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[bookmark: _Toc190874982]ORDER FORM – CONSULTANCY SERVICES


	
Date:
TBC
	Contract Order No.
LG-04

	To: This will be updated upon award of successful bidder
Name:
Address:
Telephone:
Email:
(company registered number []) whose registered office is at [] (the Consultant)


	Consultants Representative: This will be updated upon award of successful bidder
Name:
Address:
Telephone:
Email:
or such other person as is notified by a party to the other in writing


	From: 
Name: Improvement and Development Agency 
Address: 18 Smith Square, London, SW1P 3HZ
Telephone: 020 7664 3000
Email: info@local.gov.uk
[Improvement and Development Agency] (company registered number [03675577]) whose registered office is at [18 Smith Square, London, SW1P 3HZ] (the Purchaser)

	Purchasers Representative:
Name: Tamsin Hewitt
Address: 18 Smith Square, London, SW1P 3HZ

Telephone: 07775538953
Email: tamsin.hewett@local.gov.uk

Name: Jack Sanders
Address: 18 Smith Square, London, SW1P 3HZ

Telephone: 07729229344
Email: jack.sanders@local.gov.uk 

or such other person as is notified by a party to the other in writing


	In accordance with the terms of this Order, the Consultant shall carry out the Services specified below.

	Brief details of the Services required:
The Local Government Association (LGA) Leadership Team and Independent Group Office are seeking proposals for the planning, organisation, and delivery of the Independent Group's 'Be a Councillor' programme for the 2025/26 financial year. This initiative aims to increase the number and diversity of candidates standing for election as councillors from an Independent, Green, or other smaller and non-affiliated perspective. The total budget for this programme is £15,000 (exclusive of VAT), and all activities must be completed by March 31, 2026, and reporting requirements must be completed by May 31, 2026.

[(Greater detail of the Services are set out in Appendix 2)][footnoteRef:2]. [2:  	Delete if there is  no appendix 2 delete if no appendix 3] 


	The date or dates for commencement of the Services

The date for commencement of the Services is:

17 December 2025


	The date or dates for completion of the Services[footnoteRef:3] [3:  	Select the relevant approach under the Order as applicable. ] 

1. The date for completion of the Services is:

17 December 2026

All activities must be completed by March 31, 2026 and reporting requirements must be completed by May 31, 2026.


	Fee: This will be updated upon award of successful bidder

The Fee for the performance of the Services (together with any services necessary or reasonably incidental to such Services) is [●insert figure] or as set out in the fee schedule [fee schedule].

No payment shall be made for additional services or expenses undertaken or incurred by the Consultant without the prior approval of the Purchaser.


	Insurance required:
The Consultant shall maintain the following insurances[footnoteRef:4]: [4:  	In the event that the standard insurance position in the Order Terms is not considered appropriate for the relevant Services. ] 

[Public liability insurance: £ [5] million.]
[Professional indemnity insurance: £ [1] million.]
[Employer's liability insurance: £5 million.]

[The Consultant shall ensure that the Employer's interest is noted on each insurance policy, or that a generic interest clause has been included.]

The limit of the Consultant’s liability pursuant to clause 8.3 is [five million] (£ [5,000,000])


	Purchasers Key Personnel:
The Key Personnel are:

Tamsin Hewitt, Advisor, Leadership 

Jack Sanders, Programme Support Officer 


	Consultants Key Personnel: This will be updated upon award of successful bidder

The Key Personnel are:
[Name]
[Job Title]



	Order Terms  
The Order Terms are incorporated into and form part of this Order as if set out in full in this Order Form.
The execution of this Order Form by the parties constitutes a binding contract between the Purchaser and the Consultant for the provision of the Services in accordance with the terms of this Order. This Order comprises the following documents (which shall have the following priority):

1. this Order Form (including Appendices);
2. the Order Terms; 
3.Specification 
4 Consultant Proposal and
5. Any other documents attached to and/or referred to in this Order Form.

	
Executed under hand by:

  Purchaser acting by:                                          
  Authorised signatory
  Print Name:
  For and on behalf of [IDeA]: 
	Executed under hand by
Consultant acting by:
Authorised signatory 
For and on behalf of:        
                  
	





	


[bookmark: _Toc190874983]  – data processing

This Appendix includes certain details of the Processing of Personal Data as required by the Data Protection Legislation.

1. THE SUBJECT-MATTER, DURATION, NATURE AND PURPOSE OF THE PROCESSING
0. The subject-matter and duration of the Processing of Personal Data in accordance with this Order shall consist of:
0. Prospective candidates personal information, including personal data for the duration of the contract.  
0. The nature and purpose of the Processing of Personal Data in accordance with this Order shall consist of:
1. The LGA’s Independent Group Be a Councillor Porgramme supports prospective candidates to explore becoming a councillor. This data schedule seeks to enable the provider with data that needs to be shared with LGA throughout the delivery of this programme which is set out in their bid with the LGA. 
1. THE TYPES OF PERSONAL DATA TO BE PROCESSED
1. The types of Personal Data that shall be processed in accordance with this Order will be: 
0. Names, e-mail addresses, political affiliations
1. The types of Special Categories of Personal Data that shall be processed in accordance with this Order will be:
1. Political affiliations
1. CATEGORIES OF DATA SUBJECTS TO WHOM PERSONAL DATA RELATES
2. The categories of individuals whose Personal Data is Processed in accordance with this Order will be:
[image: ] 

0. Prospective councillors

Reviewed: February 2025
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This will be updated upon award of successful bidder







APPENDIX 3 – FEES

This will be updated upon award of successful bidder




ORDER TERMS

1 [bookmark: _Toc190874985]NATURE OF AGREEMENT AND DEFINITIONS
1.1 These Order Terms, together with any Order Form and any documents incorporated into an Order Form from time to time shall together form the order for the provision of the Services (the “Order”) and, for the avoidance of doubt, in the event of any conflict between the terms set out in these Order Terms and the terms of any Order Form or incorporated document, the order of precedence set out in the Order Form shall apply.
1.2 [bookmark: _Ref174454122]The relationship of the Consultant to the Purchaser will be that of independent contractor and nothing in this Order shall render the Consultant an employee, worker, agent or partner of the Purchaser and the Consultant shall not hold itself out as such.
1.3 [bookmark: _Ref174454113]This Order constitutes a contract for the provision of services and not a contract of employment and accordingly the Consultant shall be fully responsible for and shall indemnify the Purchaser for and in respect of:
1.3.1 any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim including any costs and expenses arising from or made in connection with the performance of the Services, where the recovery is not prohibited by law; and
1.3.2 any liability arising from any employment-related claim, or any claim based on worker status (including reasonable costs and expenses) brought by the Consultant or its staff or consultants against the Purchaser arising out of or in connection with the provision of the Services.
1.4 In this Order the following terms have the meanings given below:
1.4.1	Business Day means any day on which, clearing banks in the City of London are (or would be but for a strike lock-out or other stoppage affecting such banks generally), open during banking hours for business.
1.4.2	Statutory Requirements means any law, statute, directive, regulation, bye-law, rule of court, delegated or subordinated legislation and directions or guidelines issued thereunder applicable to the Services together with all or any stipulations or requirements from time to time of any competent authority in connection with the Services.
2 [bookmark: _Toc190874986]APPOINTMENT
2.1 [bookmark: _Ref174453681]Subject to clause 2.2, this Order shall commence on the date described in the Order Form (the ‘Commencement Date’) and, unless terminated in accordance with its terms, shall continue until the date for completion of the Services set out in the Order Form  (as may be extended in accordance with clause ‎2.3). 
2.2 The parties agree that notwithstanding the Commencement Date, the Consultant is deemed to have performed the Services under the terms and conditions of this Order with effect from the date the Consultant first began to perform the Services and any payments made by the Purchaser to the Consultant in respect of such services shall be treated as payments on account of the Fee.
2.3 [bookmark: _Ref174453088]The parties may extend the duration of the Order by agreement in writing to alter the date set out in the Order Form for completion of the Order.
2.4 For the purposes of clause ‎2.1, where the Order Form sets out that the Services will be performed in stages, the date for completion of the Services shall be interpreted as the date for completion of the last stage of the Services to be completed.
3 [bookmark: _Toc190874987]Payment 
3.1 In consideration of the proper provision of the Services in accordance with the terms of the Order, the Consultant shall be paid the Fee in accordance with the Order Form ("the Fee"). Unless provided otherwise in the Order Form the Fee is inclusive of all costs, expenses and outlays, but shall be exclusive of VAT. 
3.2 The Consultant shall issue invoices for the Services in accordance with the Purchaser’s invoicing requirements as set out in 3.2.1 (or in such other form as the Purchaser may specify from time to time): 
3.2.1 Invoices shall state the purchase order number and the delivery note number (if applicable) and the date and if relevant, the number of any delivery schedule. The invoice shall also contain a sufficiently detailed description of the Services to enable the Purchaser to identify the Services. Invoices shall be addressed to the Purchaser at the address given on the purchase order.
3.3 The Consultant shall be wholly responsible for all applicable taxes including income tax and national insurance and other similar contributions or taxes (together “taxes”) which may be payable out of, or as a result of the receipt of, any monies paid or payable by the Purchaser under this contract.
3.4 [bookmark: _Ref473730205]Subject to clause 3.7, the Purchaser shall pay each invoice within thirty (30) days of receipt. 
3.5 The Purchaser shall pay to the Consultant the total amount of Value Added Tax properly chargeable by the Consultant where applicable.  
3.6 The Purchaser may deduct from any payments due to the Consultant any sums which may become due to the Purchaser from the Consultant pursuant to this Order and/or under or in connection with any other contract or agreement between the Purchaser and the Consultant.   
3.7 The Consultant shall be entitled to simple interest on overdue amounts at a rate of 8 (eight) per cent above the Bank of England base rate from time to time in force for the period from the expiry of the time within which the amount due is to be paid until the date of actual payment by the Purchaser.  The Consultant and the Purchaser agree that the provisions in this Order for the payment of interest constitute a substantial remedy for late payment of any sum payable under this Order in accordance with section 8(2) of the Late Payment of Commercial Debts (Interest) Act 1988, as amended by the Late Payment of Commercial Debts Regulations 2002.]
4 [bookmark: _Toc190874989]Services
4.1 The Consultant will ensure that at all times it will provide the Services to the Purchaser in accordance with the Order and the Purchaser’s instructions.  The Consultant will at all times keep the Purchaser informed of the progress of matters relating to the provision of the Services and will comply with all reasonable requests for information and meetings. The Consultant shall use reasonable endeavours to ensure that they are available at all times on reasonable notice to provide such assistance or information as the Purchaser may require.
4.2 The Consultant warrants and undertakes to the Purchaser that it has exercised and will continue to exercise in the performance of the Services the level of skill, care and diligence reasonably to be expected of an appropriately skilled and qualified member of the Consultant's profession experienced in carrying out services similar in scope, value, nature and complexity, and to the reasonable satisfaction of the Purchaser.  
4.3 Without prejudice to clause 4.2 or clause 4.5 the Consultant warrants and undertakes to the Purchaser that it will perform the Services in accordance with all Statutory Requirements and Purchaser's policies (as appended to this Order or otherwise made available to the Consultant from time to time). 
4.4 Unless specifically authorised to do so by the Purchaser in writing, the Consultant shall not have any authority to incur any expenditure in the name of or for the account of the Purchaser or hold itself out as having authority to bind the Purchaser.
4.5 In carrying out the Services the Consultant will conduct itself so as to avoid doing anything which the Purchaser might reasonably consider to have brought the Purchaser into disrepute. 
4.6 The Consultant shall at all times ensure that, in respect of its staff, employees and/or personnel engaged in the provision of the Services (Personnel):
4.6.1 each of such Personnel is suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged;
4.6.2 there is an adequate number of the Personnel to properly provide the Services;
4.6.3 all of the Personnel who require access to the Purchaser’s premises in connection with the provision of the Services comply with the relevant Purchaser's policies relating to access and/or use of the premises.
4.7 Subject to any obligations under applicable data protection Statutory Requirements, the Consultant will, if requested by the Purchaser, provide the Purchaser with information in respect of the Personnel.
4.8 The Purchaser reserves the right to refuse to admit (acting reasonably) to the relevant premises any Personnel (including any sub-consultant) where admission would, in the reasonable opinion of the Purchaser:
4.8.1 present a risk to the Purchaser or to occupiers of the relevant premises; or
4.8.2 would be a threat to the security or operations of the Purchaser or occupiers of the premises.
4.9 For the duration of the provision of the Services the Consultant must maintain such suitably qualified and competent staff as will allow the Consultant to fulfil its obligations under this Order.  The Consultant shall not replace any Key Personnel for the Services without the Purchaser's consent (acting reasonably). In the event of the absence or unavailability of any of the Key Personnel by reason of retirement, illness, death, maternity/paternity, or ceasing to be engaged by the Consultant, the Consultant shall inform the Purchaser as soon as reasonably practicable and agree with the Purchaser appropriate replacements. 
4.10 Nothing in this Order 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 the term of the Order provided that:
4.10.1 such activity does not cause a breach of any of the Consultant's obligations under this Order;
4.10.2 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 Purchaser without the prior written consent of the Purchaser (such consent not to be unreasonably withheld); and
4.10.3 the Consultant shall give priority to the provision of the Services to the Purchaser over any other business activities undertaken by the Consultant during the term of the Order.
5 [bookmark: _Ref174460666][bookmark: _Toc190874990]Variations to the services
[bookmark: _Ref70000010][bookmark: _Ref480359544][bookmark: _Ref480360631][bookmark: _Ref384304794]At any time during the Consultant's engagement under this Order the Purchaser may issue a written instruction for the variation of the Services listed in the Order Form (whether to increase, omit, reduce or otherwise alter them).  In the event of such a written instruction then a fair and reasonable adjustment to the Fee may be made in respect of any such instruction, such adjustment being as agreed by the parties, failing which being calculated in accordance with the rates specified in the Order Form. The Consultant agrees that it shall not be entitled to any compensation for any loss of profit, loss or contracts arising out of or in connection with any such variation including, for the avoidance of doubt any omissions from the Services.
6 [bookmark: _Toc190874991]CONFIDENTIALITY AND GOODWILL
6.1 The Consultant will at all times treat and safeguard as private and confidential all confidential information, trade secrets and data relating to the Purchaser or any of its customers and will not reproduce, copy or use in any way any such information except as may be strictly necessary in order to properly perform the Services. This restriction does not apply to:
6.1.1 any use or disclosure authorised by the Purchaser or required by law; or
6.1.2 any information which is already in, or comes into, the public domain otherwise than through the Consultant's unauthorised disclosure.  
6.2 At any stage during the Order, the Consultant will promptly on request return all and any confidential information relating to the Purchaser in their possession to the Purchaser.
7 [bookmark: _Toc190874992]INTELLECTUAL PROPERTY
7.1 “Intellectual Property RIghts” means all intellectual property rights of any nature which subsist or will subsist now or in the future anywhere in the world whether registered, registerable, unregistered or otherwise, including patents, utility models, rights to inventions, trademarks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill and the right to sue for passing off, copyright, design rights, rights in databases, rights in computer software, moral rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and any 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. 
7.2 All Intellectual Property Rights in any materials provided by the Purchaser to the Consultant for the purposes of this Order shall remain the property of the Purchaser but the Purchaser hereby grants the Consultant a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Order for the sole purpose of enabling the Consultant to perform its obligations under the Order.
7.3 [bookmark: _Ref174525514]In the absence of prior written agreement by the Purchaser to the contrary, all Intellectual Property Rights in any materials created by the Consultant or any employee, agent or subcontractor of the Consultant in the course of performing the Services; or exclusively for the purpose of performing the Services, shall vest in the Purchaser on creation.
7.4 Without prejudice to clause ‎7.3,the Consultant hereby assigns to the Purchaser all existing and future Intellectual Property Rights in design work, artwork, reports, information and any other materials in whatever form procured or generated by the Consultant for the purpose of providing the Services and all materials embodying these rights (together the “Materials”) to the fullest extent permitted by law. Insofar as they do not vest automatically by operation of law or under this agreement, the Consultant holds legal title in these rights and inventions on trust for the Purchaser. 
7.5 The Consultant warrants that: 
7.5.1 they have not given and will not give permission to any third party to use any of the Materials, nor any of the Intellectual Property Rights in the Materials;
7.5.2 they are unaware of any use by any third party of any of the Materials or Intellectual Property Rights in the Materials; and
7.5.3 the Purchaser’s use of the Materials and Services in accordance with the terms of this Order will not infringe the Intellectual Property Rights of any third party. 
7.6 The Consultant shall indemnify the Purchaser and keep it indemnified at all times against all or any costs, claims, actions, damages, expenses, and other losses incurred by the Purchaser, or for which the Purchase may become liable, with respect to any claim by a third party in relation to any infringement of that third party’s Intellectual Property Rights or the provision by the Consultant of the Services and/or any Materials, except to the extent that they have been caused by or contributed to by the Purchaser's acts or omissions. The Consultant shall maintain adequate liability insurance coverage and ensure that the Purchaser's interest is noted on the policy, and shall supply a copy of the policy to the Purchaser on request. The Purchaser may at its option satisfy this indemnity (in whole or in part) by way of deduction from any payments due to the Consultant.


7.7 In the event that any Materials make use of any pre-existing third-party materials or contain any third-party Intellectual Property Rights, the Consultant will obtain and provide to the Purchaser an appropriate written licence to use such work or materials in accordance with the Purchaser's required purposes that is sufficient for the Purchaser to enjoy the full benefit of the Services and Materials in the manner intended under this Order.

7.8 [bookmark: _Ref174526220]The Consultant shall on request supply all digital files containing the Materials to the Purchaser. Where the Purchaser unreasonably exercises its rights under this clause ‎7.8 in respect of a digital file that has previously been supplied to the Purchaser the Purchaser shall reimburse the reasonable costs incurred by the Consultant in complying with this clause ‎7.8. 
7.9 The Consultant waives any moral rights, and shall procure any necessary waiver from any relevant third party, in the Materials to which it is now or may at any future time be entitled under Chapter IV of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction, including (but without limitation) the right to be identified, the right of integrity and the right against false attribution, and agrees not to institute, support, maintain or permit any action or claim to the effect that any treatment, exploitation or use of such Materials or other materials infringes the Consultant's moral rights.
7.10 The Consultant acknowledges that, except as provided by law, no further fees or compensation other than those provided for in this Order are due or may become due to the Consultant in respect of the performance of their obligations under this clause 7.
7.11 The provisions of this clause 7 shall survive termination or expiry of this Order for any reason.
8 [bookmark: _Toc190874993]INSURANCE AND LIABILITY 
8.1 Unless otherwise specified in the Order Form, the Consultant shall maintain the following insurance products throughout the term of the Order:
8.1.1 Public liability Insurance with cover of at least x million pounds (£5,000,000) in respect of any one claim or series of claims arising out of one event; and
8.1.2 Employer’s Liability Insurance with cover of at least five million pounds (£5,000,000) in respect of all customary risks.
8.2 Unless otherwise specified in the Order Form, the Consultant shall maintain professional Indemnity Insurance with cover of at least one million pounds (£1,000,000) in respect of each and every claim for the term of the Order and for six (6) years after completion of the Services or termination of the Order (whichever is the sooner). 
 
8.3 The Consultant shall on request supply to the Purchaser copies of such insurance policies and evidence that the relevant premiums have been paid.
8.4 Subject to clause ‎8.5 and unless otherwise specified in the Order Form, the Purchaser’s total aggregate liability in relation to this Order whether in tort, contract or otherwise shall not exceed five million pounds (£5,000,000) save in relation to employers liability.
8.5 [bookmark: _Ref174527332]Nothing in this Order shall exclude or limit the liability of either party for death or personal injury arising in negligence, for fraud or fraudulent misrepresentation or any other liability that cannot be legally limited or excluded.
8.6 Either party may commence any action or proceedings against the other party in connection with this Order for a period of six (6) years from the date of this Order.   
9 [bookmark: _Toc190874994]TERMINATION
9.1 The Purchaser may terminate the Consultant's engagement under this Order on thirty (30) days' written notice if the Consultant is in material breach of this Order and has not remedied such breach within ten (10) Business Days of being notified of such breach by the Purchaser.
9.2 The Purchaser may terminate the Consultant's engagement under this Order immediately on written notice where clause 10.3 or 11.3 applies.
9.3 In the event of a substantial modification to the Order, which is not covered by section 74 of the Procurement Act 2023, the Purchaser shall be entitled to terminate this Order or to sever the modification to this Order, immediately on written notice and the Consultant shall not be entitled to any loss of profit, loss of opportunity or similar in respect of such termination.
9.4 In addition to and without prejudice to clauses 9.1, 9.2 and 9.3, the Purchaser reserves the right to terminate the Consultant's engagement under this Order for any reason by [one month's] written notice.  Where the Purchaser exercises its rights under this clause 9.4 the Purchaser shall pay to the Consultant such part of the Fee as relates to the Services properly performed by the Consultant prior to such termination becoming effective.
9.5 The Consultant may terminate the Consultant's engagement under this Order on thirty (30) days' written notice where the Purchaser is in material breach of this Order and has not remedied such breach within [ten (10)] Business Days of being notified of such breach by the Consultant. 
9.6 In the event that either party becomes insolvent, takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), applying to court for or obtaining a moratorium under Part A1 of the Insolvency Act 1986, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction, the other party shall be entitled to terminate the Consultant's engagement under this Order immediately on written notice.
9.7 On termination or expiry of this Order the Consultant shall:
9.7.1 immediately deliver to the Purchaser all copies of any Materials and any Purchaser property in its possession or under its control;
9.7.2 irretrievably delete any information relating to the business of the Purchaser 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 premises of the Purchaser. 
10 [bookmark: _Toc190874995]CONFLICTS OF INTEREST 
10.1 The Consultant shall take appropriate steps to ensure that neither the Consultant nor any employees of the Consultant are placed in a position where (in the reasonable opinion of the Purchaser) there is or may be an actual conflict or a potential conflict, between the pecuniary or personal interests of the Consultant or its employees and the duties owed to the Purchaser under the provisions of this Order. 
10.2 The Consultant shall promptly notify the Purchaser (and provide full particulars) if a conflict (or potential conflict) as referred to in clause 10.1 arises or is reasonably foreseeable to arise. The parties shall seek to agree such actions as may be necessary to remedy or avoid the relevant conflict or potential conflict (both parties acting reasonably). 
10.3 In the event that the parties are unable to reach agreement in accordance with clause 10.2 or, in the Purchaser's opinion (acting reasonably) the relevant conflict or potential conflict cannot be resolved by the taking of reasonable steps, the Purchaser may terminate this Order pursuant to clause 9.2. 
11 [bookmark: _Toc190874996]ANTI-CORRUPTION
11.1 The Consultant:
11.1.1 shall comply with all applicable laws, regulations, codes, and sanctions relating to anti-bribery and anti-corruption, including but not limited to the Bribery Act 2010;
11.1.2 shall not, and shall ensure that all persons associated with the Consultant or other persons who are performing services in connection with the Services shall not, in connection with this Order, commit an act or default which is contrary to the Bribery Act 2010 or cause the Purchaser to be in breach of section 7 of the Bribery Act 2010; and
11.1.3 warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Purchaser or that an agreement has been reached to that effect in connection with the execution of this Order, excluding any arrangement of which full details have been disclosed in writing to the Purchaser before execution of this Order.
11.2 The Consultant shall notify the Purchaser immediately if it knows or suspects that a breach of clause 11.1 has occurred, or if any request or demand for any undue financial or other advantage of any kind is received by the Consultant in connection with the performance of this Order, and shall provide the Purchaser with all reasonable assistance to allow the Purchaser to comply with the requirements of any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act 2010.
11.3 The Purchaser may terminate the Consultant's appointment under this Order immediately on written notice in the event that the Consultant commits a breach of this clause 11.
12 [bookmark: _Toc190874997]DATA PROTECTION
12.1 Insofar as the Data Protection Legislation (as defined in Appendix 1) applies in relation to carrying out of the Services, the Consultant shall (and shall procure that any of its staff involved in the provision of Services under this Order) comply with the requirements of Appendix 1 to the Order.[footnoteRef:5]  [5:  	Depending on the Services, the data protection legislation may or may not be relevant. If it is clear that the legislation does not apply this provision and Schedule 1 can be marked “not used”] 

13 [bookmark: _Toc190874998]Anti-Slavery and Human Trafficking Laws and Policies 
13.1 In performing its obligations under the Order, the Consultant shall: 
13.1.1 comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015;  
13.1.2 [bookmark: _Ref174458147]comply with the Purchaser’s Anti-slavery policy or have and maintain throughout the term of this Order its own policies and procedures to ensure its compliance;  
13.1.3 not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and
13.1.4 include in its contracts with its subcontractors and suppliers anti-slavery and human trafficking provisions that are at least as onerous as those set out in this clause 13.1 or otherwise ensure that each of its subcontractors and suppliers shall comply with the anti- slavery policy set out in clause ‎13.1.2 ‎and with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015 . 

14 [bookmark: _Toc190874999]Assignment
14.1 The Purchaser shall be entitled to assign the benefit of this Order. The Consultant shall not be entitled to contend that any person to whom this Order is assigned is precluded from recovering under this Order any losses incurred by such assignee resulting from a breach of this Order by reason that such person is an assignee and not a named party under this Order.
14.2 The Consultant shall not be entitled to assign or sub-contract the performance of the Services nor this Order in whole or part without the prior written consent of the Purchaser.
14.3 [bookmark: _Ref174458354][bookmark: _Ref482868210]Subject to written consent being granted under Clause 14.2, in the event that the Consultant enters into a subcontract, the subcontract must include terms:
14.3.1 requiring the Consultant to pay any undisputed sums due to the subcontractor within 30 days of receipt of a valid invoice;
14.3.2 requiring the counterparty to that subcontract to include in any subcontract it awards a provision having the same effect as this clause ‎14.3;
14.3.3 to refrain from acting, or act, in any way which would cause the Consultant to be in breach of this Order
14.3.4 imposing the same data protection obligations as set out in clause 12;
14.3.5 confirming that the subcontractor may not subcontract any part of the subcontract without the prior written consent of the Purchaser.
14.4 The Consultant shall ensure that any subcontractor that performs any part of the Services pursuant to this clause 14 shall be fully supplied with all relevant information about the Consultant’s obligations under this Order.
15 [bookmark: _Ref473734491][bookmark: _Toc474424404][bookmark: _Toc190875000]SETTLEMENT OF DISPUTES
15.1 In the event of a dispute or difference arising between the parties then either party may notify the other. Within ten (10) Business Days of such notification a representative of the Purchaser and a representative of the Consultant shall meet and attempt in good faith to resolve the dispute or difference.
15.2 In the event that the representatives of the parties are unable to resolve the dispute or difference pursuant to clause 15.1 within ten (10) Business Days of their initial meeting, the matter shall be referred to senior representatives of the parties of the level of Director or Partner or equivalent seniority. Such senior representatives shall meet within ten (10) Business Days of the matter being referred and shall attempt in good faith to resolve the dispute or difference.  If such senior representatives are unable to resolve the dispute or difference within ten (10) Business Days of their initial meeting the parties may agree to refer the matter to mediation. 
15.3 If the parties agree to refer the dispute or difference to mediation, the parties agree that the Centre of Dispute Resolution (CEDR) Model Mediation Procedure in force at that time shall apply to the mediation. The parties shall cooperate fully, promptly and in good faith with the mediation process and the appointed mediator, including taking any steps necessary to give effect to the mediation.  
15.4 In the event that the dispute or difference has not been resolved within twenty (20) Business Days of being referred to mediation, or the parties do not agree to refer the matter to mediation, either party may refer the matter to the courts for resolution. 
16 [bookmark: _Toc190875001]third party rights
16.1 [This Order does not create any right enforceable by any person not a party to it (whether pursuant to the Contracts (Rights of Third Parties) Act 1999 or otherwise).]
17 [bookmark: _Toc190875002]GENERAL
17.1 This Order constitutes the entire agreement in respect of the Consultant's appointment and supersedes and extinguishes all previous agreements,  arrangements or understandings between the parties relating to such appointment.
17.2 Each party acknowledges that in entering into this Order 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 Order.
17.3 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Order.
17.4 Failure by either party at any time to enforce any provision of this Order against the other shall not be construed as a waiver of such entitlement and shall not affect the right of the relevant party to enforce any provision in accordance with its terms.  The rights and/or remedies of either party may only be waived by formal written waiver which is signed by a duly authorised representative of the party waiving its rights and which makes express and unequivocal reference to waiver being made pursuant to this clause.
17.5 Subject to clause ‎5, no variation of this Order or of any of the documents referred to in it shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
17.6 No approval, comment, instruction, inspection, or communication by or on behalf of the Purchaser, shall in anyway release or discharge any liability of the Consultant to the Purchaser.
17.7 The rights and remedies provided in this Order for the benefit of, or in favour of, either party are cumulative or do not exclude any other right or remedy provided at law unless expressly stated otherwise.  No failure or neglect on the part of either party to exercise such rights or remedies and no single or partial exercise of them precludes any further or other exercise of such rights and remedies. 
17.8 Any notice given under this Order by the Consultant or any notice of suspension, determination, litigation, adjudication or arbitration to be given by the Purchaser to the Consultant under this Order shall be in writing and shall be deemed to be properly served  if sent by Recorded Signed For or Special Delivery post to the address for each Party specified in this Order or to such other address as may have been previously notified in writing to the other Party with specific reference to this clause as being a substitute address for service of notices.  Any notice sent by Recorded Signed For or Special Delivery post shall be deemed to have been duly served at the expiration of forty-eight hours after the time of posting.  In proving service, it shall be sufficient to prove that the envelope containing the notice was duly addressed to the Party concerned and posted to the place to which it is so addressed in accordance with this Clause.
17.9 All other notices given by the Purchaser to the Consultant under this Order will be in writing (which for the avoidance of doubt includes email) and will be made by any effective means to any recognised person or place of business of the Consultant, including but not limited to delivery by email, hand delivery, post and facsimile.
17.10 This Order shall be interpreted in accordance with the law of England and Wales and, subject to clause ‎15, shall be subject to the exclusive jurisdiction of the courts of England and Wales in respect of both contractual and non-contractual matters. 
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