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OxLEP RFQ responses
29 March 2022

Could you please clarify whether you have any additional information on the timeframe for the Visitor Economy grant scheme?

1. We need to be ready for pre-launch in July
1. Launch 1st round October 2022
1. Launch potential second round in April 2023
1. Potential for this grant scheme to run for 18 months but unlikely

VE grant scheme is still very much high-level detail at this moment in time.  We’re focussing on the Cherwell ARG scheme initially.
Are there any restrictions on font size for the 10 sides A4 method statement response? 
No
We note that Social Value holds 10% of the evaluation criteria weighting, however, there does not appear to be a specific question on social value in ‘Section B Method Statement’. Please can you provide a little more clarity on the social value question and exactly what information you are looking for here? 
We also ask applicants to consider and evidence Social Value. Understanding of social value including consultants’ own approach, processes, expectations of grant applicants, subcontract arrangement and delivery of the grant scheme. 
We are a little confused around how to populate the pricing table in a way that arrives at a final tender price. For example, the table asks for ‘day rates’ but there isn’t a column for number of days. The table also asks for ‘Items’ (which we presume means different elements of the grant process/lifecycle) but we often have a number of staff involved in delivering one ‘item’, so producing a day rate per item may leave you a bit confused/unclear. Are bidders allowed to amend the pricing table so that our costs can be presented more clearly (including an itemised budget and staff day rates)? If not, please can you provide an example of how the pricing table in its current format should be populated to arrive at a final tender price?
Organisation’s approach this in different ways. Some quote total value and others quote day rate.  Many organisations add days to description column.  Organisations also add separate lines to reflect variety of roles which would be allocated to the project.  
Example 1
	Item
	Cost per day
	Description

	Triage and weekly activities
	£99,000
	A total of 182 days support to deliver main elements of programme

	Training and events
	£30,000
	30 days budgeted

	Project management and reporting
	£10,000
	16 days budgeted


Example 2
	Item
	Cost per day
	Description

	Deliver enhanced growth hub
	£450
	263 days of support across core team

	Administration
	£200
	90 days



Contract Conditions at Appendix 2 of the RFQ
Also available on request.


 
Please can you confirm the 80K funding is exclusive of VAT? 
Yes

Is the 80K funding just for the delivery of the two confirmed grant programmes; with further funding to be provided should new grant schemes come on stream?

Further funding will be considered for any future grant schemes.

It is stated: The consultant will design and deliver the full grant lifecycle, systems processes, and documentations (unless already designed which is the case for the CBAF scheme). Please can you confirm which of the responsibilities listed you anticipate the bidder playing for the CBAF scheme
.
The majority will be the responsibility of the bidder.  By the time the contract is awarded, the guidance will be signed off and online applications forms in design with current CRM provider and com’s plan agreed.

Please confirm that the Growth Hub will be responsible for the promotion of the respective grant programmes not the successful provider.

It will be OxLEP’s responsibility however we would expect the successful bidder to also support promotion.

For the VERPIF grant scheme do you anticipate an on-line application form linked to an existing website?

Yes

Please can you confirm the successful provider is not responsible for the evaluation of the grant programmes, but as per the specification, is ‘contractually obliged to take part in grant impact PR activity, providing case studies and images within 6 months of grant being defrayed’.
We would expect the bidder to help develop the evaluation having worked closely with the successful grant awardees.

Please can you provide the relevant contract conditions at Appendix 2 (these appear to be missing).
See earlier question.

Please can you provide a Word Version of the application documentation so that it can be populated.

Can be found here.
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THIS AGREEMENT is dated [DATE]

PARTIES

[bookmark: _Ref_a122546]OXFORDSHIRE LOCAL ENTERPRISE PARTNERSHIP LIMITED incorporated and registered in England and Wales with company number 09549056 whose registered office is at Jericho Building - Activate Learning - Oxford Campus, Oxpens Road, Oxford, OX1 1SA (OxLEP);

[bookmark: _Ref_a169657][FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Consultancy).

AGREED TERMS

[bookmark: _Ref_a274564][bookmark: _Toc19259813]Interpretation

[bookmark: _Ref_a1054300]The following definitions and rules of interpretation apply in this Agreement (unless the context requires otherwise).

Activity Log:	a summary of activities carried out in pursuit of delivering the Services, in the form set out in Schedule 2.

Business of OxLEP:	championing Oxfordshire’s economic potential, acting as a catalyst and convener to drive a dynamic, sustainable and growing economy in Oxfordshire by establishing robust and effective relationships between businesses, academia and the public sector.

Business Day:	a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.

Commencement Date:	[DATE OF COMMENCEMENT OF ENGAGEMENT]

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 OxLEP for the time being confidential to OxLEP and trade secrets including, without limitation, technical data and know-how relating to the Business of OxLEP or any of its suppliers, customers, agents, distributors, shareholders, management or business contacts, including (but not limited to) information that the Consultancy or the Project Person/People creates, develops, receives or obtains in connection with this Engagement, whether or not such information (if in anything other than oral form) is marked confidential.

Data Protection Legislation:	the UK Data Protection Legislation and (for so long as and to the extent that the law of the European Union has legal effect in the UK) the General Data Protection Regulation ((EU) 2016/679) and any other directly applicable European Union regulation relating to privacy.

Deemed Employment:	an engagement to which Chapter 10 of Part 2 of the Income Tax (Earnings and Pensions) Act 2003 applies.

Engagement:	the engagement of the Consultancy by OxLEP on the terms of this Agreement.

Initial Term:	[STATE DURATION OF THIS AGREEMENT]

Insurance Policies:	commercial general liability insurance cover, employer's liability insurance cover, professional indemnity insurance cover, [cyber insurance cover] and public liability insurance cover.

Intellectual Property Rights:		patents, utility models, rights to Inventions, copyright and neighbouring and related rights, moral rights, trade marks 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 Consultancy or by the Project Person/People in connection with the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.

OxLEP Property:	all documents, books, manuals, materials, records, correspondence, papers and information (on whatever media and wherever located) relating to the Business or affairs of OxLEP or its customers and business contacts, and any equipment, keys, hardware or software provided for the Consultancy’s use by OxLEP during the Engagement, and any data or documents (including copies) produced, maintained or stored by Consultancy on the computer systems or other electronic equipment of OxLEP or the Consultancy during the Engagement.

Project Person/People:	the person or people that the Consultancy has agreed with OxLEP will work on the Services.

Services:	the services described in Schedule 1.

Substitute:	a substitute/s for the Project Person/People appointed under the terms of clause 3.3.

Termination Date:		the date of termination of this Agreement, howsoever arising.

UK Data Protection Legislation:	any data protection legislation from time to time in force in the UK including the Data Protection Act 2018 or any successor legislation. 

Works:	all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software programs, inventions, ideas, discoveries, developments, improvements or innovations and all materials embodying them in whatever form, including but not limited to hard copy and electronic form, prepared by Consultancy or the Project Person/People in connection with the provision of the Services.

[bookmark: _Ref_a911059]The headings in this Agreement are inserted for convenience only and shall not affect its construction.

[bookmark: _Ref_a682706]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.

[bookmark: _Ref_a633344]Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.

[bookmark: _Ref_a420375]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.

[bookmark: _Ref_a515850][bookmark: _Ref_a180657]The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.

[bookmark: _Ref_a868333][bookmark: _Toc19259814]Term of Engagement

[bookmark: _Ref_a810882]OxLEP shall engage the Consultancy and the Consultancy shall make available to OxLEP the Project Person/People to provide the Services on the terms of this Agreement.

[bookmark: _Ref_a248817]The Engagement shall commence on the Commencement Date and shall continue for this Initial Term, unless terminated earlier in accordance with clause 11 or extended in accordance with clause 2.3.

[bookmark: _Ref19199863]If OxLEP wishes to extend this Agreement beyond the expiry of the Initial Term then, prior to the expiry of the Initial Term, it shall give the Consultancy at least [one] months’ written notice of such intention, specifying the period for such extension, and, subject to the Consultant’s agreement, the Agreement will then continue for the extended period specified.

[bookmark: _Ref_a142004][bookmark: _Ref_a255453][bookmark: _Toc19259815]Duties and Obligations

[bookmark: _Ref_a180684]During the Engagement the Consultancy shall, and (where appropriate) shall procure that the Project Person/People shall:

[bookmark: _Ref_a404992]provide the Services with all due care, skill and ability and use its or his best endeavours to promote the interests of OxLEP;

[bookmark: _Ref_a466488]unless the Project Person/People is/are prevented by ill health or accident, devote at least [NUMBER] 7.5 hour days in each calendar month to the carrying out of the Services together with such additional time if any as may be necessary for their proper performance subject to OxLEP’s prior agreement; and

[bookmark: _Ref_a750839]promptly give to OxLEP all such information and reports as it may reasonably require in connection with matters relating to the provision of the Services or the Business of OxLEP.

[bookmark: _Ref_a163366][bookmark: _Ref19259418]If any Project Person/People is/are unable to provide the Services due to illness or injury, the Consultancy shall advise OxLEP of that fact as soon as reasonably practicable. For the avoidance of doubt, no fee shall be payable in accordance with clause 4 in respect of any period during which the Services are not provided. Should the Services not be provided for a period of [NUMBER] weeks, OxLEP shall be entitled to terminate this Agreement pursuant to clause 11.1(g).

[bookmark: _Ref19092525]The Consultancy may, with the prior written approval of OxLEP and subject to the following proviso, appoint a suitably qualified and skilled Substitute to perform the Services instead of the Project Person/People, provided that the Substitute shall be required to enter into direct undertakings with OxLEP, including with regard to confidentiality and Intellectual Property. If OxLEP accepts the Substitute, the Consultancy shall continue to invoice OxLEP in accordance with clause 4 and shall be responsible for the remuneration of the Substitute.



[bookmark: _Ref_a191365][bookmark: _Ref_a372948]The Consultancy shall use its reasonable endeavours to ensure that the Project Person/People is/are available at all times on reasonable notice to provide such assistance or information as OxLEP may require.

[bookmark: _Ref_a562620][bookmark: _Ref_a462443]Unless it or he has been specifically authorised to do so by OxLEP in writing, the Consultancy shall not and the Project Person/People shall not have any authority to incur any expenditure in the name of or for the account of OxLEP.

[bookmark: _Ref_a1028553]Unless it or he has been specifically authorised to do so by OxLEP in writing, the Consultancy shall not, and shall procure that the Project Person/People shall not, hold itself out as having authority to bind OxLEP.

[bookmark: _Ref_a330222]The Consultancy shall, and shall procure that the Project Person/People shall, comply with all reasonable standards of safety and comply with OxLEP's health and safety procedures from time to time in force at the premises where the Services are provided and report to OxLEP any unsafe working conditions or practices.

[bookmark: _Ref_a941558][bookmark: _Ref_a690796][bookmark: _Ref_a77916][bookmark: _Ref_a461127]The Consultancy shall, and shall procure that the Project Person/People shall, promptly give to OxLEP all such information and documentation as it may reasonably require from time to time in order for OxLEP to determine whether the Engagement is or will be Deemed Employment and, if OxLEP does so determine, in order to comply with any obligation on OxLEP to deduct tax or national insurance contributions from the fees due under clause 4. The Consultancy shall, and shall procure that the Project Person/People shall, promptly inform OxLEP of any material change to any information or documentation previously provided in compliance with this clause and shall also promptly provide any other information or documentation that it considers (or ought reasonably consider) to be materially relevant to determining whether the Engagement is Deemed Employment.

[bookmark: _Ref_a253118][bookmark: _Ref_a991596]The Consultancy shall, and shall procure that the Project Person/People 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.

[bookmark: _Ref_a134609][bookmark: _Ref_a231164][bookmark: _Ref_a736225][bookmark: _Ref_a508945]The Consultancy shall, and shall procure that the Project Person/People shall:

[bookmark: _Ref_a958397]not engage in any activity, practice or conduct which would constitute either:

[bookmark: _Ref_a131869]a UK tax evasion facilitation offence under section 45(1) of the Criminal Finances Act; or

[bookmark: _Ref_a269322]a foreign tax evasion facilitation offence under section 46(1) of the Criminal Finances Act 2017;

[bookmark: _Ref_a170836][bookmark: _Ref_a206644][bookmark: _Ref_a549881][bookmark: _Ref_a447717][bookmark: _Ref19087924][bookmark: _Toc19259816]Fees

[bookmark: _Ref_a338313]OxLEP shall pay the Consultancy a fee of £[AMOUNT FIXED FEE/PER MONTH/HOUR/ 7.5 HOUR DAY] exclusive of VAT, less any deductions for income tax and national insurance contributions as required by law. On the last working day of each month during the Engagement the Consultancy shall submit to OxLEP an Activity Log and an invoice which gives details of the hours which the Project Person/People has worked, the Services provided and the amount of the fee payable (plus VAT, if applicable) for the Services during that month.

[bookmark: _Ref_a135367]OxLEP shall be entitled to reject any invoice which it reasonably considers does not provide sufficient details of the hours worked, the Services provided and the amount of the fee payable (plus VAT, if applicable) for the Services during that month.

In consideration of the provision of the Services, OxLEP shall pay each undisputed invoice submitted by the Consultancy in accordance with clause 4.1, within 30 days of receipt.

[bookmark: _Ref_a744203]OxLEP shall be entitled to deduct from the fees (and any other sums) due to the Consultancy any sums that the Consultancy or the Project Person/People may owe to OxLEP at any time.

[bookmark: _Ref_a761108]Payment in full or in part of the fees claimed under clause 4 or any expenses claimed under clause 5 shall be without prejudice to any claims or rights of OxLEP against the Consultancy or the Project Person/People in respect of the provision of the Services.

[bookmark: _Ref_a917695][bookmark: _Toc19259817]Expenses

[bookmark: _Ref_a866059]Subject to clauses 5.2, 5.3 and 5.4, OxLEP shall reimburse all reasonable expenses properly and necessarily incurred by Consultancy in the course of the Engagement, subject to production of receipts or other appropriate evidence of payment.

[bookmark: _Ref_a834015][bookmark: _Ref18918162]Mileage costs and fares for all travel to and from meetings between OxLEP and the Consultancy shall be included in the fee. 

[bookmark: _Ref18918441]Mileage for travel by the Consultancy to other sites within and outside Oxfordshire for delivery of the Services on behalf of OxLEP will be charged at 45 pence per mile. 

[bookmark: _Ref18918447]Standard class train travel only will be reimbursed for train journeys by the Consultancy to other sites within and outside Oxfordshire for delivery of the Services on behalf of OxLEP.

[bookmark: _Ref_a930147][bookmark: _Toc19259818]Other Activities

[bookmark: _Ref_a641752][bookmark: _Ref_a506940]Nothing in this Agreement shall prevent the Consultancy or the Project Person/People from being engaged, concerned or having any financial interest in any capacity in any other business, trade, profession or occupation during the Engagement provided that such activity does not cause a breach of any of the Consultancy's obligations under this Agreement.

[bookmark: _Ref_a645797][bookmark: _Ref_a229225][bookmark: _Toc19259819]Confidential Information and OxLEP Property

[bookmark: _Ref_a478941]The Consultancy acknowledges that in the course of the Engagement it and the Project Person/People will have access to Confidential Information. The Consultancy has therefore agreed to accept the restrictions in this clause 7.

[bookmark: _Ref_a773973]The Consultancy shall not, and shall procure that the Project Person/People shall not (except in the proper course of their duties), either during the Engagement or at any time after the Termination Date, use or disclose to any third party (and shall use its best endeavours to prevent the publication and disclosure of) any Confidential Information. This restriction does not apply to:

[bookmark: _Ref_a547364]any use or disclosure authorised by OxLEP or required by law;

any information which was lawfully known to the Consultancy before being received in the course of this Agreement;

any information which was lawfully acquired by the Consultancy after the date of this Agreement, from a third party who is not bound by any obligation of confidentiality to OxLEP; or

[bookmark: _Ref_a880256]any information which is already in, or comes into, the public domain otherwise than through Consultancy's or the Project Person/People's unauthorised disclosure.

[bookmark: _Ref_a200113]At any stage during the Engagement, the Consultancy will promptly on request return to OxLEP all and any OxLEP Property in its or the Project Person/People's possession.

[bookmark: _Ref_a898103][bookmark: _Ref19094541][bookmark: _Ref19200524][bookmark: _Ref19200539][bookmark: _Ref19200554][bookmark: _Toc19259820]Data Protection

[bookmark: _Ref_a605202][bookmark: _Ref_a264989]The Consultancy and OxLEP acknowledge that for the purposes of the Data Protection Legislation, OxLEP is the data controller and the Consultancy is the data processor.

[bookmark: _Ref_a751019]The Consultancy and OxLEP will comply with the Data Protection Legislation.

Schedule 3 sets out the scope, nature and purpose of the processing by the Consultancy, the duration of the processing and the types of personal data (as defined in the Data Protection Legislation (Personal Data)) and categories of data subject.

[bookmark: _Ref_a151691][bookmark: _Ref18920237]The Consultancy shall, and shall procure that the Project Person/People shall, in relation to any Personal Data processed in connection with the Engagement:

[bookmark: _Ref_a782493]Process that Personal Data only on written instructions of OxLEP.

[bookmark: _Ref_a746367]Keep the Personal Data confidential.

[bookmark: _Ref_a704606]Comply with OxLEP's data protection policy.

[bookmark: _Ref_a537996]Comply with OxLEP's reasonable instructions with respect to processing Personal Data.

[bookmark: _Ref_a345248]Not transfer any Personal Data outside of the European Economic Area without OxLEP's prior written consent.

[bookmark: _Ref_a515229]Assist OxLEP in responding to any data subject access request and to ensure compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, privacy impact assessments and consultations with supervisory authorities or regulators.

[bookmark: _Ref_a907841]Notify OxLEP without undue delay on becoming aware of a Personal Data breach or communication which relates to OxLEP's or Consultancy's compliance with the Data Protection Legislation.

[bookmark: _Ref_a486177]At the written request of OxLEP, delete or return Personal Data and any copies thereof to OxLEP on termination of the Engagement unless required by the Data Protection Legislation to store the Personal Data.

[bookmark: _Ref_a631190]Maintain complete and accurate records and information to demonstrate compliance with this clause 8.4.

[bookmark: _Ref_a647130]The Consultancy shall ensure that it has in place appropriate technical or organisational measures, reviewed and approved by OxLEP, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data.

[bookmark: _Ref19094562]OxLEP agrees that any Substitute appointed under clause 3.3 is a third-party processor of Personal Data under this agreement. The Consultancy confirms that it will enter into a written agreement, which incorporates terms which are substantially similar to those set out in this clause 8, with the Substitute. The Consultancy shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this Clause 8.6.

[bookmark: _Ref_a402184][bookmark: _Ref_a749276][bookmark: _Ref19091341]The Consultancy shall have personal liability for and shall indemnify OxLEP for any loss, liability, costs (including legal costs), damages, or expenses resulting from any breach by the Consultancy of the Data Protection Legislation, and shall maintain in force full and comprehensive Insurance Policies.

[bookmark: _Ref_a205607][bookmark: _Toc19259821]Intellectual Property

[bookmark: _Ref_a440431]The Consultancy warrants to OxLEP that it has obtained from the Project Person/People a written and valid assignment of all existing and future Intellectual Property Rights in the Works and the Inventions and of all materials embodying such rights and a written irrevocable waiver of all the Project Person/People's statutory moral rights in the Works, to the fullest extent permissible by law, and that the Project Person/People has agreed to hold on trust for the Consultancy any such rights in which the legal title has not passed (or will not pass) to the Consultancy. The Consultancy agrees to provide to OxLEP a copy of this assignment on or before the date of this Agreement.

The Consultancy shall retain its Intellectual Property Rights in its materials that exist before the date of this Agreement (Consultancy IPR)

The Consultancy agrees to assign to OxLEP all Intellectual Property Rights in materials created in the delivery of the Services (OxLEP IPR).

[bookmark: _Ref_a805650]The Consultancy hereby:

grants to OxLEP a non-exclusive irrevocable worldwide perpetual licence to use Consultancy IPR to the extent that it is incorporated into the Works and the Inventions, for the purpose of enabling OxLEP to make full use of such Works and Inventions, and

assigns by way of future assignment to OxLEP all OxLEP IPR in the Works and the Inventions and all materials embodying these rights to the fullest extent permitted by law. Insofar as they do not vest automatically by operation of law or under this Agreement, the Consultancy holds legal title in OxLEP IPR on trust for OxLEP.

[bookmark: _Ref_a293784]The Consultancy undertakes to OxLEP:

[bookmark: _Ref_a164399]to notify to OxLEP in writing full details of all Inventions promptly on their creation;

[bookmark: _Ref_a518060]to keep confidential the details of all Inventions;

[bookmark: _Ref_a275070]whenever requested to do so by OxLEP and in any event on the termination of the Engagement, promptly to deliver to OxLEP all correspondence, documents, papers and records on all media (and all copies or abstracts of them), recording or relating to any part of the Works and OxLEP IPR and the process of their creation which are in its or the Project Person/People's possession, custody or power;

[bookmark: _Ref_a645428]not to register nor attempt to register any of the OxLEP IPR, unless requested to do so by OxLEP; and

[bookmark: _Ref_a560342]to do all acts necessary to confirm that absolute title in all OxLEP IPR has or will pass, to OxLEP,

and confirms that the Project Person/People has given written undertakings in the same terms to the Consultancy.

[bookmark: _Ref_a592813]The Consultancy warrants that:

[bookmark: _Ref_a464116]it has not given and will not give permission to any third party to use any of the OxLEP IPR;

[bookmark: _Ref_a740050]it is unaware of any use by any third party of any of the OxLEP IPR; and

[bookmark: _Ref_a573079]the use of the Works or the Intellectual Property Rights in the Works by OxLEP will not infringe the rights of any third party,

and confirms that the Project Person/People has given written undertakings in the same terms to Consultancy.

[bookmark: _Ref_a803341][bookmark: _Ref19091352]The Consultancy agrees to indemnify OxLEP and keep it indemnified at all times against all or any costs, claims, damages or expenses incurred by OxLEP, or for which OxLEP may become liable, with respect to any claim relating to the Works or Inventions supplied by Consultancy to OxLEP during the course of providing the Services and the OxLEP IPR. The Consultancy shall maintain adequate liability insurance coverage and ensure that OxLEP's interest is noted on the policy, and shall supply a copy of the policy to OxLEP on request. OxLEP may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Consultancy.

[bookmark: _Ref_a423007][bookmark: _Ref19094890]The Consultancy acknowledges that no further remuneration or compensation other than that provided for in this Agreement is or may become due to the Consultancy in respect of the performance of its obligations under this clause 9.

[bookmark: _Ref_a615766]The Consultancy undertakes to execute all documents, make all applications, give all assistance and do all acts and things, at the expense of OxLEP and at any time either during or after the Engagement, as may, in the opinion of OxLEP, be necessary or desirable to vest the OxLEP IPR in, and register or obtain patents or registered designs in, the name of OxLEP and to defend OxLEP against claims that works embodying the Intellectual Property Rights (including the OxLEP IPR) infringe third party rights, and otherwise to protect and maintain the Intellectual Property Rights in the Works. The Consultancy confirms that the Project Person/People has given written undertakings in the same terms to the Consultancy.

[bookmark: _Ref_a383507]The Consultancy irrevocably appoints OxLEP to be its attorney in its name and on its behalf to execute documents, use the Consultancy's name and do all things which are necessary or desirable for OxLEP to obtain for itself or its nominee the full benefit of this clause.

[bookmark: _Ref_a466276][bookmark: _Toc19259822]Insurance and Liability

[bookmark: _Ref_a476922][bookmark: _Ref19091576]Nothing in this Agreement shall limit or exclude the Consultancy’s liability for:

Death or personal injury caused by its or the Project Person/People’s negligence;

Fraud or fraudulent misrepresentation;

Its indemnity obligations in clauses 8.7, 9.7 or 13.2.

Any other liability which cannot be limited or excluded by law.

[bookmark: _Ref19091476]The Consultancy shall have liability for [and shall indemnify OxLEP for] any loss, liability, costs (including reasonable legal costs), damages or expenses arising from any breach by the Consultancy or the Project Person/People of the terms of this Agreement including any negligent or reckless act, omission or default in the provision of the Services and shall accordingly maintain in force during the Engagement full and comprehensive Insurance Policies.



Subject to clause 10.1, the Consultancy’s total liability to OxLEP shall be the limit of its cover under the relevant Insurance Policy.

[bookmark: _Ref_a669518]The Consultancy shall ensure that the Insurance Policies are taken out with reputable insurers acceptable to OxLEP and that the level of cover and other terms of insurance are acceptable to and agreed by OxLEP.

[bookmark: _Ref_a387816]The Consultancy shall on request supply to OxLEP copies of the Insurance Policies and evidence that the relevant premiums have been paid.

[bookmark: _Ref_a641311][bookmark: _Ref_a316697]The Consultancy shall comply (and shall procure that the Project Person/People complies/comply) with all terms and conditions of the Insurance Policies at all times. If cover under the Insurance Policies shall lapse or not be renewed or be changed in any material way or if the Consultancy is aware of any reason why the cover under the Insurance Policies may lapse or not be renewed or be changed in any material way, the Consultancy shall notify OxLEP without delay.

[bookmark: _Ref_a220717][bookmark: _Ref19087242][bookmark: _Toc19259823]Termination

[bookmark: _Ref_a570190]Notwithstanding the provisions of clause 2.2, OxLEP may terminate the Engagement with immediate effect by notice in writing and without any liability to make any further payment to the Consultancy (other than in respect of amounts accrued before the Termination Date) if at any time:

[bookmark: _Ref_a335882]The Consultancy or any Project Person commits any gross misconduct affecting the Business of OxLEP;

[bookmark: _Ref_a311420]The Consultancy or any Project Person commits any serious or repeated breach or non-observance of any of the provisions of this Agreement or refuses or neglects to comply with any reasonable and lawful directions of OxLEP;

[bookmark: _Ref_a718974]any Project Person is convicted of any criminal offence (other than an offence under any road traffic legislation in the United Kingdom or elsewhere for which a fine or non-custodial penalty is imposed);

[bookmark: _Ref_a318883]the Consultancy or any Project Person is, in the reasonable opinion of OxLEP, negligent or incompetent in the performance of the Services;

[bookmark: _Ref_a876063]any Project Person is declared bankrupt or makes any arrangement with or for the benefit of his creditors or has a county court administration order made against him under the County Court Act 1984;

[bookmark: _Ref_a377070]the Consultancy makes a resolution for its winding up, makes an arrangement or composition with its creditors or makes an application to a court of competent jurisdiction for protection from its creditors or an administration or winding-up order is made or an administrator or receiver is appointed in relation to the Consultancy;

[bookmark: _Ref_a499594][bookmark: _Ref19259494]the Consultancy or any Project Person is unavailable to provide the Services pursuant to clause 3.2;

[bookmark: _Ref_a305329][bookmark: _Ref_a410587][bookmark: _Ref_a551043]the Consultancy or any Project Person commits any breach of OxLEP's policies and procedures; or

[bookmark: _Ref_a857905]the Consultancy or any Project Person commits any offence under the Bribery Act 2010.

[bookmark: _Ref_a718093]The rights of OxLEP under clause 11.1 are without prejudice to any other rights that it might have in law or under this Agreement. Any delay by OxLEP in exercising its rights to terminate shall not constitute a waiver of these rights.

[bookmark: _Ref_a328307][bookmark: _Toc19259824]Obligations on Termination

[bookmark: _Ref_a892567]Prior to termination, the Consultancy shall, at OxLEP’s request work with any successor in order to ensure an effective handover of any ongoing work.

[bookmark: _Ref19201545]On the Termination Date the Consultancy shall, and shall procure that each Project Person shall:

[bookmark: _Ref_a784904]immediately deliver to OxLEP all OxLEP Property and original Confidential Information which is in its or his]possession or under its or his control;

[bookmark: _Ref_a922415]subject to OxLEP's data retention guidelines, irretrievably delete any information relating to the Business of OxLEP stored electronically that is in its or his control or possession outside the premises of OxLEP; and

[bookmark: _Ref_a543724]provide a signed statement that they have complied fully with their obligations under this clause 12.2, together with such evidence of compliance as OxLEP may reasonably request.

[bookmark: _Ref_a746125][bookmark: _Toc19259825]Status

[bookmark: _Ref_a158111]The relationship of the Consultancy (and the Project Person/People) to OxLEP will be that of independent contractor and nothing in this Agreement shall render it (nor any Project Person) an employee, worker, agent or partner of OxLEP and the Consultancy shall not hold itself out as such and shall procure that all Project People shall not hold themselves out as such.

[bookmark: _Ref_a113909][bookmark: _Ref19091371]The Consultancy shall be fully responsible for and shall indemnify OxLEP for and in respect of the following:

[bookmark: _Ref_a302749]subject to clause 13.3, any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with either the performance of the Services or any payment or benefit received by any Project Person in respect of the Services, where such recovery is not prohibited by law. The Consultancy shall further indemnify OxLEP against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by OxLEP in connection with or in consequence of any such liability, deduction, contribution, assessment or claim other than where the latter arise out of OxLEP's negligence or wilful default;

[bookmark: _Ref_a866997]any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by any Project Person against OxLEP arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of OxLEP.

[bookmark: _Ref_a295858]The indemnity in clause 13.2(a) does not apply to any income tax or National Insurance contributions deducted by OxLEP from the fees due under clause 4 prior to payment to the Consultancy following a status determination by OxLEP that the Engagement is Deemed Employment.

[bookmark: _Ref_a807696]OxLEP may at its option satisfy the indemnity in clause 13.2 (in whole or in part) by way of deduction from payments due to the Consultancy.

[bookmark: _Ref_a372354][bookmark: _Ref19201622]The Consultancy warrants that it is not nor will it prior to the cessation of this Agreement, become a managed service company, within the meaning of section 61B of the Income Tax (Earnings and Pensions) Act 2003.

[bookmark: _Ref_a671841][bookmark: _Toc19259826]Notices

[bookmark: _Ref_a588952][bookmark: _Ref_a173067]Any notice given to a party under or in connection with this Agreement shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at the address given in this Agreement or as otherwise notified in writing to the other party.

[bookmark: _Ref_a642769][bookmark: _Ref_a947869]Unless proved otherwise, any notice shall be deemed to have been received:

[bookmark: _Ref_a939186]if delivered by hand, at the time the notice is left at the address given in this Agreement or given to the addressee;and

[bookmark: _Ref_a434008]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting.

[bookmark: _Ref_a841367][bookmark: _Ref_a373998][bookmark: _Ref_a373930]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.

[bookmark: _Ref_a588052]A notice given under this Agreement is not valid if sent by e-mail.

[bookmark: _Ref_a462980][bookmark: _Toc19259827]Entire Agreement

[bookmark: _Ref_a598011]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.

[bookmark: _Ref_a112419]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.

[bookmark: _Ref_a164722]Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.

[bookmark: _Ref_a525600]Nothing in this clause shall limit or exclude any liability for fraud.

[bookmark: _Ref_a748182][bookmark: _Toc19259828]Variation

[bookmark: _Ref_a366179]No variation of this Agreement 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).

[bookmark: _Ref_a947385][bookmark: _Toc19259829]Counterparts

[bookmark: _Ref_a776949]This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

[bookmark: _Ref_a602911][bookmark: _Toc19259830]Third Party Rights

[bookmark: _Ref_a772972]A person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.

[bookmark: _Ref_a474591]The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Agreement are not subject to the consent of any other person.

[bookmark: _Ref_a463518][bookmark: _Toc19259831]Governing Law

[bookmark: _Ref_a321972]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.

[bookmark: _Ref_a108671][bookmark: _Toc19259832]Jurisdiction

[bookmark: _Ref_a210436]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).

This Agreement has been entered into on the date stated at the beginning of it.

[bookmark: _Ref_a168366][bookmark: _Toc19259833] - Services



		SERVICES

		[INSERT DETAILED DESCRIPTION OF WORK TO BE CARRIED OUT]



		LOCATION

		[INSERT LOCATION WHERE SERVICES ARE TO BE PERFORMED]



		REPORTING PROCEDURE

		[SET OUT REPORTING PROCEDURE]



		REPORT TO

		[INSERT NAME]

[ADDRESS]

[TELEPHONE]

[EMAIL]



		MILESTONES

		[INSERT MILESTONES]








[bookmark: _Ref19090624][bookmark: _Toc19259834] - Activity Log



CONSULTANT’S MONTHLY ACTIVITY LOG

Month: 	…………………………………………………………



		Date

		Activity

		Number of Hours



		

		



		



		

		



		



		

		



		



		



		

		



		



		

TOTAL HOURS



		







Signed:		………………………………………………………………………………………



Date:		…………………………	




[bookmark: _Ref_a104716][bookmark: _Ref18920169][bookmark: _Ref19200742][bookmark: _Ref19200751][bookmark: _Ref19200824][bookmark: _Toc19259835]- Processing, Personal Data and Data Subjects

[bookmark: _Ref_a963505][bookmark: _Toc19259836] - Processing by Consultancy

[bookmark: _Ref_a633486]Scope: [Insert]

[bookmark: _Ref_a611467]Nature: [Insert]

[bookmark: _Ref_a962090]Purpose of the Processing: [Insert]

[bookmark: _Ref_a784838]Duration of the Processing: [Insert]

[bookmark: _Ref_a175323][bookmark: _Toc19259837] - Types of Personal Data

[Insert]

[bookmark: _Ref_a380437][bookmark: _Toc19259838] - Categories of Data Subject

[Insert]





		Signed by [NAME OF DIRECTOR] for and on behalf of OXFORDSHIRE LOCAL ENTERPRISE PARTNERSHIP LIMITED



		

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

Director



		



		



		Signed by [NAME OF DIRECTOR] for and on behalf of [NAME OF CONSULTANCY]



		

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

Director
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DATED	201[*]





(1) OXFORDSHIRE LOCAL ENTERPRISE PARTNERSHIP LIMITED







and







(2) [INDIVIDUAL CONSULTANT]











ConsultanCY Agreement



[image: ]Warning: care should be taken when using this template to ensure that the arrangement does not create a direct employment relationship between Consultant and OxLEP. If in doubt, speak to Lyn Davies.
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THIS AGREEMENT is dated [DATE]

PARTIES

[bookmark: _Ref_a122546]OXFORDSHIRE LOCAL ENTERPRISE PARTNERSHIP LIMITED incorporated and registered in England and Wales with company number 09549056 whose registered office is at Jericho Building - Activate Learning - Oxford Campus, Oxpens Road, Oxford, OX1 1SA (OxLEP);

[bookmark: _Ref_a169657][INDIVIDUAL] of [ADDRESS] (Consultant).

AGREED TERMS

[bookmark: _Ref_a274564][bookmark: _Toc19260011]Interpretation

[bookmark: _Ref_a1054300]The following definitions and rules of interpretation apply in this Agreement (unless the context requires otherwise).

Activity Log:	a summary of activities carried out in pursuit of delivering the Services, in the form set out in Schedule 2.

Business of OxLEP:	championing Oxfordshire’s economic potential, acting as a catalyst and convener to drive a dynamic, sustainable and growing economy in Oxfordshire by establishing robust and effective relationships between businesses, academia and the public sector.

Business Day:	a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.

Commencement Date:	[DATE OF COMMENCEMENT OF ENGAGEMENT]

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 OxLEP for the time being confidential to OxLEP and trade secrets including, without limitation, technical data and know-how relating to the Business of OxLEP or any of its suppliers, customers, agents, distributors, shareholders, management or business contacts, including (but not limited to) information that the Consultant creates, develops, receives or obtains in connection with this Engagement, whether or not such information (if in anything other than oral form) is marked confidential.

Data Protection Legislation:	the UK Data Protection Legislation and (for so long as and to the extent that the law of the European Union has legal effect in the UK) the General Data Protection Regulation ((EU) 2016/679) and any other directly applicable European Union regulation relating to privacy.

Engagement:	the engagement of the Consultant by OxLEP on the terms of this Agreement.

Initial Term:	[STATE DURATION OF THE AGREEMENT]

Insurance Policies:	commercial general liability insurance cover, professional indemnity insurance cover [cyber insurance cover] and public liability insurance cover.

Intellectual Property Rights:	patents, utility models, rights to Inventions, copyright and neighbouring and related rights, moral rights, trade marks 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 in connection with the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.

OxLEP Property:	all documents, books, manuals, materials, records, correspondence, papers and information (on whatever media and wherever located) relating to the Business or affairs of OxLEP or its customers and business contacts, and any equipment, keys, hardware or software provided for the Consultant use by OxLEP during the Engagement, and any data or documents (including copies) produced, maintained or stored by the Consultant on the computer systems or other electronic equipment of OxLEP, the Consultant during the Engagement.

Services:	the services described in Schedule 1.

Termination Date:	the date of termination of this Agreement, howsoever arising.

UK Data Protection Legislation:	any data protection legislation from time to time in force in the UK including the Data Protection Act 2018 or any successor legislation. 

Works:	all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software programs, inventions, ideas, discoveries, developments, improvements or innovations and all materials embodying them in whatever form, including but not limited to hard copy and electronic form, prepared by Consultant in connection with the provision of the Services.

[bookmark: _Ref_a911059]The headings in this Agreement are inserted for convenience only and shall not affect its construction.

[bookmark: _Ref_a682706]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.

[bookmark: _Ref_a633344]Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.

[bookmark: _Ref_a420375]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.

[bookmark: _Ref_a515850][bookmark: _Ref_a180657]The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.

[bookmark: _Ref_a868333][bookmark: _Toc19260012]Term of Engagement

[bookmark: _Ref_a810882]OxLEP shall engage the Consultant and the Consultant shall provide the Services on the terms of this Agreement.

[bookmark: _Ref_a248817]The Engagement shall commence on the Commencement Date and shall continue for this Initial Term, unless terminated earlier in accordance with clause 11 or extended in accordance with clause 2.3.

[bookmark: _Ref19194567]If OxLEP wishes to extend this Agreement beyond the expiry of the Initial Term then, prior to the expiry of the Initial Term, it shall give the Consultant at least [one] months’ written notice of such intention, specifying the period for such extension, and, subject to the Consultant’s agreement, the Agreement will then continue for the extended period specified.

[bookmark: _Ref_a142004][bookmark: _Ref_a255453][bookmark: _Toc19260013]Duties and Obligations

[bookmark: _Ref_a180684]During the Engagement the Consultant shall:

[bookmark: _Ref_a404992]provide the Services with all due care, skill and ability and use his best endeavours to promote the interests of OxLEP;

[bookmark: _Ref_a466488]unless prevented by ill health or accident, devote at least [NUMBER] 7.5 hour days in each calendar month to the carrying out of the Services together with such additional time if any as may be necessary for their proper performance, subject to OxLEP’s prior agreement; and

[bookmark: _Ref_a750839]promptly give to OxLEP all such information and reports as it may reasonably require in connection with matters relating to the provision of the Services or the Business of OxLEP.

[bookmark: _Ref_a163366][bookmark: _Ref19257407]If the Consultant is unable to provide the Services due to illness or injury, the Consultant shall advise OxLEP of that fact as soon as reasonably practicable. For the avoidance of doubt, no fee shall be payable in accordance with clause 4 in respect of any period during which the Services are not provided. Should the Services not be provided for a period of [NUMBER] weeks, OxLEP shall be entitled to terminate this Agreement pursuant to clause 11.1(g).

[bookmark: _Ref_a191365][bookmark: _Ref_a372948]The Consultant shall use his reasonable endeavours to ensure that he is available at all times on reasonable notice to provide such assistance or information as OxLEP may require.

[bookmark: _Ref_a562620][bookmark: _Ref_a462443]Unless he has been specifically authorised to do so by OxLEP in writing, the Consultant shall not have any authority to incur any expenditure in the name of or for the account of OxLEP.

[bookmark: _Ref_a1028553]Unless he has been specifically authorised to do so by OxLEP in writing, the Consultant shall not hold himself out as having authority to bind OxLEP.

[bookmark: _Ref_a330222]The Consultant shall comply with all reasonable standards of safety and comply with OxLEP's health and safety procedures from time to time in force at the premises where the Services are provided and report to OxLEP any unsafe working conditions or practices.

[bookmark: _Ref_a941558][bookmark: _Ref_a690796][bookmark: _Ref_a77916][bookmark: _Ref_a461127][bookmark: _Ref_a253118]The Consultant 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.

[bookmark: _Ref_a134609][bookmark: _Ref_a231164][bookmark: _Ref_a736225][bookmark: _Ref_a508945]The Consultant shall:

[bookmark: _Ref_a958397]not engage in any activity, practice or conduct which would constitute either:

[bookmark: _Ref_a131869]a UK tax evasion facilitation offence under section 45(1) of the Criminal Finances Act; or

[bookmark: _Ref_a269322]a foreign tax evasion facilitation offence under section 46(1) of the Criminal Finances Act 2017;

[bookmark: _Ref_a170836][bookmark: _Ref_a206644][bookmark: _Ref_a549881][bookmark: _Ref_a447717][bookmark: _Ref19087924][bookmark: _Toc19260014]Fees

[bookmark: _Ref_a338313]OxLEP shall pay the Consultant a fee of £[AMOUNT] FIXED FEE/PER MONTH/HOUR/7.5 HOUR DAY exclusive of VAT. On the last working day of each month during the Engagement the Consultant shall submit to OxLEP an Activity Log and an invoice which gives details of the hours which the Consultant has worked, the Services provided and the amount of the fee payable (plus VAT, if applicable) for the Services during that month.

[bookmark: _Ref_a135367]OxLEP shall be entitled to reject any invoice which it reasonably considers does not provide sufficient details of the hours worked, the Services provided and the amount of the fee payable (plus VAT, if applicable) for the Services during that month.

In consideration of the provision of the Services, OxLEP shall pay each undisputed invoice submitted by the Consultant in accordance with clause 4.1, within 30 days of receipt.

[bookmark: _Ref_a744203]OxLEP shall be entitled to deduct from the fees (and any other sums) due to the Consultant any sums that the Consultant may owe to OxLEP at any time.

[bookmark: _Ref_a761108]Payment in full or in part of the fees claimed under clause 4 or any expenses claimed under clause 5 shall be without prejudice to any claims or rights of OxLEP against the Consultant in respect of the provision of the Services.

[bookmark: _Ref_a917695][bookmark: _Toc19260015]Expenses

[bookmark: _Ref_a866059]Subject to clauses 5.2, 5.3 and 5.4, OxLEP shall reimburse all reasonable expenses properly and necessarily incurred by Consultant in the course of the Engagement, subject to production of receipts or other appropriate evidence of payment.

[bookmark: _Ref_a834015][bookmark: _Ref18918162]Mileage costs and fares for all travel to and from meetings between OxLEP and the Consultant shall be included in the fee. 

[bookmark: _Ref18918441]Mileage for travel by the Consultant to other sites within and outside Oxfordshire for delivery of the Services on behalf of OxLEP will be charged at 45 pence per mile. 

[bookmark: _Ref18918447]Standard class train travel only will be reimbursed for train journeys by the Consultant to other sites within and outside Oxfordshire for delivery of the Services on behalf of OxLEP.

[bookmark: _Ref_a930147][bookmark: _Toc19260016]Other Activities

[bookmark: _Ref_a641752][bookmark: _Ref_a506940]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 the Engagement provided that such activity does not cause a breach of any of the Consultant's obligations under this Agreement.

[bookmark: _Ref_a645797][bookmark: _Ref_a229225][bookmark: _Toc19260017]Confidential Information and OxLEP Property

[bookmark: _Ref_a478941]The Consultant acknowledges that in the course of the Engagement he will have access to Confidential Information. The Consultant has therefore agreed to accept the restrictions in this clause 7.

[bookmark: _Ref_a773973]The Consultant shall not (except in the proper course of his duties), either during the Engagement or at any time after the Termination Date, use or disclose to any third party (and shall use his best endeavours to prevent the publication and disclosure of) any Confidential Information. This restriction does not apply to:

[bookmark: _Ref_a547364]any use or disclosure authorised by OxLEP or required by law;

any information which was lawfully known to the Consultant before being received in the course of this Agreement;

any information which was lawfully acquired by the Consultant after the date of this Agreement, from a third party who is not bound by any obligation of confidentiality to OxLEP; or

[bookmark: _Ref_a880256]any information which is already in, or comes into, the public domain otherwise than through Consultant's unauthorised disclosure.

[bookmark: _Ref_a200113]At any stage during the Engagement, the Consultant will promptly on request return to OxLEP all and any OxLEP Property in its possession.

[bookmark: _Ref_a898103][bookmark: _Ref19094541][bookmark: _Ref19196296][bookmark: _Ref19196440][bookmark: _Ref19196884][bookmark: _Toc19260018][Data Protection

[bookmark: _Ref_a605202][bookmark: _Ref_a264989]The Consultant and OxLEP acknowledge that for the purposes of the Data Protection Legislation, OxLEP is the data controller and the Consultant is the data processor.

[bookmark: _Ref_a751019]The Consultant and OxLEP will comply with the Data Protection Legislation.

Schedule 3 sets out the scope, nature and purpose of the processing by the Consultant, the duration of the processing and the types of personal data (as defined in the Data Protection Legislation (Personal Data)) and categories of data subject.

[bookmark: _Ref_a151691][bookmark: _Ref18920237]The Consultant shall, in relation to any Personal Data processed in connection with the Engagement:

[bookmark: _Ref_a782493]Process that Personal Data only on written instructions of OxLEP.

[bookmark: _Ref_a746367]Keep the Personal Data confidential.

[bookmark: _Ref_a704606]Comply with OxLEP's data protection policy.

[bookmark: _Ref_a537996]Comply with OxLEP's reasonable instructions with respect to processing Personal Data.

[bookmark: _Ref_a345248]Not transfer any Personal Data outside of the European Economic Area without OxLEP's prior written consent.

[bookmark: _Ref_a515229]Assist OxLEP in responding to any data subject access request and to ensure compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, privacy impact assessments and consultations with supervisory authorities or regulators.

[bookmark: _Ref_a907841]Notify OxLEP without undue delay on becoming aware of a Personal Data breach or communication which relates to OxLEP's or Consultant's compliance with the Data Protection Legislation.

[bookmark: _Ref_a486177]At the written request of OxLEP, delete or return Personal Data and any copies thereof to OxLEP on termination of the Engagement unless required by the Data Protection Legislation to store the Personal Data.

[bookmark: _Ref_a631190]Maintain complete and accurate records and information to demonstrate compliance with this clause 8.4.

[bookmark: _Ref_a647130]The Consultant shall ensure that he has in place appropriate technical or organisational measures, reviewed and approved by OxLEP, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data.

[bookmark: _Ref_a402184][bookmark: _Ref_a749276][bookmark: _Ref19091341]The Consultant shall have personal liability for and shall indemnify OxLEP for any loss, liability, costs (including legal costs), damages, or expenses resulting from any breach by the Consultant of the Data Protection Legislation, and shall maintain in force full and comprehensive Insurance Policies.]

[bookmark: _Ref_a205607][bookmark: _Toc19260019]Intellectual Property

[bookmark: _Ref_a440431][bookmark: _Ref_a805650]The Consultant shall retain his Intellectual Property Rights in his materials that exist before the date of this Agreement (Consultant IPR).

The Consultant agrees to assign to OxLEP all Intellectual Property Rights in materials created in delivery of the Services (OxLEP IPR).

The Consultant hereby:

grants to OxLEP a non-exclusive irrevocable worldwide perpetual licence to use Consultancy IPR to the extent that it is incorporated into the Works and Inventions, for the purpose of enabling OxLEP to make full use of such Works and Inventions, and

assigns by way of future assignment to OxLEP all OxLEP IPR in the Works and the Inventions and all materials embodying these rights 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 OxLEP IPR on trust for OxLEP.

[bookmark: _Ref_a293784]The Consultant undertakes to OxLEP:

[bookmark: _Ref_a164399]to notify to OxLEP in writing full details of all Inventions promptly on their creation;

[bookmark: _Ref_a518060]to keep confidential the details of all Inventions;

[bookmark: _Ref_a275070]whenever requested to do so by OxLEP and in any event on the termination of the Engagement, promptly to deliver to OxLEP all correspondence, documents, papers and records on all media (and all copies or abstracts of them), recording or relating to any part of the Works and OxLEP IPR and the process of their creation which are in his possession, custody or power;

[bookmark: _Ref_a645428]not to register nor attempt to register any OxLEP IPR, unless requested to do so by OxLEP; and

[bookmark: _Ref_a560342]to do all acts necessary to confirm that absolute title in all OxLEP IPR has passed, or will pass, to OxLEP.

[bookmark: _Ref_a592813]The Consultant warrants that:

[bookmark: _Ref_a464116]he has not given and will not give permission to any third party to use any of the OxLEP IPR;

[bookmark: _Ref_a740050]he is unaware of any use by any third party of any of the OxLEP IPR; and

[bookmark: _Ref_a573079]the use of the Works or the Intellectual Property Rights in the Works by OxLEP will not infringe the rights of any third party,

[bookmark: _Ref_a803341][bookmark: _Ref19091352]The Consultant agrees to indemnify OxLEP and keep it indemnified at all times against all or any costs, claims, damages or expenses incurred by OxLEP, or for which OxLEP may become liable, with respect to any claim relating to the Works or Inventions supplied by Consultant to OxLEP during the course of providing the Services and the OxLEP IPR. The Consultant shall maintain adequate liability insurance coverage and ensure that OxLEP's interest is noted on the policy, and shall supply a copy of the policy to OxLEP on request. OxLEP may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to Consultant.

[bookmark: _Ref_a423007][bookmark: _Ref19094890]The Consultant waives any moral rights in the Works to which he 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 Works or other materials, infringes the Consultant's moral rights.

[bookmark: _Ref19197269]The Consultant acknowledges that no further remuneration or compensation other than that provided for in this Agreement is or may become due to the Consultant in respect of the performance of its obligations under this clause 9.

[bookmark: _Ref_a615766]The Consultant undertakes to execute all documents, make all applications, give all assistance and do all acts and things, at the expense of OxLEP and at any time either during or after the Engagement, as may, in the opinion of OxLEP, be necessary or desirable to vest the OxLEP IPR in, and register or obtain patents or registered designs in, the name of OxLEP and to defend OxLEP against claims that works embodying the Intellectual Property Rights (including the OxLEP IPR) infringe third party rights, and otherwise to protect and maintain the Intellectual Property Rights in the Works. 

[bookmark: _Ref_a383507]The Consultant irrevocably appoints OxLEP to be its attorney in its name and on its behalf to execute documents, use the Consultant's name and do all things which are necessary or desirable for OxLEP to obtain for itself or its nominee the full benefit of this clause.

[bookmark: _Ref_a466276][bookmark: _Toc19260020]Insurance and Liability

[bookmark: _Ref_a476922][bookmark: _Ref19091576]Nothing in this Agreement shall limit or exclude the Consultant’s liability for:

Death or personal injury caused by its negligence;

Fraud or fraudulent misrepresentation;

His indemnity obligations in clauses 8.6, 9.6 or 13.2.

Any other liability which cannot be limited or excluded by law.

[bookmark: _Ref19091476]The Consultant shall have liability for and [shall indemnify OxLEP for] any loss, liability, costs (including reasonable legal costs), damages 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 Services and shall accordingly maintain in force during the Engagement full and comprehensive Insurance Policies.

Subject to clause 10.1, the Consultant’s total liability to OxLEP shall be the limit of his cover under the relevant Insurance Policy.

[bookmark: _Ref_a669518]The Consultant shall ensure that the Insurance Policies are taken out with reputable insurers acceptable to OxLEP and that the level of cover and other terms of insurance are acceptable to and agreed by OxLEP.

[bookmark: _Ref_a387816]The Consultant shall on request supply to OxLEP copies of the Insurance Policies and evidence that the relevant premiums have been paid.

[bookmark: _Ref_a641311][bookmark: _Ref_a316697]The Consultant shall comply with all terms and conditions of the Insurance Policies at all times. If cover under the Insurance Policies shall lapse or not be renewed or be changed in any material way or if the Consultant is aware of any reason why the cover under the Insurance Policies may lapse or not be renewed or be changed in any material way, the Consultant shall notify OxLEP without delay.

[bookmark: _Ref_a220717][bookmark: _Ref19087242][bookmark: _Toc19260021]Termination

[bookmark: _Ref_a570190]Notwithstanding the provisions of clause 2.2, OxLEP may terminate the Engagement with immediate effect by notice in writing and without any liability to make any further payment to the Consultant (other than in respect of amounts accrued before the Termination Date) if at any time the Consultant:

[bookmark: _Ref_a335882]breaches this Agreement;

[bookmark: _Ref_a311420]refuses or neglects to comply with any reasonable and lawful directions of OxLEP;

[bookmark: _Ref_a718974][bookmark: _Ref_a318883]is, in the reasonable opinion of OxLEP, negligent or incompetent in the performance of the Services;

[bookmark: _Ref_a876063]is declared bankrupt or makes any arrangement with or for the benefit of his creditors or has a county court administration order made against him under the County Court Act 1984;

[bookmark: _Ref_a377070][bookmark: _Ref_a499594][bookmark: _Ref_a305329][bookmark: _Ref_a410587][bookmark: _Ref_a551043]commits any breach of OxLEP's policies and procedures;

[bookmark: _Ref_a857905]commits any offence under the Bribery Act 2010; or

[bookmark: _Ref19257427]is unavailable to provide the Services, pursuant to clause 3.2.

[bookmark: _Ref_a718093]The rights of OxLEP under clause 11.1 are without prejudice to any other rights that it might have in law or under this Agreement. Any delay by OxLEP in exercising its rights to terminate shall not constitute a waiver of these rights.

[bookmark: _Ref_a328307][bookmark: _Toc19260022]Obligations on Termination

[bookmark: _Ref_a892567]Prior to termination, the Consultant shall at OxLEP’s request work with any successor in order to ensure an effective handover of any ongoing work.

[bookmark: _Ref19195568]On the Termination Date the Consultant shall:

[bookmark: _Ref_a784904]immediately deliver to OxLEP all OxLEP Property and original Confidential Information which is in its possession or under its control;

[bookmark: _Ref_a922415]subject to OxLEP's data retention guidelines, irretrievably delete any information relating to the Business of OxLEP stored electronically that  is in his control or possession outside the premises of OxLEP; and

[bookmark: _Ref_a543724]provide a signed statement that he has complied fully with his obligations under this clause 12.2, together with such evidence of compliance as OxLEP may reasonably request.

[bookmark: _Ref_a746125][bookmark: _Toc19260023]Status

[bookmark: _Ref_a158111]The relationship of the Consultant to OxLEP will be that of independent contractor and nothing in this Agreement shall render him an employee, worker, agent or partner of OxLEP and the Consultant shall not hold himself out as such.

[bookmark: _Ref_a113909][bookmark: _Ref19091371]The Consultant shall be fully responsible for and shall indemnify OxLEP for and in respect of the following:

[bookmark: _Ref_a302749]any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with either the performance of the Services, where such recovery is not prohibited by law. The Consultant shall further indemnify OxLEP against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by OxLEP in connection with or in consequence of any such liability, deduction, contribution, assessment or claim other than where the latter arise out of OxLEP's negligence or wilful default;

[bookmark: _Ref_a866997]any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Consultant against OxLEP arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of OxLEP.

[bookmark: _Ref_a295858][bookmark: _Ref_a807696]OxLEP may at its option satisfy the indemnity in clause 13.2 (in whole or in part) by way of deduction from payments due to the Consultant.

[bookmark: _Ref_a372354][bookmark: _Ref_a671841][bookmark: _Toc19260024]Notices

[bookmark: _Ref_a588952][bookmark: _Ref_a173067]Any notice given to a party under or in connection with this Agreement shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at the address given in this Agreement or as otherwise notified in writing to the other party.

[bookmark: _Ref_a642769][bookmark: _Ref_a947869]Unless proved otherwise, any notice shall be deemed to have been received:

[bookmark: _Ref_a939186]if delivered by hand, at the time the notice is left at the address given in this Agreement or given to the addressee; and

[bookmark: _Ref_a434008]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting.

[bookmark: _Ref_a841367][bookmark: _Ref_a373998][bookmark: _Ref_a373930]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.

[bookmark: _Ref_a588052]A notice given under this Agreement is not valid if sent by e-mail.

[bookmark: _Ref_a462980][bookmark: _Toc19260025]Entire Agreement

[bookmark: _Ref_a598011]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.

[bookmark: _Ref_a112419]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.

[bookmark: _Ref_a164722]Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.

[bookmark: _Ref_a525600]Nothing in this clause shall limit or exclude any liability for fraud.

[bookmark: _Ref_a748182][bookmark: _Toc19260026]Variation

[bookmark: _Ref_a366179]No variation of this Agreement 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).

[bookmark: _Ref_a947385][bookmark: _Toc19260027]Counterparts

[bookmark: _Ref_a776949]This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

[bookmark: _Ref_a602911][bookmark: _Toc19260028]Third Party Rights

[bookmark: _Ref_a772972]A person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.

[bookmark: _Ref_a474591]The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Agreement are not subject to the consent of any other person.

[bookmark: _Ref_a463518][bookmark: _Toc19260029]Governing Law

[bookmark: _Ref_a321972]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.

[bookmark: _Ref_a108671][bookmark: _Toc19260030]Jurisdiction

[bookmark: _Ref_a210436]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).

This Agreement has been entered into on the date stated at the beginning of it.

[bookmark: _Ref_a168366][bookmark: _Toc19260031] - Services



		[bookmark: _Ref_a104716][bookmark: _Ref18920169]SERVICES

		[INSERT DETAILED DESCRIPTION OF WORK TO BE CARRIED OUT]



		LOCATION

		[INSERT LOCATION WHERE SERVICES ARE TO BE PERFORMED]



		REPORTING PROCEDURE

		[SET OUT REPORTING PROCEDURE]



		REPORT TO

		[INSERT NAME]

[ADDRESS]

[TELEPHONE]

[EMAIL]



		MILESTONES

		[INSERT MILESTONES]










[bookmark: _Ref19090624][bookmark: _Toc19260032] - Activity Log



CONSULTANT’S MONTHLY ACTIVITY LOG

Month: 	…………………………………………………………



		Date

		Activity

		Number of Hours



		

		



		



		

		



		



		

		



		



		



		

		



		



		

TOTAL HOURS



		







Signed:		………………………………………………………………………………………



Date:		…………………………	




[bookmark: _Ref19196421][bookmark: _Toc19260033]- Processing, Personal Data and Data Subjects

[bookmark: _Ref_a963505][bookmark: _Toc19260034] - Processing by Consultant

[bookmark: _Ref_a633486]Scope: [Insert]

[bookmark: _Ref_a611467]Nature: [Insert]

[bookmark: _Ref_a962090]Purpose of the Processing: [Insert]

[bookmark: _Ref_a784838]Duration of the Processing: [Insert]

[bookmark: _Ref_a175323][bookmark: _Toc19260035] - Types of Personal Data

[Insert]

[bookmark: _Ref_a380437][bookmark: _Toc19260036] - Categories of Data Subject

[Insert]





		Signed by [NAME OF DIRECTOR] for and on behalf of OXFORDSHIRE LOCAL ENTERPRISE PARTNERSHIP LIMITED



		

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

Director



		



		



		Signed by [NAME OF CONSULTANT]



		

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

Consultant
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