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This Agreement is dated              day of                                                                      2024
Parties

(1) NORTH HERTFORDSHIRE DISTRICT COUNCIL of Council Offices, Gernon Road, Letchworth Garden City, SG6 3JF (Council). 
(2) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Consultant). 
1.
DEFINITIONS AND INTERPRETATIONS

1.1
In these Conditions the following expressions shall have the meanings hereby ascribed to them:

· Agreement: this Agreement and any documents referred to herein. 

· Authorised Representatives: the persons respectively designated as such by the Council and the Consultant.
· Commencement Date:  xxxxxx.
· Commercially Sensitive Information: information of a commercially sensitive nature relating to the Consultant, its Intellectual Property Rights or its business or which the Consultant has indicated to the Council that, if disclosed by the Council, would cause the Consultant significant commercial disadvantage or material financial loss.
· 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 Council for the time being confidential to the Council and trade secrets including, without limitation, technical data and know-how relating to the business of the Council or any of its suppliers, customers, agents, distributors, management or business contacts and including (but not limited to) information that the Consultant creates, develops, receives or obtains in connection with this Agreement, whether or not such information (if in anything other than oral form) is marked confidential.
· Consultant's Representative: xxxxxx, the person having primary responsibility for carrying out the Service.
· Controller: as defined in the Data Protection Legislation.
· Council Property: all documents, books, manuals, materials, records, correspondence, reports, papers and information (on whatever media and wherever located) relating to the business or affairs of the Council or its customers and business contacts, and any equipment, keys, hardware or software provided for the Consultant's use by the Council during the Agreement, and any data or documents (including copies) produced, maintained or stored by the Consultant on the Council or the Consultant's computer systems or other electronic equipment during the Agreement. 
· Council's Representative: the person specified by the Council as being the person to whom the Consultant's Representative should report.
· Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the retained EU law version of the General Data Protection Regulation ((EU) 2016/679) (UK GDPR), the Data Protection Act 2018 (and regulations made thereunder) or any successor legislation, and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of personal data (including, without limitation, the privacy of electronic communications).
· Data Subject: as defined in the Data Protection Legislation.
· Day, week, month and year: calendar day, calendar week, calendar month and calendar year respectively.
· Deliverables: all things to be provided to the Council by the Consultant as part of the Service including, but not limited to, any outputs of the Service, advice, oral and written reports, all records, models, guidance documents, document, papers, drawings, transparencies, photos, graphics, typographical arrangements and all materials embodying them in whatever form including, but not limited to, hard copy and electronic form, prepared by the Consultant in connection with the Service.
· EIRs: the Environmental Information Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.
· Fees: the fees/price as set out in Schedule 2.
· FOIA: the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.
· Information: has the meaning given under section 84 of FOIA.
· IDTA: the International Data Transfer Agreement as amended and updated by the Information Commissioner’s Office as an adequate safeguard under article 46 of the UK GDPR for restricted transfers of Personal Data outside of the UK.
· Intellectual Property Rights: patents, utility models, rights to Inventions, copyright and neighbouring and related rights, moral rights, trademarks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
· Invention: any invention, idea, discovery, development, improvement or innovation made by the Consultant or by the Consultant Representative in connection with the provision of the Service, whether or not patentable or capable of registration, and whether or not recorded in any medium.
· Law: any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order regulatory policy, mandatory guidance or code of practice, judgement of a relevant court of law, or directives or requirements with which the Consultant is bound to comply.
· Meaning of words: words importing the masculine gender include the feminine gender; words in the singular include the plural and vice versa and words importing individuals shall be treated as importing corporations and vice versa.
· Personal Data/Personal Data Breach: as defined in the Data Protection Legislation.
· Principals: the Council, for the purposes of Clause 11.4.
· Processor: as defined in the Data Protection Legislation.
· Request For Information: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIRs.
· Service: to undertake/carry out …………………………….. as per the Request For Quotation (contained in Schedule 1) and the Consultant’s Quotation Response (contained in Schedule 1) and provide the Deliverables.
· Sub-Processor: any third party appointed to process Personal Data on behalf of the Consultant related to this Agreement.
· Standard Contractual Clauses: the standard contractual clauses for the transfer of Personal Data outside of the UK which satisfy the appropriate safeguards requirements in article 46 of the UK GDPR when making a restricted transfer in the absence of an adequacy regulation as amended and updated by the Information Commissioner’s Office from time to time comprising the latest version of the IDTA and UK Addendum.
· Term: the period commencing on the Commencement Date and ending once the Service has been completed by the date agreed between the parties/on xxxx.
· UK Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the Data Protection Act 2018, the Privacy and Electronic Communications Directive 2002/58/EC (as updated by Directive 2009/136/EC) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended.
· UK Addendum: the UK Addendum to the EU standard contractual clauses as amended and updated by the Information Commissioner’s Office as an adequate safeguard under article 46 of the UK GDPR for restricted transfers of Personal Data outside of the UK.
1.2
The headings in this Agreement are inserted for convenience only and shall not affect its construction.

1.3
A reference to a particular law is a reference to it as it is in force for the time being taking account of any amendment, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it.

1.4
An obligation in this Agreement on a party not to do something includes an obligation not to agree or allow that thing to be done.
1.5
An obligation in this Agreement on the Consultant to do something includes an obligation to procure that the Consultant’s Representative does something.
1.6  
Schedules 1, 2 and 3 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 Schedules 1, 2 and 3.
2.
Engagement

2.1
The Council shall engage the Consultant and the Consultant shall make available to the Council the Consultant’s Representative to provide the Service on the terms of this Agreement.
2.2
The Consultant and Consultant Representative have the know-how, qualifications and necessary ability to undertake the Service.

2.3
The Consultant and any parent or subsidiary company, partner or joint venture partner, warrants that it has no commercial, or other, interests which might conflict with or influence its advice to the Council and warrants that it is not disbarred in any way from working on the Service.

2.4
Subject to 2.1 to 2.3 above the Council hereby engages and the Consultant hereby accepts such engagement to serve the Council and undertake the Service.

3.
Term

3.1
This Agreement shall take effect on the Commencement Date and shall continue for the Term unless this Agreement is determined earlier in accordance with the provisions of this Agreement.

  
4.
Conditions of Engagement

4.1
The Consultant shall carry out the Service subject to and in accordance with the following (hereinafter collectively referred to as "the Conditions of Engagement");

4.1.1
the Council's Contract Procurement Rules and Financial Regulations which are available on https://www.north-herts.gov.uk/ ;

4.1.2
this Agreement between the Council and the Consultant, and any schedules.

4.2
The Consultant's Representative shall report to the Council's Representative.

4.3
The Consultant's Representative in addition to and in respect of carrying out the Service shall do and perform all matters and things which are usually done and performed by people/officers/staff providing those services according to the practice of their relevant professions. 

4.4
The Consultant shall while this Agreement is in force or until the completion of the Service, unless prevented by ill health, ensure that the Consultant's Representative, and any of his/her colleagues engaged in the Service devote such of their time attention and abilities to the Service as may be necessary for the completion thereof to the Council's satisfaction.

4.5
The Consultant agrees to (and shall procure that the Consultant’s Representative):-
4.5.1
advise and assist the Council with respect to all aspects of the Service and in that context to comply with all reasonable requests and directions of the Council or the Parish Council;

4.5.2
provide supporting evidence including a detailed breakdown of efforts made and incurred against activities; 

4.5.3
comply at all times with all local or internal policies and regulations operated by or affecting the Council which includes, but is not limited to, Anti-Bribery Policy, Code of Conduct, Anti-Fraud and Corruption Policy, Conflicts of Interest, Equality and Diversity Policy and Gifts and Hospitality which are available on https://www.north-herts.gov.uk/ ;
4.5.4
exercise all due reasonable skill, care and diligence when carrying out the Service and carry out the Service in accordance with best industry practice in relation to the provision of services the same as or substantially similar to the Services;
4.5.5
provide all necessary assistance to the Council in respect of any Request For Information under FOIA or EIRs as per Clause 28;  
4.5.6
attend client meetings to discuss the Service and appear at Committee meetings or Executive meetings to present information to members on the content and application and the wider implications of the Service;  and
4.5.7
perform the Service in accordance with the requirements of this Agreement.

  
5.
Fees

5.1
The Fees, as set out in Schedule 2, shall be fixed for the duration of this Agreement, and shall be exclusive of reasonable costs and expenses incurred by the Consultant in providing the Services and paid by the Council to the Consultant.
6.
EXPENSES
6.1
The Council shall only reimburse expenses to the Consultant, at cost, which are properly and reasonably incurred directly in performing the Service and are either identified in Schedule 2 or have been approved in writing beforehand by the Council's Representative.  

7.
PAYMENT
7.1
Unless otherwise agreed, invoices will be paid within 30 days, following receipt of each invoice issued on acceptance of the Service. The Council will endeavour to pay invoices earlier than the maximum 30 days. The parties shall agree milestones for payments.
7.2
Invoices submitted by the Consultant, which are incorrect, shall be returned to the 

Consultant for correction and re-submission.

7.3 Payments due to the Council, shall be paid within 14 days from request.
8.
INTELLECTUAL PROPERTY RIGHTS
8.1
All Intellectual Property Rights conceived or created by the Consultant or any employee, agent or subcontractor of the Consultant:

(a)
 in or in the course of performing the Service under this Agreement;  or

(b) 
exclusively for the purpose of performing the Service under this Agreement,

shall vest in and belong to the Council on creation and the Consultant hereby assigns and agrees to assign all its interest therein to the Council.  Whenever requested to do so by the Council the Consultant will at the Council’s expense execute any and all applications assignments or other instruments which the Council deems necessary to give effect thereto.  For the avoidance of any doubt, the Consultant shall not disclose and shall ensure that it does not disclose the Deliverables to a third party.
8.2
The Intellectual Property Rights in any materials or software (whether written or machine-readable) created by or licensed to the Consultant prior to or outside this Agreement and any subsequent modifications to the same will remain vested in the Consultant (or its licensor) but, to the extent that these form part of any of the Deliverables, the Council is hereby granted a licence to use them in accordance with Clause 8.3 below. 

8.3 
The licence to the Council is a non-exclusive, non-transferable licence to use the materials and software referred to in Clause 8.2 above for its own internal use and only for the purposes for which they were delivered. 

8.4
The Consultant shall indemnify the Council and keep it indemnified at all times against all or any costs, claims, demands, actions, losses, damages or expenses (including legal costs and disbursements on a solicitor and client basis) incurred by the Council, or for which the Council may become liable, with respect to any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right. 

9.
Confidentiality


9.1
The Consultant acknowledges that in the course of this Agreement they will have access to Confidential Information.  The Consultant has therefore agreed to accept the restrictions in this Clause 9.

9.2 
The Consultant shall not (except in the proper course of their duties), either during this Agreement or at any time after the termination of this Agreement, use or disclose to any third party (and shall use their best endeavours to prevent the publication or disclosure of) any Confidential Information. This restriction does not apply to:

(a) any use or disclosure authorised by the Council or required by Law; or

(b) any information which is already in, or comes into, the public domain otherwise than through the Consultant’s unauthorised disclosure.

9.3 
At any stage during this Agreement, the Consultant will promptly on request return all and any of the Council’s Property in its possession to the Council.

9.4 

Nothing in this Clause 9 shall prevent the Consultant or the Council (or any of its officers, employees, workers or agents) from:

(a) reporting a suspected criminal offence to the police or any law enforcement agency or co-operating with the police or any law enforcement agency regarding a criminal investigation or prosecution; or

(b) doing or saying anything that is required by HMRC or a regulator, ombudsman or supervisory authority; or

(c) whether required to or not, making a disclosure to, or co-operating with any investigation by, HMRC or a regulator, ombudsman or supervisory authority regarding any misconduct, wrongdoing or serious breach of regulatory requirements (including giving evidence at a hearing); or

(d) complying with an order from a court or tribunal to disclose or give evidence; or

(e) making any other disclosure as required by Law.
10. 

DATA PROTECTION
10.1
Both parties will comply with all applicable requirements of the Data Protection Legislation. This Clause is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation. This Clause applies where the Consultant receives Personal Data as defined by the Data Protection Legislation or any other data or information to which the Data Protection Legislation applies. 

10.2
The parties acknowledge that for the purposes of the Data Protection Legislation, the Council is the Controller and the Consultant is the data processor.  Schedule 3 of this Agreement sets out the scope, nature and purpose of processing by the Consultant, the duration of the processing and the types of Personal Data and categories of Data Subject.  

10.3 
Without prejudice to the generality of Clause 10.2, the Council will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Consultant for the duration and purposes of this Agreement.

10.4
Without prejudice to the generality of Clause 10.2, the Consultant shall, in relation to any Personal Data processed in connection with the performance by the Consultant of its obligations under this Agreement:

(a) process that Personal Data only on the Council’s documented written instructions which are set out in Schedule 3, unless the Consultant is required by the Data Protection Legislation to otherwise process that Personal Data. Where the Consultant is relying on the Data Protection Legislation as the basis for processing Personal Data, the Consultant shall promptly notify the Council of this before performing the processing required by the Data Protection Legislation unless the Data Protection Legislation prohibit the Consultant from notifying the Council;

(b) ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Council, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
(c) notify the Council immediately if it receives:

(i) a request from a Data Subject to have access to that person's Personal Data;

(ii) a request to rectify, block or erase any Personal Data; 

(iii) receives any other request, complaint or communication relating to either party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);

(d) assist the Council in responding to any request from a Data Subject and in ensuring compliance with the Council’s obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

(e) at the Council’s written direction, delete or return Personal Data and copies thereof to the Council on termination or expiry of this Agreement unless required by the Data Protection Legislation to store the Personal Data;

(f) ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential;

(g) not transfer any Personal Data outside of the United Kingdom unless prior written consent of the Council has been obtained and the following conditions are fulfilled:

(i) the Consultant has provided appropriate safeguards in relation to the transfer;

(ii) the Data Subject has enforceable rights and effective legal remedies;

(iii) the Consultant complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; 

(iv) the Consultant complies with reasonable instructions notified to it in advance by the Council with respect to the processing of the Personal Data; and

(v)  the parties acknowledge that the appropriate Standard Contractual Clauses will be used (where appropriate) for restricted transfers of Personal Data outside the UK as defined in the applicable Data Protection Legislation.
(h) notify the Council without undue delay on becoming aware of a Personal Data Breach including without limitation any event that results, or may result, in unauthorised access, loss, destruction, or alteration of Personal Data in breach of this Agreement;

(i) maintain complete and accurate records and information to demonstrate its compliance with this Clause and allow for audits by the Council or the Council's designated auditor and immediately inform the Council if, in the opinion of the Consultant, an instruction infringes the Data Protection Legislation;

(j) provide all reasonable assistance to the Council in the preparation of any Data Protection Impact Assessment prior to commencing any processing; and

(k) notify the Council  of receipt of any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement or any request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law.

10.5
Before allowing any Sub-Processor to process any Personal Data related to this Agreement, the Consultant must:

i) notify the Council in writing of the intended Sub-Processor and processing;

ii) obtain the written consent of the Council;

iii) enter into a written agreement with the Sub-Processor which give effect to the terms set out in this Clause such that they apply to the Sub-Processor; and

iv) provide the Council with such information regarding the Sub-Processor as the Council may reasonably require.

10.6
The parties may agree in writing to revise this Clause by replacing it with any applicable controller to processor standard clauses or similar terms forming party of an applicable certification scheme (which shall apply when replaced by attachment to this agreement).

10.7
The Consultant shall indemnify the Council against any losses, damages, cost or expenses incurred by the Council arising from, or in connection with, any breach of the Consultant’s obligations under this Clause.

10.8
The provisions of this Clause shall apply during the continuance of this Agreement and indefinitely after its expiry or termination.
11.
 WARRANTY, LIABILITY AND INSURANCE 
11.1
The Consultant is engaged for its ability and expertise in the subject matter of the Service upon which the Council will rely. The Consultant shall have liability for and shall indemnify the Council in full against all direct indirect or consequential loss, liability, injury, damages, costs (including reasonable legal costs) or expenses arising from any breach by the Consultant of the terms of this Agreement including any negligent or reckless act, omission or default in the provision of the Service and shall accordingly maintain in force during this Agreement full and comprehensive insurance. 
11.2
The Consultant warrants that it does not have any conflict of interest with the Council that may affect or compromise its ability to undertake and carry out the Service in the Council’s best interest and in accordance with the requirements of this Agreement.
 
11.3
The Consultant undertakes to take out and maintain the insurance cover with a reputable insurance company acceptable to the Council and at the levels of cover set out in Clause 11.4.
11.4
For all matters to which this Clause 11 applies, the insurance cover shall be a sum not less than:

Professional Indemnity cover of £xx per incident.
Public Liability cover of £xx for any one occurrence.
Employers Liability of £xx.
or such greater sum as the Consultant may choose in respect of any one incident and the insurance policy providing such cover shall contain an indemnity to Principals clause, or shall otherwise expressly by its terms confer its benefits upon the Council.  
11.5
The Consultant shall hold and maintain the insurance cover for a minimum of six years following the expiration or earlier termination of this Agreement.  The Consultant shall on request supply to the Council copies of the insurance policies or a broker’s verification of insurance to demonstrate that the insurance policies are in place, together with receipts or other evidence that the relevant premiums have been paid. 
11.6
The terms of any insurance or the amount of cover shall not relieve the Consultant of any liabilities under this Agreement.

11.7
Nothing in this Agreement shall limit either party’s liability for personal injury or death caused by its negligence, or its liability in the tort of deceit or fraud. 
11.8    The Council’s aggregate and total liability to the Consultant for the duration of this Agreement howsoever arising shall be limited to the amount of the Fees payable by the Council to the Consultant.
12.
Default

12.1
If the Consultant shall be guilty of any serious misconduct or any serious breach or non-observance of any of the conditions of this Agreement or shall neglect or fail or refuse to carry out the duties assigned to it hereunder the Council shall be entitled to terminate its engagement hereunder with immediate effect and without any liability to the Consultant by giving written notice to the Consultant, without prejudice to any rights or claims the Council may have against the Consultant arising out of such default.

12.2
If the Consultant:

12.2.1
commits any gross misconduct or a breach of any of its obligations under this Agreement;

12.2.2
makes a composition or arrangement with its creditors, or has a proposal in respect of the company for the voluntary arrangements for a composition of debts, or scheme or arrangement approved in accordance with the Insolvency Act 1986;

12.2.3
has an application made under the Insolvency Act 1986 in respect of the company to the Court for the appointment of an administrative receiver;

12.2.4
has a winding-up order made, or (except for the purposes of amalgamation or reconstruction) a resolution for voluntary winding-up passed; 

12.2.5
has a provisional liquidator, receiver, or manager of its business or undertaking duly appointed;

12.2.6
has an administrative receiver, as defined in the Insolvency Act 1986, appointed;

12.2.7
has possession taken, by or on behalf of the holders of any debentures secured by a floating charge, of any property comprised in, or subject to, the floating charge;

12.2.8
is in circumstances which entitle the Court or a creditor to appoint, or have appointed, a receiver, a manager, or administrative receiver, or which entitle the Court to make a winding-up order;

12.2.9
offers or gives to any person any gift or consideration as an inducement for doing, or forbearing to do, any action in relation to obtaining any contract with the Council, or commits any offence under the Bribery Act 2010, or if such acts are done by any person employed by, or acting on behalf of the Consultant, with or without the Consultant’s knowledge;

then the Council may without prejudice to any accrued rights or remedies under the Contract, terminate the Consultant's engagement under the Agreement by notice in writing either with immediate effect or on such date as specified in the notice.
13.
Termination

13.1
This Agreement may be terminated by either party on written notice with immediate effect if the other party commits a material breach of any term of this Agreement, which is not remedied following a written request to remedy the breach within 14 days. Any non-compliance with Clause 25.2 will amount to a material breach. 
13.2
The Council may terminate this Agreement without cause on giving the Consultant 7 days written notice.
14.
Enticement

14.1
The Consultant undertakes that it shall not without the Council’s prior written consent either during or 6 months after completion or termination of this Agreement whichever is the later, engage employ or otherwise solicit for employment, any person who during the relevant period was an employee of the Council or the Council’s customer.

15.
Undertakings by the Consultant

15.1
The Consultant shall not whether as principal, employee, consultant, contractor, or otherwise:

15.1.1
during the term of this Agreement directly or indirectly either for itself or on behalf of any other person firm or company advise or undertake any work or enter into employment or consultancy with anyone where the work to be done is in conflict or competition with any work undertaken by the Consultant for the Council;

15.1.2
during this Agreement and for a period of six months after completion of the Service, directly or indirectly, either for itself or for any other person firm or company, solicit the business of any customer, supplier or agent of the Council which the Consultant has become aware of as a result of entering into this Agreement, if such business would in the view of the Council be detrimental to the Council. For the avoidance of doubt this Clause 15.1.2 shall not apply to any pre-existing clients of the Consultant who may also be a customer, supplier or agent of the Council. 

16.
SUBCONTRACTING AND ASSIGNMENT

16.1
The Consultant shall not without the prior written consent of the Council:

16.1.1
Dispense with the services of, or replace, the Consultant's Representative.

16.1.2
Transfer or assign the whole or any part of this Agreement.

16.2
None of the Service shall be subcontracted without the prior written consent of the Council. The Consultant agrees that any subcontract will include a requirement for the Consultant to pay undisputed invoices within 30 days of receipt of invoice and the Consultant shall impose obligations on its subcontractor(s) in the same terms as those imposed on it pursuant to this Agreement and shall procure that the subcontractor(s) complies with such terms.  The Consultant shall remain responsible to the Council for the performance of its obligations under this Agreement notwithstanding the appointment of a subcontractor(s) and be responsible for the acts omissions and neglects of its subcontractor(s).
17.
Force majeure 

17.1
Force Majeure shall mean any cause affecting the performance by a party of its obligations under this Agreement arising from acts, events, omissions or non-events beyond its reasonable control, including acts of God, riots, war, tempest, insurrection, civil disturbance, rebellion, emergency government regulations or embargoes, explosions, acts of terrorism, fire, flood, storm or earthquake and any disaster and other events beyond the reasonable control of the parties where such events could not have been prevented by the taking of reasonable steps to avoid or mitigate such events, but excluding any industrial dispute relating to the Consultant or the Consultant’s Representative.

17.2
Neither party will be liable to the other for any delays or failure to fulfil its obligations under this Agreement, in whole or in part, to the extent that such delay or non-performance is due to Force Majeure.

18.
Waiver

18.1
No failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.  No waiver of any term or condition of this Agreement will be effective unless made in writing. 
19.
Notices 

19.1
Any notice given to a party under or in connection with this Agreement shall be in writing and shall be served either personally, sent by pre-paid registered post or faxed to the address of the other party given in this Agreement or to any other address as the parties may have notified during the period of this Agreement. 
19.2
Any notice delivered by hand shall be deemed to have been delivered at the time the notice is left at the address given in this Agreement or given to the addressee and, if sent by post, will be deemed to have been delivered on the first working day following its dispatch.
19.3
This Clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any other method of dispute resolution.

20.
Survival 

20.1
The provisions of this Agreement which expressly or by implication are intended to survive its termination or expiry will survive and continue to bind both parties.

21.
SEVERABILITY 
21.1
If any provision of this Agreement is held to be invalid, illegal or unenforceable, in whole or in part, such provision shall be deemed not to form part of the Agreement. In any event the enforceability of the remainder of the Agreement will not be affected.

21.2
If any provision or part-provision of this Agreement is deemed deleted under Clause 21.1, the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision. 
22.
Resolving disputes 

22.1
If a dispute arises out of or in connection with this Agreement or the performance, validity or enforceability of it (Dispute) then the parties shall follow the procedure set out in this Clause: 

(a) either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, the Authorised Representatives shall attempt in good faith to resolve the Dispute;  

(b) if the Authorised Representatives are for any reason unable to resolve the Dispute within 14 days of service of the Dispute Notice, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To initiate the mediation, a party must serve notice in writing (ADR notice) to the other party to the Dispute, requesting a mediation. A copy of the ADR notice should be sent to CEDR. The mediation will start not later than 28 days after the date of the ADR notice.

22.2
The commencement of mediation shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under Clause 36 which clause shall apply at all times.
23.
Status of Consultant

23.1
The relationship of the Consultant (and the Consultant’s Representative) to the Council will be that of independent contractor and both parties agree that this Agreement does not in anyway constitute a relationship of employer and employee.  Nothing in this Agreement shall render it (nor the Consultant’s Representative) an employee, worker, agent or partner of the Council and the Consultant shall not hold itself out as such and shall procure that the Consultant’s Representative shall not hold themselves out as such.  For the avoidance of doubt, the termination determination or expiration of this Agreement by effluxion of time shall not constitute unfair dismissal nor shall the Consultant be entitled to the payment of any compensation redundancy payments or otherwise upon the occurrence of the same. 
24.
THIRD PARTY RIGHTS

24.1
No person who is not a party to this Agreement shall have the right under The Contracts (Rights of Third Parties) Act 1999 to enforce any terms of this Agreement.  This does not affect any right or remedy of a third party which exists or is available apart from that Act.
25.
DUE DILIGENCE
25.1
The Consultant represents and warrants that 
25.1.1 neither the Consultant nor any of its officers, employees or other persons associated with it: 
(a)
has been convicted of any offence involving slavery and human trafficking; and

(b)
having made reasonable enquiries, to the best of its knowledge, has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking. 

25.2
The Consultant shall implement due diligence procedures for its own suppliers, subcontractors and other participants to ensure that there is no slavery or human trafficking in its supply chains. 
25.3    The Consultant warrants and represents that it shall fully comply with all applicable requirements under the Economic Crime and Corporate Transparency Act 2023 and all applicable secondary legislation, regulations,  statutory guidance or codes of practice etc as amended from time to time. This includes, amongst others, the implementation of apt organisational procedures to detect and prevent economic crime as defined under the Economic Crime and Corporate Transparency Act 2023.

25.4. The Council may terminate this Agreement with immediate effect by giving written notice to the Consultant if the Consultant fails to comply with any of its obligations under the Economic Crime and Corporate Transparency At 2023 and all applicable secondary legislation, regulations, statutory guidance or codes of practice etc as amended from time to time.

26.
IR35

26.1
In the event that tax, national insurance or any other deductions are required to be made at source as a result of IR35 or any other statutory guidance or laws, the following provisions apply:-
26.1.1
The Consultant shall provide within 7 days of commencement of the Agreement all documents and information reasonably required by the Council to calculate the correct levels of tax and national insurance together with any other deductions that must be made under IR35.

26.1.2
The Consultant shall cooperate with the Council concerning all legal requirements for payment of tax and national insurance.

26.1.3 The Council shall calculate tax and national insurance due on the basis of the information provided by the Consultant. In the absence of such information, the Council will be entitled to terminate the Agreement with immediate effect.

26.1.4 
The Council will accept no liability for any incorrect calculation as a result of documents or information provided by the Consultant. 

26.1.5 
The Council has the right to deduct from any invoice its reasonable costs and expenses in administering payment of tax and national insurance together with any amount due under the apprenticeship levy.

26.1.6 
The Consultant acknowledges and accepts that the applications of IR35 does not create a relationship of employee and employer and accordingly the Consultant does not accrue any entitlement to holiday, sick pay, pension, maternity or paternity rights or has any basis to make any claim against the Council in respect of any employment rights.

26.1.7
The Consultant consents to the Council disclosing and sharing any information concerning the calculation and payment of tax and national insurance with HMRC and any third parties appointed by the Council to manage payroll services.

26.1.8
The Consultant is responsible for all taxes, national insurance and any other deductions from income where IR35 does not apply. 

26.1.9
The Council’s decision on the application of IR35 is final.

27.
REMEDIES FOR INADEQUATE PERFORMANCE

27.1
If the Council is of the opinion that there has been a fundamental breach of this Contract by the Consultant, or the Consultant has failed in performing its duties under this Agreement, then the Council may, without prejudice to its other rights, do any of the following. This Clause shall not apply where any such fundamental breach results from, or is in pursuance of, any practice that is in the normal course of the Service:-
(a)
deduct from the payment to be made to the Consultant an amount which reasonably 
reflects the cost of the Service which the Consultant has failed to provide; 

(b)
without terminating this Agreement, itself provide or purchase part of the Service until the Consultant demonstrates to the reasonable satisfaction of the Council that it can resume performance of such part of the Service in accordance with this Agreement; 

(c)
terminate this Agreement in respect of part of the Service only (with a corresponding reduction in the Fees) and itself provide or purchase such part of the Service; 

27.2
The Council may charge the Consultant any cost reasonably incurred, plus reasonable administration costs, for providing or purchasing any part of the Service, to the extent that such costs exceed the sum which would otherwise have been paid to the Consultant.

27.3
If the Consultant fails to perform any of the Service to the reasonable satisfaction of the Council and such failure is capable of remedy, then the Council shall instruct the Consultant to perform the work and the Consultant shall at its own cost and expense remedy such failure (and any damage resulting from such failure) within 14 days or such other period as the Council may direct.

27.4
In the event that the Consultant fails on one or more occasions to comply with the requirements of this Clause, and such failures materially or adversely affects the commercial interests of the Council, then the Council may terminate this Agreement by notice in writing with immediate effect.

28 FREEDOM OF INFORMATION 

28.1
The Consultant acknowledges that the Council 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 Council to enable the Council to comply with its obligations under the FOIA and EIRs; 

(b)
transfer to the Council all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 working days of receipt; 

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

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

28.2 The Consultant acknowledges that the Council may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Consultant. The Council shall take reasonable steps to notify the Consultant of a Request For Information (in accordance with the Cabinet Office's Freedom of Information Code of Practice issued under section 45 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 Council shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs. 

28.3 Notwithstanding any other term of this Agreement, the Consultant consents to the publication of this Agreement in its entirety (including variations), subject only to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA and EIRs. 

28.4 The Council shall, prior to publication, consult with the Consultant on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decisions in its absolute discretion. The Consultant shall assist and co-operate with the Council to enable the Council to publish this Agreement. 

29 TC "12. Obligations on termination" \l 1OBLIGATIONS ON TERMINATION
29.1 
On termination of this Agreement, the Consultant shall:

29.1.1
immediately deliver to the Council all the Council Property and original Confidential Information which is in its possession or under its control;

29.1.2 irretrievably delete any information relating to the Council’s business 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 the Council’s premises. For the avoidance of doubt, the contact details of business contacts made during this Agreement are regarded as Confidential Information and, as such, must be deleted from personal social or professional networking accounts; and

29.1.3 provide a signed statement that they have complied fully with their obligations under this Clause 29, together with such evidence of compliance as the Council may reasonably request.
30.
OTHER ACTIVITIES
30.1
Nothing in this Agreement shall prevent the Consultant from being engaged, concerned or having any financial interest in any capacity in any other business, trade, profession or occupation during this Agreement provided that:

(a) such activity does not cause a breach of any of the Consultant's obligations under this Agreement; 

(b) the Consultant shall not engage in any such activity if it relates to a business which is similar to or in any way competitive with the business of the Council without the prior written consent of the Council (such consent not to be unreasonably withheld); and

(c) the Consultant shall give priority to the provision of the Service to the Council over any other business activities undertaken by the Consultant during the course of this Agreement.
1. ANTI-TERRORISM REGULATIONS
31.1 In accordance to the Terrorism Act 2000 and all subsequent regulations pursuant to this Act, the Consultant will assure itself to the best of its knowledge that UK funding, including financial assets or economic resources is not made available, either directly or indirectly to, or for the benefit of persons, groups or entities listed in accordance with the Terrorism (United Nations Measures) Orders 2009, the Counter-Terrorism (Sanctions) (EU Exit) Regulations 2019, or contravene the provisions of these and any other currently in force or subsequent applicable terrorism legislation.

31.2 The Consultant represents and warrants that neither it, nor to the best of its knowledge any of its officers, employees or other persons associated with it, have at any time prior to the Commencement Date and/or during the term of this Contract appeared on the Home Office Proscribed Terrorist Organisations List. 

31.3 The Consultant shall immediately notify the Council in writing if it becomes aware of any breach of Clause 31.1 or Clause 31.2, or has reason to believe that it has or any officer, employee or any other persons associated with it have:
31.3.1 been subject to an investigation or prosecution which relates to an alleged 
infringement of Clause 31. 

31.3.2 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. 

31.4 Where the Consultant or any of its officers, employees or other persons associated with it breaches any of the acts mentioned in Clause 31.1 or Clause 31.2, commits any offence under the Terrorism Act 2000, with or without the knowledge of the Consultant, in relation to this Contract, the Council shall be entitled:

31.4.1 to terminate the Contract with immediate effect by written notice to the Consultant 
and recover from the Consultant the amount of any loss resulting from the termination;  and
31.4.2 to recover from the Consultant any other loss sustained as a result of any breach of this Clause 31, whether or not the Contract has been terminated. 
31.5 The Consultant shall have due regard to the need to prevent people from being drawn into terrorism in accordance with Section 26 of the Counter-Terrorism and Security Act 2015. In respect the Consultant shall ensure its staff and personnel have the relevant training in order to understand: 

31.5.1 What radicalisation means; 

31.5.2 Why people may be vulnerable to being drawn into terrorism; 

31.5.3 What is meant by “extremism”; 

31.5.4 The relationship between extremism and terrorism; 

31 The measures that are available to prevent people from becoming involved in terrorism and how to challenge the extremist ideology that may be associated with it; and 

31.5.6 How to obtain support for people who may be being exploited by radicalising influences. 
2. TC "16. Variation" \l 1VARIATION
32.1
No variation of this Appointment shall be effective unless it is in writing and signed by the parties.

3. TC "15. Entire agreement" \l 1ENTIRE AGREEMENT 
33.1

This Agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

33.2 Each party acknowledges that in entering into this Agreement it does not rely on, and shall have no remedies in respect of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.

33.3 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.

33.4 Nothing in this Clause shall limit or exclude any liability for fraud.
34.
PUBLICITY
34.1
The Consultant shall not make any press announcements or publicise this Agreement or its contents in any way or use the Council’s name or logo in any promotion or marketing or announcement of orders.
35.
TC "19. Governing law" \l 1GOVERNING LAW
35.1
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.

36.
TC "20. Jurisdiction" \l 1JURISDICTION
36.1
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).
	Signed by:

North Hertfordshire District Council


	
	…………………………..

Authorised Signatory

	Signed by

 [Name of Company]
	
	……………………………

Director




OR

EXECUTED AS A DEED by  
affixing the seal of North Hertfordshire

District Council in the presence of:
...........................................................  Authorised Signatory  
EXECUTED AS A DEED by  
[Part 2] acting by either: two of its directors, 
a director and its company secretary, or a director

in the presence of a witness:   

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

Director 


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

Director OR Secretary

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

Witness

………………………..

Name of Witness

……………………

……………………..

Address

………………………

Occupation

