Dated
------------------------------- 
HINCKLEY & BOSWORTH BOROUGH COUNCIL
and 

[CONSULTANT] 
CONSULTANCY AGREEMENT
RELATING TO THE CULTURAL PROGRAMME COORDINATOR ROLE FOR THE HINCKLEY HIGH STREET HERITAGE ACTION ZONE CULTURAL PROGRAMME.  

THIS  AGREEMENT  dated 
Parties
(1) Hinckley & Bosworth Borough Council of Hinckley Hub, Rugby Road, Hinckley, Leicestershire LE10 0FR (the Council).
(2) [CONSULTANT] [INSERT LEGAL DETAILS AND ADDRESS] (‘the Consultant’)
(hereinafter the Council shall be called ‘the Client’. The Client being a Party and together with the Consultant are the Parties)

WHEREAS 
A     
The Client wishes to commission the Consultant to develop, support, facilitate and coordinate the Cultural Consortia to identify and prioritise cultural programming activity under the Hinckley High Street Heritage Action Zone Scheme. 
B.
The Consultant has particular skills and expertise in the field described in Schedule 1 which the Clients wish to use for the purpose of the Project  
C
The Consultant is an independent contractor willing to provide services, on the terms and conditions set out in this Agreement 
1. Interpretation
The following definitions and rules of interpretation apply in this agreement.
1.1 Definitions:
Additional Fee: the amount payable by the Clients to the Consultant for the Additional Services under this agreement.
Additional Services: any additional services agreed in writing by the Clients and Consultant and notified by the Clients to the Consultant after the date of this agreement.
Basic Fee: the amount payable by the Clients to the Consultant for the Basic Services under this agreement as set out in Schedule 1.
Basic Services: the services set out in Schedule 1.
Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.
Clients’ Representative: the person identified in Part 2 of Schedule 2, who may be replaced from time to time under clause 7.
Confidential Information: information in whatever form (including without limitation, in written, oral, visual or electronic form or on any magnetic or optical disk or memory and wherever located) relating to the business, customers, products, affairs and finances of the Clients for the time being confidential to the Clients and trade secrets including, without limitation, technical data and know-how relating to the Business of the Clients or any of its Consultants, customers, agents, distributors, shareholders, management or business contacts, including in particular (by way of illustration only and without limitation) and including (but not limited to) information that the Consultant creates, develops, receives or obtains in connection with his Engagement, whether or not such information (if in anything other than oral form) is marked confidential

Consultant's Representative: the person identified in Part 3 of Schedule 2 who may be replaced from time to time under clause 7.
Contract: shall mean this agreement, the invitation to Quote and Response to  Tender
Controller: any natural or legal person, public authority, agency or other body which, alone or jointly with others, determines the purposes and means of the Processing of Personal Data.

Data Protection/(DPA): Data Protection Act 2018
Data Protection Regulation : any national implementing laws, regulations and secondary legislation, as amended or updated from time to time, in the UK and the Data Protection Act 2018

Data Subject: any natural or legal person, public authority, agency or other body which, alone or jointly with others, determines the purposes and means of the Processing of Personal Data.

Engagement Process: means the Lead Client procuring (both before and after the date of this Agreement) consultancy services to support the project

Environmental Information Regulations: the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

FOIA: the Freedom of Information Act 2000, and any subordinate legislation made under the Act from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.

Fee: the Basic Fee and the Additional Fee (if any).
Information: has the meaning given under section 84 of FOIA.

Insolvent: a party is insolvent if:
(a) it suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 OR (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986;
(b) it commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of that party with one or more other companies or the solvent reconstruction of that party; 
(c) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or on connection with its winding up (being a company) other than for the sole purpose of a scheme for its solvent amalgamation with one or more other companies or its solvent reconstruction; 
(d) an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed over it (being a company); 
(e) the holder of a qualifying floating charge over its assets (being a company) has become entitled to appoint or has appointed an administrative receiver; 
(f) a person becomes entitled to appoint a receiver over all or any of its assets or a receiver is appointed over all or any of its assets; or
(g) being an individual, it is the subject of a bankruptcy petition or order; 
(h) a creditor or encumbrancer of it attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within ten Business Days; 
(i) any event occurs, or proceeding is taken, with respect to it in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in paragraphs (a) to (h) above (inclusive); or
(j) it suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
Intellectual Property Rights: all intellectual property rights including (without limitation) any patent, copyright, rights in software, database right, moral right, design right, registered design, trade mark, service mark, domain name, know-how, utility model, unregistered design or where relevant any application for the same or any other such right or other industrial or intellectual property right subsisting in any part of the world created by the Consultant or on its behalf. 

Invitation to Quote/Tender Brief: document as contained at part 2 of Schedule 3
Key Personnel: the Consultant's personnel, identified in Part 1 of Schedule 2 who may be removed or replaced from time to time under clause 7.
Outputs: documents associated with the options appraisal for the flats at Peggs Close, Earl Shilton, including but not limited to advice notes, reports, briefing papers, checklists, appraisal toolkits and any other outputs as agreed between the parties
Personal Data Breach or Breach: any suspected or actual security breach leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, stored, or otherwise Processed.

Processing or Processed: every operation or set of operations which is performed with regard to Personal data, including without limitation the collection, recording, organization, storage, adaptation, alteration,  retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, combining, linking to other data, blocking, erasure or destruction of Personal Data
Programme: the programme agreed by the Consultant and the Clients, setting out key timelines and milestones for completing the Outputs as may be adjusted from time to time by agreement between the Clients’ and the Consultant as set out in section 6 and 9 of the Invitation to Quote document.  
Project: Hinckley High Street Heritage Action Zone, Cultural Programme.              
Project Board: means the individual appointed by the Client’s representative as detailed in Schedule 2 or such person as notified by the Client from time to time
Personal Data: any data that is considered as personal data under the Data Protection Regulation, specifically information relating to an identified or identifiable natural person. An identifiable natural person is one who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an identification number, location data, an online identifier or to one or more factors specific to the physical, physiological,  genetic, mental, economic, cultural or social identity of that natural person
Required Standard: all the reasonable skill and care to be expected of a qualified and experienced member of the Consultant's profession undertaking the Services on a report similar in scope and character to the Outputs.
Response to Tender Brief: means the Consultant’s response to the Invitation to Quote as contained at Schedule 4  
Services: the Basic Services and the Additional Services (if any) as set out in Schedule 1
Request for Information: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations
VAT: value added tax imposed by the Value Added Tax Act 1994, or any similar tax in addition to or replacing it from time to time.
1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.
1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's personal representatives, successors and permitted assigns.
1.4 The Schedules, Clauses or Appendices form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules, clauses and Appendices.
1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
1.6 Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular.
1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.8 This agreement shall be binding on, and ensure to the benefit of, the parties to this agreement and their respective personal representatives, successors and permitted assigns, and references  to any party shall include that party's personal representatives, successors and permitted assigns.
1.9 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.
1.10 A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.
1.11 Any reference to a party's consent or approval being required is to a consent or approval in writing, which must be obtained before the relevant action is taken or event occurs.
1.12 Any obligation on a party not to do something includes an obligation not to allow that thing to be done.
1.13 A reference to writing or written includes fax and email.
1.14 References to clauses and schedules are to the clauses and schedules of this agreement and references to paragraphs are to paragraphs of the relevant schedule.
1.15 Any reference to an English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to that which most nearly approximates to the English legal term in that jurisdiction.
1.16 A reference to a document is a reference to that document as varied or novated (in each case, other than in breach of this agreement) at any time.
1.17 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
2. Appointment
2.1 The Clients appoint the Consultant to carry out the Services, subject to the terms of this agreement.
2.2 The commencement date is July 2021. 
3. Term of engagement

3.1 The Engagement shall continue until March 2022 or until the works as set outputs in Schedule 1 are completed and signed off by the Head of Housing whichever is sooner unless and until terminated:

(a) as provided by the terms of this agreement; or

(b) by either party giving to the other not less than twelve weeks' prior written notice.

4. Consultant's obligations
4.1 Subject to clause 4.2, the Consultant warrants and undertakes that it shall comply with the terms of this agreement.
4.2 The Consultant warrants and undertakes that it shall exercise the Required Standard:
(a) when performing the Services;
(b) to comply with (and ensure the completed Outputs comply with) any:
(i) Act of Parliament; and
(ii) Instrument, rule or order made under any Act of Parliament.
4.3 The Consultant's duties or liabilities under this agreement shall not be negated or diminished by any approval of the Outputs by or on behalf of the Clients. Provided always that nothing in this Clause shall affect the Consultant’s right to argue contributory negligence in respect of any claim or dispute which may arise or bring a contribution claim (either under the Civil Liability (Contribution) Act 1978 or otherwise) against any third party
5. Contract Documents
5.1 The documents listed here shall be deemed to form and to be read and to be construed as part of the Contract:
(i) this Agreement;

(ii) Invitation to Quote/Tender Brief; 

​​
(iii) Consultants Proposal 
4.2
The terms and provisions contained within the above documents constitute the entire agreement between the parties and supersede all previous communications, representations, or agreements, either oral or written, between the parties hereto with respect to the subject matter hereof, and no agreement or understanding varying or extending the same will be binding upon either party hereto unless in writing, signed by a duly authorised officer or representative thereof in which writing this Contract shall be specifically referred to.

4.3
In the event of any inconsistent or incompatible provisions, the terms and conditions of this signed Agreement will take precedence, followed by the provisions of the Tender Brief, then the Consultants Proposal and then any clarifications provided by the Client.
6. Records
6.1 The Consultant shall maintain records of all time spent by its personnel in performing the Services.
6.2 Upon the Client’s written request, the Consultant shall allow the Client (or their representative) to inspect the records referred to in clause 6.1 and provide such copies as the Clients requests. 
7. Representatives and personnel
7.1 The Client’s Representative is the person identified in Part 2 of Schedule 2 or any replacement notified to the Consultant by the Client from time to time. 
7.2 The Consultant shall ensure that the Key Personnel, devote sufficient time and attention fulfilling their respective roles;
7.3 The Client may at any time, by giving written reasons to the Consultant, instruct the Consultant to remove any person engaged in performing the Services if, in the Client’s reasonable opinion, that person's performance or conduct is unsatisfactory. The Consultant shall remove any such person promptly.
7.4 Any personnel appointed by the Consultant to replace staff removed under clause 7.3 shall be subject to the written approval of the Client (such approval not to be unreasonably withheld or delayed). 
7.5 The Client shall pay:
(a) the Basic Fee as full remuneration for the Basic Services; and
(b) the Additional Fee as full remuneration for any Additional Services.
7.6 The Fee shall be the Consultant's entire remuneration under this agreement.
7.7 Expenses and disbursements that the Consultant incurs shall be agreed in writing by the Client in advance. 
8. Payment
8.1 The Fee shall be calculated on a phased basis in line with the expected outputs for each phase in accordance with Schedule 1. 
8.2 The Consultant shall submit to the Client an invoice for each instalment of the Fee and any reasonable expenses and disbursements, together with any supporting documents that are reasonably necessary to check the invoice. The invoice and supporting documents (if any) shall specify the sum that the Consultant considers will become due on the payment due date in respect of the instalment of the Fee, and the basis on which that sum is calculated.
8.3 Payment shall be due on the date the Client receives each invoice.
8.4 The final date for payment shall be 30 days after the date on which payment becomes due.
8.5 Subject to clause 8.8 and unless the Client has served a notice under clause 8.6, it shall pay the Consultant the sum referred to in the Client notice (or, if the Client has not served notice the sum referred to in the invoice referred to in clause 8.2) (in this clause 8, the notified sum) on or before the final date for payment of each invoice.
8.6 Not less than seven days before the final date for payment (in this clause 8.8, the prescribed period), the Client may give the Consultant notice that it intends to pay less than the notified sum (in this clause 8, a pay less notice). Any pay less notice shall specify:
(a) the sum that the payer considers to be due on the date the notice is served; and
(b) the basis on which that sum is calculated.
8.7 If the Client fails to pay an amount due to the Consultant by the final date for payment and fails to give a pay less notice under clause 8.6, then the Client shall pay interest on the overdue amount at the rate of 4% per annum above Bank of England's base rate from time to time. Such interest shall accrue on a daily basis from the final date for payment until actual payment of the overdue amount, whether before or after judgment. The Client shall pay interest together with the overdue amount. The parties acknowledge that the Client’s liability under this clause 8.7 is a substantial remedy for the purposes of section 9(1) of the Late Payment of Commercial Debts (Interest) Act 1998.
8.8 Notwithstanding clause 8.5 and clause 8.6 and without prejudice to clause 4, if the Consultant becomes Insolvent after the prescribed period, the Client shall not be required to pay the Consultant the notified sum on or before the final date for payment.
9.  the Fee
9.1 The Fee is set out in Schedule 1.
10. Additional Services
10.1 The Consultant shall notify the Client as soon as reasonably practicable if it becomes apparent that Additional Services are likely to be required, identifying the required services. 
10.2 The Consultant shall perform an Additional Service on receipt of a written instruction to do so by the Client.
10.3 As soon as reasonably practicable after receiving an instruction to perform an Additional Service, the Consultant shall provide the Client with a written estimate of cost of the Additional Service and its effect on the Programme.
10.4 No Additional Fee shall be payable if the requirement for an Additional Service arises from the Consultant's default or negligence, or the default or negligence of the Consultant's sub-contractors or Consultants (if any).
10.5 Any Additional Fee payable by the Client shall be included in the next invoice following performance of the Additional Service to which it relates.
11. Suspension
11.1 The Client may, at any time, suspend performance of all or part of the Services by giving written notice to the Consultant. The Consultant shall resume performance of the Services as soon as reasonably practicable after receiving a written notice to do so from the Client.
12. Termination
12.1 Without affecting any other rights or remedy available to it either party may terminate this agreement with immediate effect by giving ten business Days notice to the other party if:

(i) the other party commits a material breach of any other term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy the breach within a period of 30 days after being notified in writing to do so  
(ii) the party 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 Court Act 1984 

(iii) Is unable to pay its debts (within the meaning of section 123 of the Insolvency Act 1986) or becomes insolvent or an order is made or a resolution passed for the administration, winding-up or dissolution of the other (otherwise than for the purposes of a solvent amalgamation or reconstruction) or an administrative or other receiver, manager, liquidator, administrator, trustee or similar officer is appointed over all or any substantial part of the assets of the other or the other enters into or proposes any composition or arrangement with its creditors generally or any analogous event occurs in any applicable jurisdiction.
(vi) Commits any fraud or dishonesty or acts in any manner which in the opinion of the Client brings or is likely to bring the Consultant or the Client into disrepute or is materially adverse to the interests of the Client
(v) Commits any breach of the Client’s policies and procedures 

The rights of the Client under clause 13 are without prejudice to any other rights that it might have at law to terminate the agreement or to accept any breach if this agreement on the part of the Consultant as having brought the agreement to an end . Any delay by the Client in exercising its rights to terminate shall not constitute a waiver of these rights

12.3
Either party may without prejudice to its other rights and remedies by notice in writing to the other immediately terminate this Agreement if:

12.3.1 the other Party ceases or threatens to cease to carrying on business in the United Kingdom; or 


12.3.2 the other Party undergoes a change of Control that is in the first Party’s reasonable opinion likely to have a material adverse effect on it or the provision of the Services 

13.
OBLIGATION ON TERMINATION 
13.1
On the expiry or termination of this Agreement the Consultant shall:

(a) Immediately deliver to the Client all information, documents, works and materials (including without limitation, any source codes and object codes) relating to the Services in the Consultant’s  possession or under its control;

(b) Irretrievably delete any information relating to the Business of the Client stored on any magnetic or optical disk or memory and all matter derived from such sources which is in his possession or under its control outside the premises of the Client. For the avoidance of doubt, the contact details of business contacts made during the Engagement are regarded as Confidential Information, and as such, must be deleted from personal social or professional networking accounts; 

(c) Assign all Intellectual Property Rights in the Results to Council 1 in accordance with clause 16 below and shall deliver up all; and

(d) Provide a signed statement that it has complied fully with its obligations under this clause 13. 

13. Consequences of termination
13.1 On termination in accordance with clause 12 the Client shall pay the Consultant:
(a) any amount properly due for payment under this agreement at the date of termination; and
(b) a fair and reasonable proportion of the next instalment of the Fee commensurate with the Services properly performed at the date of termination.
13.2 Payment under clause 14.1 shall be:
(a) The Consultant's sole entitlement to compensation for termination of its engagement under this agreement; and
(b) claimed by the Consultant as if it was a payment under clause 8.
13.3 Except as set out in clause 14.1, the Client shall not be liable to the Consultant for:
(a) any costs, expenses, disbursements or losses;
(b) any loss of profits, loss of fees, loss of chance or other similar losses; or
(c) any indirect losses or consequential losses
Arising out of termination of the Consultant's engagement under this agreement.
13.4 Termination of the Consultant's engagement under this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of this agreement which existed at or before the date of termination.
14. Assignment and sub-contracting
14.1 The Client may assign the benefit of this agreement to any person on two occasions and thereafter any assignment shall be subject to the Consultant’s consent.
14.2 The Client shall notify the Consultant of any assignment. If the Client fails to do this, the assignment shall still be valid. 
14.3 The Consultant shall not contend that any person to whom the benefit of this agreement is assigned under clause 15.1 may not recover any sum under this agreement because that person is an assignee and not a named party to this agreement.
14.4 The Consultant may not assign or transfer its obligations under this agreement to any other person.
14.5 The Consultant shall not sub-contract the performance of any of the Services without the Clients prior written consent, such consent not to be unreasonably withheld or delayed. The Consultant shall be responsible for any services it sub-contracts to a third party as if it had performed those services itself.
15. Copyright and intellectual property
15.1  “Results” shall mean all information, data, results, inventions, copyright and other Intellectual Property Rights in the Outputs and arising through conduct of the Services and any associated goodwill.

15.2 The Consultant hereby assigns to the Council all existing and future Intellectual Property Rights in the Results arising from the Services for the Client. The Consultant agrees promptly to execute all documents and do all acts as may, in the opinion of the Client, be necessary to give effect to this clause 16.

15.3 The Consultant hereby irrevocably waives all moral rights under the Copyright Designs and Patents Act 1988 (and all similar rights in other jurisdictions) which it has or will have in any existing or future works.
16. Confidentiality
16.1 Each party undertakes that it shall not disclose to any person any confidential information concerning the business, affairs, customers, clients or consultants of the other party, except as permitted by clause 17.2.
16.2 Each party may disclose the other party's confidential information:
(a) to its employees, officers, representatives, contractors, sub-contractors or advisers who need to know such information for the purposes of exercising the party's rights or carrying out the party's obligations under or in connection with this agreement. Each party shall ensure that its employees, officers, representatives, contractors, sub-contractors or advisers to whom it discloses the other party's confidential information comply with this clause 17; and 
(b) as may be required by law, to a court of competent jurisdiction or any governmental or regulatory authority.
16.3 No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this agreement.
16.4 The Consultant shall be liable to the Client on written demand against all legally established claims, proceedings, losses and any other liability (and fines damages and costs awarded by a body with enforcement powers or a tribunal or court of competent jurisdiction) arising from or in connection with a breach by the Consultant of this clause and all reasonable expenses incurred by the Client in defence of any such claim or proceedings 
17.   LIABILITY
17.1 The Consultant shall be liable to the Client and shall indemnify the Client for any loss, liability, costs (including reasonable legal costs), damages or expenses arising from any breach of the terms of this Agreement, including any negligent or reckless act, omission or default in the provision of the Services and shall maintain in force during the period of this Agreement insurance in accordance with clause 19 below. 
18. Professional indemnity insurance
18.1 The Consultant shall maintain professional indemnity insurance for an amount of at least £2,000,000 for any one claim or series of claims arising out of the same originating cause or source but in the aggregate for pollution and contamination claims for a period beginning on the date of this agreement and ending 6 years after the date of the Outputs, provided that such insurance is available at commercially reasonable rates. The Consultant shall maintain that professional indemnity insurance with reputable insurers lawfully carrying on insurance business in the UK.
18.2 The Consultant shall as soon as is reasonably practicable inform the Client if the Consultant's required professional indemnity insurance ceases to be available at commercially reasonable rates, so that the Consultant and the Client can discuss how best to protect the respective positions of the Client and the Consultant regarding the Outputs, without that insurance. 
18.3 Whenever the Client reasonably requests, the Consultant shall send the Client evidence that the Consultant's professional indemnity insurance is in force, including, if required by the Client, an original letter from the Consultant's insurers or brokers confirming the Consultant's then current professional indemnity insurance.
19. Disputes
19.1 Subject to either party's right to adjudicate at any time, the parties shall use their reasonable endeavours to resolve any dispute or difference between them through negotiation or mediation.
19.2 Notwithstanding any other provision of this agreement either party may refer a dispute arising under this agreement to adjudication at any time under Part I of the Scheme for Construction Contracts (England and Wales) Regulations, which Part shall take effect as if it was incorporated into this clause.
19.3 The adjudicator shall be appointed by the Royal Institution of Chartered Surveyors.
20. DATA PROTECTION 

20.1 In relation to any personal data (as defined in the Data Protection Act 2018(DPA) processed under this Agreement (Data)the Parties shall comply with their obligations under the DPA. 
21. FREEDOM OF INFORMATION
21.1 The Consultant acknowledges that the Client is subject to the requirements of the FOIA and the EIRs. The Consultant shall:

(a) provide all necessary assistance and cooperation as reasonably requested by the Client to enable the Client to comply with their obligations under the FOIA and EIRs;

(b) transfer to the Client all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 –Business  Days of its  receipt;

(c) provide the Client with a copy of all Information belonging to the Client requested in the Request For Information which is in its possession or control in the form that the Client requires within 5 Working Days (or such other period as the Client may reasonably specify) of the Clients request for such Information; and

(d) not respond directly to a Request For Information unless authorised in writing to do so by the Client.

21.2 The Consultant acknowledges that the Client may be required under the FOIA and EIRs to disclose information without consulting or obtaining consent from the Consultant. The Client shall take reasonable steps to notify the Consultant of a Request For Information (in accordance with the Secretary of State's section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Client shall be responsible for determining in their absolute discretion whether any Information is exempt from disclosure in accordance with the FOIA and/or the EIRs.

22. Notices
22.1 For the purposes of this clause, but subject to clause 23.7, notice includes any other communication.
22.2 A notice given to a party under or in connection with this agreement:
(a) shall be in writing and in English;
(b) shall be signed by or on behalf of the party giving it;
(c) shall be sent to the party for the attention of the contact and at the address listed in clause 23.3;
(d) may be sent by a method listed in clause 23.5; and
22.3 unless proved otherwise is deemed received as set out in clause 23.5 if prepared and sent in accordance with this clause. The parties' addresses and contacts are as set out in this table: 
	Party
	Contact
	Address

	Client
	Clare Haines
Hinckley High Street Heritage Action Zone Project Officer. 
	Hinckley Borough Council 

Hinckley Hub, Rugby Road, Hinckley, Leics LE10 0FR
Email: clare.haines@hinckley-bosworth.gov.uk

	Consultant
	
	 


22.4 A party may change its details given in the table in clause 23.3 by giving notice, the change taking effect for the party notified of the change at 9.00 am on the later of: 
(a) the date, if any, specified in the notice as the effective date for the change; or  
(b) the date five Business Days after deemed receipt of the notice. 
22.5 This table sets out: 
(a) delivery methods for sending a notice to a party under this agreement; and  
(b) for each delivery method, the corresponding delivery date and time when delivery of the notice is deemed to have taken place provided that all other requirements in this clause have been satisfied and subject to the provisions in clause 23.6: 
	Delivery method
	Delivery date and time

	Delivery by hand.
	On signature of a delivery receipt or at the time the notice is left at the address.

	Pre-paid first class recorded delivery post or other next working day delivery service. 
	9.00 am on the second Business Day after posting or at the time recorded by the delivery service.

	By email
	at the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours resume. 


22.6 For the purpose of clause 23.5 and calculating deemed receipt: 
(a) all references to time are to local time in the place of deemed receipt; and 
(b) if deemed receipt would occur in the place of deemed receipt on a Saturday or Sunday or a public holiday when banks are not open for business, deemed receipt is deemed to take place at 9.00 am on the day when business next starts in the place of receipt. 
22.7 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
23. Third Party Rights
A person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.
24. Entire agreement
24.1 This agreement and its schedules constitute the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.  The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement.  Any reference to this agreement includes the Schedules.
24.2 Each party agrees that in entering into this agreement it does not rely on and shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement.
24.3 Nothing in this clause shall limit or exclude any liability for fraud.
25. Variation 

25.1 No variation of this Agreement shall be effective unless it is in writing and signed by both Parties (or their authorised representatives).
26. No partnership or agency 

26.1 (a) During the term of this Agreement the Consultant shall be an independent contractor and shall not be a servant or partner of the Client.
(b) In such capacity the Consultant shall bear exclusive responsibility for such discharge or any corporation tax and VAT liability arising out of the remuneration for its work performed by it under this Agreement. 

28
WAIVER


A failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy nor shall it prevent or restrict any further 

27. SEVERANCE 

27.1 If any provision of this Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable, the legality, validity and enforceability of any other provision of this Agreement shall not be affected.

27.2 If any provision of this Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable but would be legal , valid and enforceable if some part of it was deleted or modified, the provision or part-provision in question shall apply with such deletions or modifications as may be necessary to make the provision legal, valid and enforceable. In the event of such deletion, the Parties shall negotiate in good faith in order to agree the terms of a mutually acceptable alternative provision in place of the provision so deleted
30.
GOVERNING LAW 

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England.

31.       JURISDICTION
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
This document has been executed as a contract and is delivered and takes effect on the date stated at the beginning of it.
	
	

	
	


Schedule 1 Services & Fees
Basic Services:

The Programme Coordinator will be required to develop, support, facilitate and coordinate the Consortia to identify and prioritise cultural programming activity for the next three years. The role will include leading on identifying and recruiting an additional community arts organisation to join the Consortia to strengthen the diversity and breadth of the membership. Other key aspects of the role include:

· Nurturing and developing ideas for the cultural programme

· Identifying, developing and supporting a lead partner for the consortium and to work with them to develop and support them in taking on this role.

· Understanding the needs and strategic priorities of the consortium organisations, the local community and target audiences to be able to develop proposals that support these.

· Working with the consortium to explore how they can effectively engage with members of the community to develop and enable the public to feed into the design of the cultural programme and story of the high street.

· Developing programme proposals for years three and four.

· Assist and facilitate consortium members to complete the funding application for years three and four of the cultural programme.

· Assist and support the Consortia in the further development and delivery of Place Making Projects identified for year one/two of the Cultural Programme.

· Work with consortia members to consider how they will share data, training needs, communications and outputs in the delivery of the programme.

· Explore what opportunities there may be to make connections and link with other cultural projects and programmes. 

· Work with the consortium to explore how the programme can result in the Hinckley’s creative sector being more resilient through staff and professional development

· Assist consortium members to analyse and better understand their short-term strategic priorities and capacity remit.

· Encourage consortium members to explore how new approaches to cultural programming can be developed further, based on consultation with local communities and those represented by consortium members.

EXPECTED OUTPUTS AND OUTCOMES:
· The development of a Hinckley Cultural Programme Funding Application form for the Cultural Programme that focuses on years two and three of the programme.

· Well-developed proposals and support in the delivery of identified place making proposals. 

· Consortium members will have a better understanding of their short-term strategic priorities and capacity remit.

· Consideration will have been given to how the programme can result in the creative sector being more resilient through staff and professional development.

· An additional community arts organisation will have been recruited onto the consortium.

· The consortium will be in a stronger position to take forward the cultural programme.

· Place Making Projects identified for delivery in year one/two of the Cultural Programme will have been developed further.

· A lead partner will have been identified and supported to take on the role and lead on the cultural programme.

· Well planned and considered programme proposals will have been developed for years two and potentially year three of the programme.

Basic Fee: £26,700 +VAT (inclusive of expenses)
Additional Services:
To be agreed between the parties in writing as an addendum to this agreement.

Additional Fee:

To be agreed between the parties in writing as an addendum to this agreement.
Schedule 2  Project Personnel
Part 1. Key personnel
	Name
	Role/position

	To be confirmed. 
	

	
	

	
	


Part 2. Clients Representative
Clare Haines
Hinckley HSHAZ Project Officer. 
Hinckley & Bosworth Borough Council

Hinckley Hub

Rugby Road

Hinckley

Leicestershire

LE10 0FR

Tel: 01455 255625
Part 3. Consultant's Representative
[                ]



 Part 4. Project Board
[         To be confirmed.        ]
Schedule 3 Invitation to Quote/Tender
As detailed in the Invitation to Quote Documentation.  
Schedule 4 – Response to Tender 

	Signed by HINCKLEY & BOSWORTH BOROUGH COUNCIL acting by an authorised signatory: 

Signed by  __________________ for     acting by two Directors:

.......................................

Director


	.......................................

Authorised Signatory

.......................................

Authorised Signatory



	:
	.......................................

Director

.......................................

Director
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