
SOUTH EAST ENGLAND DEVELOPMENT AGENCY


 CONSULTANCY AGREEMENT

PROJECT TITLE:

PROJECT REF: 

TENDER REF (if applicable):

Date: …………………………………………………..200[]

Parties:

SOUTH EAST ENGLAND DEVELOPMENT AGENCY whose head office is at Cross Lanes, Guildford GU1 1YA (SEEDA) and

XXX LIMITED, a company registered in [???] under number [???], whose registered office is at [???]  (the Consultant)

1.
Definitions and Interpretation

1.1
The following definitions apply to expressions used in this Agreement:

this Agreement:
this document as amended from time to time in accordance with Clause 10.11;
a Clause:
a clause in this Agreement;
a Conflict of Interest:
a situation where the interests of the Consultant, the interests of any of the Consultant’s Personnel or the interests of any third party for whom the Consultant or any of its Personnel is working conflict with SEEDA’s interests;
the Consultant’s Personnel:
any employee or contractor of the Consultant involved in providing any of the Services;

a Business Day:
Monday to Friday (inclusive) except bank or public holidays in England;
Data Controller:
shall have the same meaning as set out in the Data protection Act 1998;
Data Processor:
shall have the same meaning as set out in the Data protection Act 1998;
Data Protection Requirements:
mean the Data Protection Act 1998, the EU Data Protection Directive 95/46/EC, the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner;
Data Subject:
shall have the same meaning as set out in the Data protection Act 1998;
Intellectual Property Rights:
patents, trade marks, service marks, registered designs, copyrights, database rights, design rights, know-how, confidential information, applications for any of the above, and any  similar right recognised from time to time in any jurisdiction, together with all rights of action in relation to the infringement of any of the above;

a Key Individual:
an individual who is or will be involved in the provision of the Services and whose name appears in the Schedule;

the Materials
any and all works and materials developed, written or prepared by the Consultant or the Consultant’s Personnel in the course of carrying out the Services including, without limitation, any and all reports, notes, memoranda, studies, data, diagrams, charts, designs, specifications, documentation, and coding, and all drafts, working papers and work in progress relating to any of the above;
Personal Data:
shall have the same meaning as set out in the Data Protection Act 1998;
Processing:  
shall have the same meaning as set out in the Data Protection Act 1998;
the Schedule:
the schedule to this Agreement;
a SEEDA Customer:
any one who has applied to SEEDA for funding or who receives any funding from SEEDA;
the Services:
the services described in the Schedule; and
the Timetable:
the timetable in the Schedule.
1.2 In this Agreement, a reference to a statute or statutory provision is a reference to it as it is in force from time to time (taking account of any amendment, extension or re-enactment) and it includes any subordinate legislation made under it and in force from time to time.

2.
The Services
2.1 As from the Start Date in the Schedule, the Consultant will provide the Services for the duration set out in the Schedule, in accordance with this Agreement and the Timetable. The Consultant will complete the Services on or before the completion date in the Schedule. Time is of the essence in relation to the provision of the Services.

2.3
The Consultant will comply with, and will ensure that the Consultant’s Personnel comply with, SEEDA’s health and safety and security rules and procedures when working on SEEDA’s premises.

2.3
The Consultant will provide the Services in accordance with all relevant legislation and regulations (whether existing at the date of this Agreement or coming into force afterwards but before the completion of the Services).  The Consultant will obtain all licences and consents necessary for the provision of the Services and will maintain them until the completion of the Services.
2.4
The Consultant will not subcontract the provision of any of the Services without first obtaining SEEDA’s written consent. The Consultant will use reasonable endeavours to achieve best value for money when appointing any subcontractor in connection with the Services.
2.5
The Consultant will appoint a project manager to manage the provision of the Services and their co-ordination with any other services that SEEDA has commissioned and that are not being provided by the Consultant, and to liaise with SEEDA.
2.6 The Consultant will provide the Services with reasonable skill and care, and will act diligently, ethically, in good faith, and in SEEDA’s best interests.

2.7
The Consultant will do nothing and will not omit to do anything that brings SEEDA into disrepute or that damages SEEDA’s reputation, whether by association with the Consultant or in some other way. 
2.8
The Consultant will maintain professional indemnity insurance (with at least £500,000 cover for each and every claim) while it is providing the Services and for 6 years after the completion of the Services, and will not do nor omit to do anything which might avoid or vitiate that insurance.  The Consultant will ensure that that insurance covers all claims arising from any breach of this Agreement and claims in relation to the negligent performance of the Services.  The Consultant will produce the insurance policy and receipt for the last premium to SEEDA on request.

3.
The Consultant’s Personnel
3.1
The Consultant will ensure that the Consultant’s Personnel devote as much time and energy to the provision of the Services as may be necessary for their satisfactory completion in accordance with the Timetable.

3.2
The Consultant undertakes and warrants that the Consultant’s Personnel will be suitably skilled, experienced and qualified to provide the Services, and that they will provide the Services, in an efficient manner, and to a high professional standard.

3.3 
The Consultant will endeavour to ensure the continuity of the Consultant’s Personnel. The Consultant will, at SEEDA’s request, remove any of the Consultant’s Personnel and replace him or her with someone acceptable to SEEDA as soon as possible.
3.4
The Consultant will notify SEEDA immediately if there is any change of, or proposal to change, any of the Key Individuals.  The Consultant will ensure that, if any Key Individual ceases for any reason to be involved in the provision of the Services, he or she is replaced by a person acceptable to SEEDA as soon as possible.
3.5
The Consultant’s Personnel will remain under the overall control of the Consultant at all times, although they will be responsive to SEEDA’s reasonable requirements.

3.6
If any of the Consultant’s Personnel is to take long term or annual leave, the Consultant will advise SEEDA at least 2 weeks (or any longer period required by SEEDA) in advance of that leave.

3.7
The Consultant’s Personnel will be employees of the Consultant and not of SEEDA.  The Consultant will comply with all laws and regulations from time to time applicable to its employment of the Consultant’s Personnel including, without limitation, laws and regulations relating to health and safety at work, social security, national insurance contributions, tax and immigration.  
3.8
The Consultant will indemnify SEEDA against all and any and all liability, losses, costs, expenses and claims in relation to the matters in Clause 3.7 and in relation to any claim that any of the Consultant’s Personnel is or was at any time an employee of SEEDA including (without limitation) any claim made by any of the Consultant’s Personnel, regardless of whether that claim relates to redundancy, unfair dismissal or any other matter within the jurisdiction of any court or employment tribunal, wrongful dismissal, breach of contract, sex, disability, age or race discrimination or equal pay, and regardless of whether the claim arises at common law, in tort or in some other way.
3.9
The Consultant will have employer’s liability insurance in accordance with the Employers’ Liability (Compulsory Insurance) Act 1969 in relation to the Consultant’s Personnel.

3.10
On the termination or expiry of this Agreement, the Consultant will redeploy all of the Consultant’s Personnel so as to avoid them transferring to SEEDA or any other person providing services to SEEDA. The Consultant warrants that on the termination or expiry of this Agreement, none of the Consultant’s Personnel will, by virtue of the Transfer of Undertakings (Protection of Employment) Regulations 2006 or otherwise, transfer to SEEDA or any other person providing services to SEEDA. 

3.11
Without prejudice to Clause 3.10, if the Transfer of Undertakings (Protection of Employment) Regulations 2006 apply on the termination or expiry of this Agreement, the Consultant will indemnify SEEDA against each and every failure on the part of the Consultant to consult or to otherwise comply with those Regulations and will provide all information reasonably requested by SEEDA.

4.
Charges
4.1
The Charges are stated exclusive of VAT which SEEDA will pay at the prescribed rate from time to time. The Consultant will invoice the Charges in accordance with the Schedule.
4.2 All invoices sent by the Consultant to SEEDA must include the following information:

4.2.1 a description of the services performed and any goods supplied to SEEDA;

4.2.2 the Consultant’s supplier ID, the Project Number and SEEDA’s purchase order number;

4.2.3 an itemised statement of the costs and expenses (if any) claimed under the invoice with supporting receipts;

4.2.4 the amount of VAT payable; and

4.2.5 the total charges and the total VAT payable under the invoice.

4.3
SEEDA will pay each of the Consultant’s correct invoices within 30 days after receipt by SEEDA of that invoice provided that invoice complies with Clause 4.2 and provided the Consultant has complied with the terms of this Agreement and SEEDA is reasonably satisfied with the quality of the Services.

4.4
No expenses will be payable or reimbursed by SEEDA except those set out in the Schedule, and SEEDA will pay those expenses only if: those expenses are reasonable in amount; have necessarily incurred in providing the Services; expenses claims are submitted within 2 months after the expense has been incurred and are accompanied by receipts or other evidence of expenditure acceptable to SEEDA; and the aggregate expenses claimed under this Agreement do not exceed the expenses cap in the Schedule. 
4.5
Where any of the Services are provided on a time and materials or a time basis, the Consultant will keep accurate records of the time spent by the Consultant’s Personnel in providing those Services and will submit those timesheets to SEEDA for approval at the end of each week, and SEEDA will not be obliged to pay more than the maximum charges (if any) in the Schedule.
4.6
Where the Consultant enters into a sub-contract with a supplier or contractor for the purpose of performing its obligations under the Contract, it shall ensure that a provision is included in such sub-contract which requires payment to be made of all sums due by the Consultant to the sub-contractor within a specified period not exceeding 30 days from the receipt of a valid invoice.
5.
Ownership and Exploitation of IP

5.1
Subject to Clause 5.5, the Consultant now assigns to SEEDA, with full title guarantee and for the whole period during which those rights may subsist, including all extensions and renewals, all Intellectual Property Rights in the Materials.

5.2
The Consultant will ensure that all of the Consultant’s Personnel waive all rights (if any) under all rights under Chapter IV of the Copyright, Design and Patents Act 1988 and all other moral or author’s rights existing in any jurisdiction in relation to the Materials.

5.3
The Consultant and the Consultant’s Personnel will not acquire any right, title or interest in any data, equipment, software, documentation or other materials provided by SEEDA, and the Consultant will return those data, hardware, software, documentation and materials to SEEDA on request and, in any case, on the completion or earlier termination of this Agreement.  Neither the Consultant nor any of the Consultant’s Personnel may use or copy any of those data, equipment, software, documentation or materials for any purpose except supplying the Services.

5.4 Nothing in this Agreement will prevent any of the Consultant’s Personnel using their general experience and know-how gained in the course of providing the Services in any other context provided they do not breach Clause 7.1.
5.5
The Consultant will retain all Intellectual Property Rights in any data, software, documentation and materials that it created before providing the Services or that it creates independently of the Services, but the Consultant grants to SEEDA an irrevocable, royalty free, indefinite, non-exclusive licence to use and copy the same insofar as may be necessary to allow SEEDA to use and enjoy its rights in the Materials. 
5.6
On SEEDA’s request, the Consultant and the Consultant’s Personnel will do all things and sign all documents or instruments reasonably necessary in SEEDA's opinion to enable SEEDA to obtain, defend and enforce its rights in the Materials, to assign or license any of those rights to any third party, and to defend any third party claim arising from SEEDA's possession, use or exploitation of any of the Materials.

5.7
On SEEDA’s request, the Consultant will promptly deliver to SEEDA all copies of the Materials then in the Consultant’s custody, control or possession.

6.
Warranties and Liability

6.1
The Consultant undertakes and warrants to SEEDA that:

6.1.1
all information provided by the Consultant to SEEDA in response to any call for bids or invitation to tender issued by SEEDA in connection with the Services is accurate and complete in all material respects;

6.1.2
there are no facts or circumstances that might affect the decision of SEEDA to appoint the Consultant to provide the Services that have not been disclosed to SEEDA; and
6.1.3
the Consultant is not aware of any circumstances that might affect the Consultant’s ability to provide the Services that have not been disclosed to SEEDA.

6.1.4
the Consultant will immediately disclose to SEEDA all material circumstances or any change of circumstance that might affect SEEDA’s decision to engage the Consultant to provide the Services;
6.1.5
the Conflicts of Interest declared on the Consultant’s Declaration of Conflicts of Interest provided to SEEDA on or before the date of this Agreement are the only Conflicts of Interest of which the Consultant is aware and the Consultant will notify SEEDA of any Conflict of Interest as soon as the Consultant becomes aware of it;

6.1.6 the Consultant has disclosed to SEEDA, before signing this Agreement: a) any work that the Consultant or any of the Consultant’s Personnel is carrying out for any third party whose interests conflict with those of SEEDA; and b) any pecuniary or other interest that the Consultant or the Consultant’s Personnel in any SEEDA Customer or supplier to SEEDA;
6.1.7 while providing the Services to SEEDA the Consultant will not provide any services to any third party whose interests conflict with those of SEEDA;
6.1.8
the people involved in the conception, origination, making or development of the Materials have been and will be employees of the Consultant; that either by rule of law or under their contract of employment, all Intellectual Property Rights arising out of or in relation to work done by them connection with the Materials have vested or will vest in the Consultant; and that no other party has any title, right or interest (legal or equitable) in the Intellectual Property Rights in the Materials;

6.1.9
in developing, writing or preparing any of the Materials, or in providing them to SEEDA, or in advising SEEDA or providing the Services, neither the Consultant nor any of the Consultant’s Personnel has infringed or will infringe, the Intellectual Property Rights of any third party or breached any contract with any third party;
6.1.10
the Consultant has not granted any licence or other right or assigned any right in respect of any of the Materials to any third party nor agreed to do any of the above; and

6.1.11
the use, possession, marketing and exploitation of any of the Materials party by SEEDA or its successors or licensees will not infringe any Intellectual Property Rights of any third party and will not be dependant upon the payment of any royalty or other payment to any third party.

6.2
SEEDA will not be liable for any act or omission of the Consultant or of any of the Consultant’s Personnel.
6.3
The Consultant will indemnify and keep SEEDA indemnified against all and any and all liability, loss, costs, damages and expenses that SEEDA or any third party may incur or suffer in connection with any and all of the following:

6.3.1
any dispute, contractual, tortious or other claim or proceedings brought against SEEDA by a third party alleging infringement of its Intellectual Property Rights by reason of the use, possession, marketing or exploitation of any of the Materials; and

6.3.2 any breach of confidence by the Consultant or by any of the Consultant’s Personnel.

7.
Confidentiality, Publicity and Freedom of Information
7.1
Except for the purpose of supplying the Services (and then only to the extent necessary to perform the Consultant’s obligations), neither the Consultant nor any of the Consultant’s Personnel will use, or divulge or communicate to anyone without first obtaining the written consent of SEEDA:

7.1.1
any information concerning the business, accounts, finances, contractual arrangements, information systems, technology, security arrangements or other dealings, transactions or affairs of SEEDA, of any of SEEDA’s suppliers, or of any SEEDA Customer;


7.1.2
any information concerning the Services; or

7.1.3
any of the Materials or the substance of any report, recommendation or advice made or given by the Consultant in relation to any of the Services.

7.2
The Consultant will not use SEEDA’s name in, or refer to SEEDA in, any publicity or promotional material (including, without limitation, client lists), or give SEEDA (or a member of its staff) as a referee, without first obtaining the written consent of SEEDA.

7.3
Clause 7.1 will not apply to any information that is or comes into the public domain unless it does so as a result of the unauthorised disclosure by the Consultant, or by any of the Consultant’s Personnel.

7.4
Nothing in Clause 7.1 will prevent the Consultant or any of the Consultant’s Personnel from disclosing any information in accordance with any court order or the order of any other competent body.
7.5
The Consultant acknowledges that SEEDA is subject to the Freedom of Information Act 2000 and may be required to disclose information in response to a request for information under that Act. 

7.6
If SEEDA receives a request under that Act to disclose any information that SEEDA believes may be the Consultant’s confidential information, it will notify the Consultant and will consult with the Consultant. The Consultant will respond within 5 Business Days any notice from SEEDA if that notice requests the Consultant to provide information to assist in the determination of whether or not an exemption to the Freedom of Information Act applies to the information requested. The Consultant acknowledges that the decision whether or not to release any information in response to any such request is at the sole discretion of SEEDA.

8.
Data Protection

8.1 SEEDA may use any Personal Data provided to it by the Consultant in connection with the Services for the purpose of receiving and reviewing the Services and statistical analysis.  The Consultant will ensure that all of the Consultant’s Personnel are aware of these purposes and consent to SEEDA's use of their Personal Data in this way.
8.2
The CONSULTANT’s attention is hereby drawn to the Data Protection Requirements.  SEEDA and the CONSULTANT shall observe their obligations under the Data Protection Requirements.

8.3
Where the CONSULTANT, pursuant to its obligations under this Contract, undertakes the Processing of Personal Data on behalf of SEEDA, it shall:

8.3.1
carry out the Processing of Personal Data only in accordance with instructions from SEEDA (which may be specific instructions or instructions of a general nature as set out in this Contract or as otherwise notified by SEEDA to the CONSULTANT during the Term);

8.3.2
carry out the processing of Personal Data only to the extent, and in such manner, as is necessary for the provision of the Ordered Services or as is required by Law or any Regulatory Body;

8.3.3
implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure.  These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;

8.3.4
take reasonable steps to ensure the reliability of any CONSULTANT personnel who have access to the Personal Data;

8.3.5
obtain prior written consent from SEEDA in order to transfer the Personal Data to any Sub-Contractors for the provision of the Ordered Services;

8.3.6
ensure that any CONSULTANT personnel required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause 8.
8.3.7
ensure that none of the CONSULTANT personnel publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by SEEDA;

8.3.8
notify SEEDA (within five (5) Working Days) if it receives:

8.3.8.1
a request from a Data Subject to have access to that person’s Personal Data; or 

8.3.8.2
a complaint or request relating to SEEDA’s obligations under the Data Protection Requirements;

8.3.9
provide SEEDA with full cooperation and assistance in relation to any complaint or request made, including by:

8.3.9.1
providing SEEDA with full details of the complaint or request;

8.3.9.2
complying with a data access request within the relevant timescales set out in the Data Protection Requirements and in accordance with SEEDA’s instructions;

8.3.9.3
providing SEEDA with any Personal Data it holds in relation to a Data Subject (within the timescales required by SEEDA); and

8.3.9.4
providing SEEDA with any information requested by SEEDA;

8.3.10
permit SEEDA or its representatives (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit the CONSULTANT’s data Processing activities (and/or those of its agents, subsidiaries and Sub-Contractors) and comply with all reasonable requests or directions by SEEDA to enable SEEDA to verify and/or procure that the CONSULTANT is in full compliance with its obligations under this Contract. In this respect, the CONSULTANT shall be responsible for maintaining the confidentiality of information relating to its other clients;

8.3.11
provide a written description of the technical and organisational methods employed by the CONSULTANT for Processing Personal Data (within the timescales required by SEEDA); and

8.3.12
not undertake the Processing of Personal Data outside the European Economic Area without the prior written consent of SEEDA and, where SEEDA consents to a transfer, to comply with:

8.3.12.1
the obligations of a Data Controller under the Eighth Data Protection Principle set out in Schedule 1 of the Data Protection Act 1998 by providing an adequate level of protection to any Personal Data that is transferred; and

8.3.12.2 
any reasonable instructions notified to it by SEEDA.

8.4
The CONSULTANT shall comply at all times with the Data Protection Requirements and shall not perform its obligations under this Contract in such a way as to cause SEEDA to breach any of its applicable obligations under the Data Protection Requirements.

8.5
SEEDA may from time to time serve on the CONSULTANT an information notice requiring the CONSULTANT within such time and in such form as is specified in the information notice, to furnish to SEEDA such information as SEEDA may reasonably require relating to:

8.5.1
compliance by the CONSULTANT with the CONSULTANT’s obligations under this Contract in connection with the Processing of Personal Data; and/or

8.5.2
the rights of Data Subjects, including but not limited to subject access rights.

8.6

The CONSULTANT will allow its data Processing facilities, procedures and documentation to be submitted for scrutiny by SEEDA or its auditors in order to ascertain compliance with the relevant laws of the United Kingdom and the terms of this Contract. In this respect, the CONSULTANT shall be responsible for maintaining the confidentiality of information relating to its other clients.
8.7

With respect to the parties’ rights and obligations under this Contract, the parties acknowledge that, except where otherwise agreed, SEEDA is the Data Controller and the CONSULTANT is the Data Processor.  Where the CONSULTANT wishes to appoint a Sub-Contractor to assist it in providing the Ordered Services and such assistance includes the Processing of Personal Data on behalf of SEEDA, then SEEDA hereby grants to the CONSULTANT a delegated authority to appoint on SEEDA’S behalf such Sub-Contractor to undertake the Processing of Personal Data provided that the CONSULTANT shall notify SEEDA in writing of such appointment and the identity and location of such Sub-Contractor.  The CONSULTANT warrants that such appointment shall be on substantially the same terms with respect to Data Protection Requirements as are set out in this Contract.  

8.8
Save as set out in this Clause, any unauthorised Processing, use or disclosure of personal data by the CONSULTANT is strictly prohibited.

8.9
The CONSULTANT shall be liable for and shall indemnify (and keep indemnified) SEEDA against each and every action, proceeding, liability, cost, claim, loss, expense (including reasonable legal fees and disbursements on a solicitor and client basis) and demands incurred by SEEDA which arise directly or in connection with the CONSULTANT’s data Processing activities under this Contract, including without limitation those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Requirements by the CONSULTANT or its employees, servants, agents or Sub-Contractors.

9.
Termination

9.1
SEEDA may terminate this Agreement immediately on giving written notice to the Consultant:
9.1.1
if the Consultant is unable to carry out its obligations for any reason, including, but not limited to, by reason of illness or accident, and that inability continues for more than [20] days in any [3] month period (whether or not consecutive);


9.1.2
if the Consultant:

9.1.2.1
or any of the Consultant’s Personnel is guilty of any fraud, dishonesty, or serious misconduct or convicted for any criminal offence; or
9.1.2.2
or any of the Consultant’s Personnel is guilty of any conduct which may tend to bring SEEDA into disrepute;
9.1.2.3
is in breach of any of its obligations under this Agreement and (if that breach is capable of remedy) fails to remedy that breach within 30 days after receipt of notice from SEEDA requiring it to do so; or
9.1.2.4
is involved in any legal proceedings concerning its solvency, or ceases or threatens to cease trading, or commits any act of bankruptcy, or is adjudicated bankrupt, or enters into liquidation, whether compulsory or voluntary (except for the purposes of solvent amalgamation or reconstruction), or makes an arrangement with its creditors, or petitions for an administrative order, or has a receiver, administrative receiver or manager appointed over all or any part of its assets, or generally becomes unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986, or equivalent circumstances occur in any jurisdiction.
9.2
The termination or the expiry of this Agreement will be without prejudice to any other rights or remedies of either SEEDA or the Consultant under this Agreement, or at law or in equity, and will not affect any accrued rights or liabilities of any party at the date of termination or expiry.  Nor will it affect the coming into force, or the continuance in force, of any provision which is, expressly or by implication, intended to come into, or to continue in, force on or after termination or expiry.

9.3
The provisions of Clauses 1, 2.8, 3.7, 3.8, 3.9, 3.10, 3.11, 5, 6, 7, 8, 9.2, 9.3 and 10 will survive the termination of this Agreement and will continue in force indefinitely.
10.
General
10.1
Notices:  Any notice to be given under this Agreement must be in writing, may be delivered to the other party by any of the methods set out in the left hand column below and will be deemed to be received on the corresponding day set out in the right hand column.

	Method of service 


	Deemed day of receipt

	By hand or courier


	the day of delivery

	By pre-paid first class post


	the second Business Day after posting



	By recorded delivery post


	the next Business Day after posting

	By fax (provided the sender’s fax machine confirms complete and error-free transmission of that notice to the correct fax number)
	the next Business Day after sending or, if sent before 16.00 on the Business Day it was sent


The parties' respective representatives for the receipt of notices are, until changed by notice given in accordance with this Clause, as follows:

	For SEEDA:
	For the Consultant:

	Name:


	Name:

	Address:


	Address:

	Fax number:
	Fax number:




10.2
Corruption:  The Consultant will not, and will procure that the Consultant’s Personnel do not, offer or give any employee, officer or representative of SEEDA any gift, benefit, inducement or reward in connection with any act or omission in relation to any tender for any goods or service, the engagement of the Consultant or any subcontractor or service provider, or the entering into or the enforcement of this Agreement. The Consultant will not, and will procure that the Consultant’s Personnel will not, accept any commission, gift or other financial benefit or inducement from any supplier, potential supplier, SEEDA Customer or potential SEEDA Customer.

10.3
Compliance with Laws:  The Consultant will, in performing this Agreement, comply with the Sex Discrimination Act 1975, the Race Relations Act 1976, the Race Relations (Amendment) Act 2000, the Disability Discrimination Act 1995, the Employment Equality (Sexual Orientation) Regulations 2003, the Employment Equality (Age) Regulations 2006, the Equality Act 2006, the Equality Act (Sexual Orientation) Regulations 2007, all relevant Codes of Practice issued from time to time by the Equal Opportunities Commission, the Commission for Racial Equality or the Disability Rights Commission, and the Consultant will act consistently with SEEDA’s Race and Diversity Equality Strategy. The Consultant will ensure that any sub-contractor complies with this Clause 10.3.

10.4
The arrangements between SEEDA and the Consultant set out in this Agreement are not exclusive and SEEDA may engage anyone else to provide any services to it.
10.5
Headings:  The headings in this Agreement are for ease of reference only; they do not affect its construction or interpretation.
10.6
Assignment etc:  The Consultant may not assign or transfer this Agreement as a whole, or any of its rights or obligations under it, without first obtaining the written consent of SEEDA.
10.7
Illegal/unenforceable provisions:  If the whole or any part of any provision of this Agreement is void or unenforceable in any jurisdiction, the other provisions of this Agreement, and the rest of the void or unenforceable provision, will continue in force in that jurisdiction, and the validity and enforceability of that provision in any other jurisdiction will not be affected.

10.8
Waiver of rights:  If either party fails to enforce, or delays in enforcing, an obligation of the other party, or fails to exercise or delays in exercising a right under this Agreement, that failure or delay will not affect its right to enforce that obligation or constitute a waiver of that right.  Any waiver by either party of any provision of this Agreement will not, unless expressly stated to the contrary, constitute a waiver of that provision on a future occasion.

10.9
No agency etc:  Nothing in this Agreement creates, implies or evidences any partnership or joint venture between the parties, or the relationship between them of principal and agent.  Neither party has any authority to make any representation or commitment, or incur any liability, on behalf of the other.

10.10
Entire agreement: This Agreement constitutes the entire agreement between SEEDA and the Consultant relating to its subject matter.  Each party acknowledges that it has not entered into this Agreement on the basis of any warranty, representation, statement, agreement or undertaking except those expressly set out in this Agreement.

10.11
Amendments:  No variation or amendment of this Agreement will be effective unless it is made in writing and signed by each party's representative.
10.12
Third parties:  No one except a party to this Agreement has any right to prevent the amendment of this Agreement or its termination, or to prevent any amendment of this, and no one except a party to this Agreement may enforce any benefit conferred by this Agreement.

10.13
Governing law, etc:  This Agreement is governed by, and it is to be construed in accordance with English law.  The English Courts will have exclusive jurisdiction to deal with any dispute between SEEDA and the Consultant in connection with the Services or which has arisen or may arise out of, or in connection with this Agreement.
	SIGNED for and on behalf of THE SOUTH EAST ENGLAND DEVELOPMENT AGENCY:

Name

Position

Signature
	SIGNED for and on behalf of the Consultant:

Name

Position

Signature




THE SCHEDULE

The Services:


[insert details]
The Timetable:


Start Date: [insert details]




Completion Date: [insert details or N/A]




[insert other deadlines for delivery of specific services]





[insert deadlines for delivery of progress reports]
The Duration of the Services:
[Indefinite, beginning on the Start Date, until the expiry of not less than ____ days' written notice from SEEDA to the Consultant or vice versa]




OR





[From the Start Date to the Completion Date




OR





[From the Start Date to ________________ (“the Initial Period”) and then for renewal periods of _____ weeks each until the expiry of not less than ___ days' written notice from SEEDA to the Consultant or vice versa, either at the end of the Initial Period or at the end of any renewal period]





OR





[From the Start Date until the Services have been completed to SEEDA’s reasonable satisfaction]

subject always to earlier termination in accordance with the Framework Consultancy Agreement

The Charges:


[[Hourly] [Daily] rate of £[insert rates] (exclusive of VAT)]

OR

[Fixed price of £[insert price] (exclusive of VAT)]
Maximum Charges: 

£[insert amount or N/A] net of VAT
Expenses:


Travel by car: £[insert amount] per mile

All other travelling expenses at the cost of standard or economy fares

Expenses Cap:


£[insert amount] net of VAT
Invoices to be rendered:
[Monthly in arrears starting on the first day of the month following the Start Date]



OR




[On completion of the Services]




OR




[insert milestones]
Key Individuals:

[insert names]
Special Terms and Conditions: [insert details or N/A]
Consultant’s Declaration of Conflict of Interest 2009
Whilst engaged on behalf of SEEDA ,

I ……….……………………………..…………………. (Name of Consultant) of 

…………………………….……………………………………………………………………………… (Consultancy Trade Name)

Whether alone or jointly with another and whether directly or indirectly, I will use best endeavours to ensure that I,

· will not provide and/or profit from services to any third party (contractor and/ or supplier and/ or individual) in connection with any given project, where the interests of the third party  listed below are in conflict with the business and strategic interests of SEEDA; or

· will not place myself/ourselves in a position where my interests conflict with the business and strategic interests of SEEDA.

Declared third party conflicts of interest I wish to declare are: (make a nil return if applicable)

	
	Contractor/Supplier/

individual


	Nature of Relationship
	Possible conflict area(s)

	1.
	
	
	

	2.
	
	
	

	3.
	
	
	


I will inform SEEDA promptly of any changes in my circumstances relating to this Declaration

I understand and accept SEEDA may, in its absolute discretion, refuse or permit my Consultancy subject to reasonable conditions.

Form completed by (Print Name):

Signature of Consultant :…………………………                              Date …………………..

Internal Contact……………………………………

� Use this where the Consultant is engaged for one piece of work only. There is a separate Framework Agreement for use where the Consultant may be engaged for several assignments.


� Amend time periods in the context of the duration of the Services.
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