and banking systems and services, production of reports and copy documents, attendance at meetings, anything incidental or ancillary to the foregoing and all costs, charges, expenses and outgoings of whatever nature incurred by the Consultant in performing its obligations under the Agreement other than specifically provided therein;
6.2     The Council in consideration of the Services provided by the Consultant as an independent Consultant and not the servant of the Council shall pay £ ?  (?? ) per day plus Value Added Tax for providing the Services during the Term . The actual number of days the Services will be required will be reviewed and determined by the Council’s Representative from time to time during the Term.  For the avoidance of doubt there is no obligation on the Council to make payment in respect of any periods during the Term when the Services are not required or during which the Services are not in fact provided (including holidays and periods of sickness).
 .

6.3    The Consultant shall render an itemised invoice in arrears to the Council, on a  monthly basis, in respect of the payments due under Conditions 6.2..
6.4
Subject to the proper provision by the Consultant of the Services, the Council shall make due payment within 30 days of receipt of the invoice by the Council.
6.5
Notwithstanding Condition 6.4 above, the Council reserves the right to withhold payment against any invoice which is not in accordance with the Contract or which covers or purports to cover the Services which have not been provided in accordance with the Contract and shall notify the reasons to the Consultant in writing forthwith.

6.6
The Consultant shall pay all taxation including National Insurance contributions in connection with any payments pursuant to this Contract and shall indemnify and compensate the Council in full on demand for any liability which is suffers in connection with the same.

6.7    Payment by the Council shall be without prejudice to any claims or rights   which the Council may have against the Consultant and shall not constitute any admission by the Council as to the performance by the Consultant of its obligation hereunder;
6.8   If either party owes the other money under the Agreement, then the party who is owed the money may set off any such sum against any money it subsequently owes to the other under the Agreement.
7.
Statutory rights

7.1 Nothing in these conditions shall affect in any way the statutory rights of the Council under the Sale of Goods Act 1979, the Supply of Goods and Services Act 1982 or any subsequent amending or consolidating legislation.

7.2 A party who is not a party to this Agreement is not entitled to enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999 except where this Agreement expressly provides otherwise.

7.3 The Consultant shall comply in all respects with the law and all applicable rules and regulations in all matters arising in the performance of or in connection with the Agreement.
8.
BRIBERY, Corrupt Gifts and Fraud
8.1    The Consultant represents and warrants that neither it, nor to the best of its knowledge any of its staff (if any), have at any time prior to the Commencement Date:

(a)  committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; and/or

(b)  been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act.

8.2     The Consultant shall not during the term of this Agreement:

(a) commit a Prohibited Act; and/or

(b) do or suffer anything to be done which would cause the Council or any of the Council's employees, consultants, contractors, sub-contractors or agents to contravene the Bribery Act or otherwise incur any liability in relation to the Bribery Act.

8.3  The Consultant shall during the term of this Agreement:

(a) establish, maintain and enforce policies and procedures which are adequate to ensure compliance with the Bribery Act and prevent the occurrence of a Prohibited Act; and

(b) keep appropriate records of its compliance with its obligations under Clause 8.3(a) and make such records available to the Council on request.

8.4 The Consultant shall immediately notify the Council in writing if it becomes  aware of any breach of Clause 8.1 and/or 8.2, or has reason to believe that it has:

(a) been subject to an investigation or prosecution which relates to an alleged Prohibited Act;

(b) been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act; and/or

(c) received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this Agreement or otherwise suspects that any person or party directly or indirectly connected with this Agreement has committed or attempted to commit a Prohibited Act.

8.5   If the Consultant makes a notification to the Council pursuant to Clause 8.4, the Consultant shall respond promptly to the Council’s enquiries, co-operate with any investigation, and allow the Council to audit any books, records and/or any other relevant documentation. 
9.
ANTI-DISCRIMINATION AND HUMAN RIGHTS
9.1
The Consultant shall not unlawfully discriminate within the meaning and scope of any law, enactment, order, or regulation relating to discrimination (whether in age, race, gender, religion, disability, sexual orientation or otherwise) in employment or otherwise.

9.2
The Consultant shall take all reasonable steps to secure the observance of Condition 9.1 by all servants, employees or agents of the Consultant and all suppliers and sub-contractors employed in performance of this Agreement
9.3
The Consultant shall (and shall use its reasonable endeavours to procure that its staff shall) at all times comply with the provisions of the Human Rights Act 1998 in the performance of this Agreement.

9.4
The Consultant shall undertake, or refrain from undertaking, such acts as the Council requests so as to enable the Council to comply with its obligations under the Human Rights Act 1998.
10.      ASSIGNMENT and SUB-CONTRACTING
10.1   The Consultant shall not assign, transfer, char, sub-contract or deal in any other manner with all or any of its rights or obligations under the Agreement without the prior written consent of the Council.
11.
HEALTH AND SAFETY

11.1
The Consultant (or persons, officer, agent, representative, or sub-contractor) employed by it will throughout the Term fully comply with the requirements of Safety Legislation;

11.2
The Consultant shall promptly notify the Council of any health and safety hazards which may arise in connection with the performance of its obligations under the Agreement.  

11.3
The Consultant shall comply with any health and safety measures implemented by the Council in respect of its premises.  

11.4
The Consultant shall notify the Council immediately in the event of any incident occurring in the performance of its obligations under the Agreement on the premises of the Council where that incident causes any personal injury or damage to property which could give rise to personal injury.

11.5
The Consultant shall comply with the requirements of Safety Legislation and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to its staff and other persons working on the premises of the Council in the performance of its obligations under the Agreement.
12.
Data protection ACT 1998 (“DPA”)
12.1
For the purposes of this clause 12, the terms “Data Controller”, “Data Processor”, “Data Subject”, “Personal Data”, “Process” and “Processing” shall have the meaning prescribed under the DPA.

12.2
The Consultant shall (and shall ensure that its staff) comply with any notification requirements under the DPA and both parties will duly observe all their obligations under the DPA which arise in connection with the Agreement. 

12.3
Notwithstanding the general obligation in clause 12.2, where the Consultant is processing Personal Data (as defined by the DPA) as a Data Processor for the Council the Consultant shall:

(a) process the Personal Data only in accordance with instructions from the Council (which may be specific instructions or instructions of a general nature) as set out in this Agreement or as otherwise notified by the Council;
(b) comply with all applicable laws;
(c) process the Personal Data only to the extent; and in such manner as is necessary for the provision of the Consultant’s obligations under this Agreement or as is required by law or any regulatory body;
(d) implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure.  These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;
(e) take reasonable steps to ensure the reliability of its staff and agents who may have access to the Personal Data;
(f) obtain prior written consent from the Council in order to transfer the Personal Data to any sub-consultant for the provision of the Services;
(g) not cause or permit the Personal Data to be transferred outside the England and Wales without the prior consent of the Council;
(h) ensure that all staff and agents required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this clause 12.1;
(i) ensure that none of the staff and agents publish disclose or divulge any of the Personal Data to any third parties unless directed in writing to do so by the  Council;

(j) not disclose Personal Data to any third parties in any circumstances other than with the written consent of the Council or in compliance with a legal obligation imposed upon the Council; and

12.4

notify the Council within five (5) Working Days if whilst undertaking the Services it receives:

(a) a request from a Data Subject to have access to that person’s Personal Data; or

(b) a complaint or request relating to the Council’s obligations under the DPA;


where the matter will be dealt with by the Council in accordance with the Council’s DPA policy

12.5
The provision of this clause 12 shall apply during the Term 
13.
FREEDOM OF INFORMATION

13.1
The Consultant recognises the Council's obligations under the Freedom of Information Act 2000 and any codes of practice issued by the Government and the appropriate enforcement agencies. The Consultant will comply with this legislation in so far as it places obligations upon the Council in the performance of its obligations under any contractual arrangement entered into.  The Consultant will provide such assistance and support which may be requested from time to time by the Council for the purposes of enabling or assisting the Council to comply with the legislation.
13.2
In the event of a request made on the Council for access to information under the FOIA or any notice, recommendation or complaint made to the Council in relation to the FOIA, the Consultant will provide to the Council in relation to an access request, any details in respect of the information as the Council may request and a copy of the relevant information where the Council requests such copy; and in relation to any notice, recommendation or complaint, any background details, supporting documentation and copy information which the Council may request in order to deal with such notice, recommendation or complaint within five (5) Working Days of the date of the request from the Council.
13.3 
The Consultant acknowledges that the Council is obliged under the FOIA to disclose information, including information relating to its appointment under this Agreement subject to certain exemptions. The Consultant further accepts and acknowledges that the decision to disclose information and the application of any such exemptions under the FOIA will be at the Council’s sole discretion PROVIDED THAT the Council shall act reasonably and proportionately in exercising its obligations under the FOIA as to whether any exemptions under section 43 of the FOIA may apply to protect the Consultant’s legitimate commercial and trade secrets. 
13.4  The Council shall take reasonable steps, where appropriate to give the Consultant advance notice to draw any disclosure to the Consultants attention. Notwithstanding  the Council shall be responsible for determining at its absolute discretion whether any information relating to the Consultant is exempt from disclosure in accordance with the FOIA.
14.
CONFIDENTIALITY

14.1
Subject to clause 12 (Data Protection) and clause 13 (Freedom of Information) the Consultant shall not, without the prior written consent of  the Council, during or after the termination or expiry of this Agreement disclose, directly or indirectly, to any person any information relating to the Agreement or the Council any information of whatever nature which is not in the public domain Save in respect where disclosure of having undertaking the Services for the Council is for the purpose of securing future employment

         The Consultant’s obligations under this condition shall survive the expiry or termination of the Agreement 
15.
INTELLECTUAL PROPERTY RIGHTS

15.1
Unless otherwise agreed in writing between the parties, all copyright, design rights and other intellectual property rights in any work which is developed in the course of the provision of the Services shall be vested in the Council and the Consultant shall do all things and render all such assistance as may be reasonably required by the Council in order to vest such rights in the Council.

15.2
Any database, program, plans, drawings, documents, handbooks, codes of practice or other information in whatever form (the "IPR Documents") provided by the Council pursuant to the Agreement shall at all times remain its property and the Consultant shall not use, reproduce, disseminate, adapt, transmit in any form or by any means the IPR Documents or any part thereof or permit the same to be so used, reproduced, disseminated, adapted or transmitted as aforesaid or published other than for the purposes of carrying out its obligations under the Agreement. 

15.3
The Consultant hereby grants to the Council an irrevocable, non-exclusive, royalty-free licence to use for any purpose in connection with the Services all the Consultant’s intellectual property which the Consultant has used or supplied in connection with the Services, provided that the Consultant shall have no liability for any use of such intellectual property other than for the purposes for which it is intended. The Council may grant sub-licences out of the said licence.
15.4
The Consultant shall indemnify the Council against all loss, damage, costs and expenses for which the Council is or becomes liable as a result of any infringement or alleged infringement by the Consultant of any third party’s intellectual property rights. 
16.
Indemnity
16.1
The Consultant will indemnify the Council in full in respect of all damage or injury to any person or to any property and against all actions, suits, claims, demands, costs, charges or expenses awarded against or incurred by the Council, whether criminal or civil, (including the costs of transport, labour, administration and legal costs on an indemnity basis to the Council) arising from:

(a) any act, neglect or default on the part of the Consultant, its employees or agents;

(b) breaches in respect of any matter arising from the provision of the Services resulting in any successful claim by any third party.

16.2
Without prejudice to any other provision of this Agreement, the Consultant will fully indemnify the Council against any claims made against it as a result of any failure by the Consultant to comply with any statutory provision to be observed or performed in connection with the provision of the Services.
17.
Insurance
17.1
The Consultant will throughout the Term maintain with a reputable insurance company within the UK such policies of insurance (provided that such insurance is available in the market at commercially reasonable rates) as are necessary to cover any liability of the Consultant in respect of loss of or damage to property and personal injury to, or death of, any person arising out of or in the course of or caused by the Consultant’s carrying out or failing to carry out its obligations under the Agreement or for which it may become liable to the Council under clause 17. all statutory required insurance(s)  including:
(a) public liability insurance cover shall be in the minimum sum of £5,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited and should be adequate to cover all risks in the performance of the Services;
(b) employers liability insurance cover shall be in the minimum sum of £10,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited and should be adequate to cover all risks in the performance of the Services;
(c) professional indemnity or similar as appropriate to the Consultant’s circumstances shall be in the minimum sum of £2,000,000.00 in respect of any one incident or series of incidents.

17.2
Upon request, the Consultant will provide the Council with details of the policies of insurance (by way of insurer’s certificate) effected in accordance with clause 17.1, so as to demonstrate that clause 17.1 is being complied with.

17.3
The Consultant will immediately inform the Council of any failure or inability to maintain insurance in accordance with clause 17.1 and of any circumstances likely to render such insurance void or voidable in order that the Consultant and Council  can discuss the means of best protecting their respective positions in the absence of such insurance.

17.4
Any increased or additional premiums required by insurers by reason of the Consultant’s own claims records or other acts or omissions particular to the Consultant will be deemed to be within commercially reasonable rates.
18.
Termination of Agreement
18.1
The Agreement shall terminate automatically on the expiry of the Term.

18.2
In the event of:

(a) the passing by the Consultant of a resolution for its winding-up or the making by a court of competent jurisdiction of an order for the winding-up of the Consultant or the dissolution of the Consultant; or

(b) the making of an administration order in relation to the Consultant or the appointment of a receiver over, or the taking possession or sale by an encumbrancer of, any of the Consultant’s assets; or

(c) the Consultant making an arrangement or composition with its creditors generally or making an application to a court of competent jurisdiction for protection from its creditors generally;

(d) the Council  may, without prejudice to any other power of termination or to any rights or remedies it may have, terminate the Agreement forthwith by notice.

18.3
Without prejudice to the Council’s other rights and remedies, the Council may forthwith terminate the Agreement by notice if the Consultant:

(a) commits any breach of the Agreement and fails to remedy such breach within fourteen (14) days of being given written notice to do so by the Council ; 

(b) fails to perform its obligation under the Agreement with due diligence;
(c) fails to comply with Good Industry Practice and or the Laws; or 

(d) commits or attempts a Prohibited Act.
18.4
Notwithstanding the generality of clause 18 the Council  and the Consultant shall have the right to terminate the Agreement, or to terminate the provision of any part of the Agreement at any time by giving 1 (one) weeks written notice to the other party. 
19.
Disputes

19.1
If the Council  believes that the Services are deficient, the Consultant shall be formally notified in writing by the , inviting the Consultant at the earliest possible opportunity to discuss the matter and giving clear indications as to how the Services have not been satisfactory.  
19.2
After such discussions, the Consultant shall remedy any agreed faults within an agreed, reasonable timescale.  
19.3
If the Consultant is unable or unwilling to remedy the above faults, the Council may terminate this Agreement forthwith; if the Consultant feels that the Services are not at fault or that the Council is unfair in its judgment of the quality of the Services, and the parties are unable to agree the matter amicably between them, the matter may be resolved by reference to an independent mediator who is acceptable to both parties, and whose decision both parties agree shall be final. Both parties shall share the cost of mediation.
20.
NO WAIVER

20.1
No delay, neglect or forbearance on the part of either party in enforcing against the other party any term or condition of the Agreement shall either be or be deemed to be a waiver or in any way prejudice any right of that party under this Agreement. 
21.
FORCE MAJEURE 

21.1
Neither party shall be liable for delay in performing or failing to perform its obligations under this Agreement if the delay or failure results from events of circumstances beyond its reasonable control.  Such delay or failure shall not constitute a breach of this Agreement and the time for performance shall be extended by a period equivalent to that during which performance is prevented provided that if such delay or failure persists for more than one month nothing in this clause shall be taken to limit or prevent the exercise of the right to terminate under clause 18.
22.
Accrued Rights and Remedies
22.1
The termination of the Agreement will not prejudice or affect any claim, right, action or remedy that will have accrued or will thereafter accrue to either party.
23.
Rights and Duties Reserved
23.1
All rights, duties and powers which the Council  has as a local authority or which the Council’s officers have as local authority officers are expressly reserved.
24.
Survival of Terms

24.1
The terms of the Agreement will (except in respect of any obligations fully performed prior to or at the completion of the Services) continue in force and effect after the completion of the Services by the Consultant.
25.
CONFLICT OF INTEREST
25.1
The Consultant shall use all reasonable endeavours to ensure that no conflicts of interest arise in connection with this Agreement and shall make available to the Council any information of which it is aware concerning assignments being undertaken by personnel concurrently with this Agreement which may give rise to such a conflict of interest.

25.2
 If, in the reasonable opinion of the Council, a conflict of interest arises during the Term then the Consultant shall take all necessary measures as are required by the Council to resolve the conflict of interest or alleviate its effect.

25.3
If a resolution of the conflict of interest is not possible, then the Council  shall have the right to terminate the Agreement.

26.
AUTHORITY TO ENTER INTO THE AGREEMENT

26.1
Each of the parties warrants its power to enter into this Agreement and that it has obtained the necessary approvals to do so.

27.
ENTIRE AGREEMENT
27.1
This Agreement contains the whole agreement between the parties and neither party has relied upon any oral or written representations made to it by the other or the others employees, representatives or agents and this Agreement supersedes any prior agreement between the parties.
28.
Governing Law

28.1
This Agreement shall be governed by and construed in accordance with English law and the parties submit to the exclusive jurisdiction of the courts of England and Wales.

SCHEDULE 1
SPECIFICATION
IN WITNESS of which this Agreement has been duly executed by the
Parties
SIGNED by the COUNCIL                ----------------------------------------------------  

In the presence of:
____________________________________

Signature, name, address
________________________________

SIGNED by the Consultant
______________________________________

In the presence of:
______________________________________

Signature, name, address
______________________________________
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