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THIS AGREEMENT is made the
BETWEEN:

1)

<<Insert Company Name>
incorporation >> with comg
registered office address is
Company”); and

bd in <<Insert Country of
mpany number>> whose
e of Company>>(“the

2) <<Insert Consultant's Nam hnt's address>>. (“the
“Consultant”)

WHEREAS:

A. The Company is engaged rt Company's type of business>>;

B. The Consultant is engaged endent consultant in relation to

IT IS AGREED as follows:

1.
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<<insert type of services o0
provide its services to the (

ers and is willing and able to
ontemplated by this Agreement.

Definitions and Interpretd
1.1 In this Agreement, ise requires:

"Commencement mea bnt date (i.e. a date which is on or

Date" nt>>;
“Confidential of an individual or company
Information”

ystems, finances or projects;

or services; or
bNts;

plity or in respect of which it holds

n in force from time to time in the
data protection and privacy

e UK GDPR (the retained EU law
rotection Regulation ((EU)

he law of England and Wales,

1 by virtue of section 3 of the

Act 2018); the Data Protection

e thereunder); and the Privacy

s Regulations 2003 as amended;

“Data Protection
Legislation”

“Documents” nventions, improvements,
£, models, prototypes, programs,

Source Codes and plans;

“Fees” by Company to Consultant in

d Services, in accordance with



“Intellectual or unregistered trade mark or

Property” pase right, registered design or
Df the foregoing, any right in
rcial information and any other
BCt;

“Locations” ises as set out in the Schedule

“Scheduled rvices by the Consultant to the

Services” edule hereto;

“Services” s and/or such other services as

request [in writing] of the

“Source Code” puter software programs in

"Working Day" day or public holiday, or a day on
sed the Company that he shall be
ess than <<7>> hours of actual

br breaks;
1.2 Unless the context reference in this Agreement to:

1.2.1 "writing", a
communicat

jon, includes a reference to any
bther electronic means;

1.2.2 a statute or is a reference to that statute or

provision as At the relevant time;
1.2.3 "this Agree bement or document referred to in
this Agree ent or such other agreement or

document a
from time to

pplemented, modified or novated
hedules;

es to Clauses and Schedules of
s to Sub-Clauses and Paragraphs
es to Sub-Clauses or Paragraphs
e reference appears.

1.2.4 Clauses and
and to this A
are, unless (
of the Claus

1.3 In this Agreement:

1.3.1 all agreeme
comprise mq

e parties to the Agreement which
tity shall be joint and several;

1.3.2 any refereng s a reference to their respective
personal re ccessors in title and permitted
assignees;

1.3.3 any referend
association,

y body corporate, unincorporated
legal entity;

1.3.4 words impo
and

include the plural and vice versa;

1.3.5 words impo

1.4  The headings in thi
its interpretation.

Ny other gender.

venience only and shall not affect
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Appointment of the Cong

2.1

2.2

2.3

Obligations of the Consu

3.1

3.2
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The Company app
from the Commenc|
Agreement is termi

arry out the Services with effect
t Termination Date>> or until this
Clause 7 below.

The Agreement ma
the parties in writing

ewed by the mutual agreement of

Any time for perfor Services shall be as specified in
the Schedule heretg e essence. If no time for provision
of any Services is S they are Scheduled Services), the
Consultant shall prg n a reasonable time.

Throughout the per Consultant shall:
3.1.1 perform the

3.1.2 perform suc
as the Comyj

n to the business of the Company
uest;

3.1.3 [exercise s
to him by th

time to time be vested in or given

3.1.4 provide to { en or oral advice or information
regarding a the Company may reasonably
require;

3.1.5 carry out ( istant it engages carries out) the
Services wit nd diligence;

3.1.6 provide the b ability and in accordance with the
best practics n or trade;

3.1.7 whenever p
and resourd

3.1.8 make itself {
times and u
consultation
of the Com
specify and,
premises o
reasonably

use its own equipment, materials
es;

hed by it) available, at reasonable
b the Company for the purposes of
ch meetings with representatives
hs the Company may reasonably
making such visits (whether to the
ewhere) as the Company may

3.1.9 [unless pre
make itself (|
for not less
during <<a
and at such

3.1.10 in the case ¢
preventing
promptly of

ircumstances beyond its control,]
ed by it) available to the Company
Working Days>> Working Days’
b Agreement>> , at the Locations
d Consultant shall agree; and

self or any Assistant engaged by it
b Services, notify the Company

The Consultant und hat it will:

3.2.1 pay all tax a
PAYE dedu
pursuant to
any Assista

bntributions and make appropriate
ents made to it by the Company
remuneration the Consultant pays



3.2.2 indemnify th
the relevant

any claims that may be made by
ompany in respect of tax, National

Insurance, H ions or deductions relating to the
Services
4 Fees and Expenses
4.1 During the period o pany shall pay to the Consultant:

4.1.1 the Fees as
are exclusiv
the Fees s
Fees. The H
VAT charge
VAT is so af

nce with the Schedule. The Fees
(“VAT”"). Any VAT chargeable on
s and payable together with the
the Consultant, together with any
bed in the Schedule, and if any
oice must be a valid VAT invoice;

and

4.1.2 such additio ire from time to time to be agreed
between thg ompany, having regard to any
services re nt in addition to the Scheduled
Services. T shall fall due within a reasonable
time to be a ltant and the Company from time
to time, and y “VAT”. Any VAT chargeable on
those amou se amounts and payable together
with those nts shall be invoiced by the
Consulting ¢ any VAT chargeable thereon, as
agreed by t AT is so added to any of those
amounts, thg alid VAT invoice..

4.2  The Company shall t all travelling, hotel and other out
of pocket expenses incurred in the performance of its
obligations hereu ng] his expenses of travelling
between his norma | the Locations. For that purpose
the Consultant sha y invoices, vouchers, receipts or
other evidence of expenses as the Company may
reasonably require. curred by the Consultant within a
reasonable time aft no later than <<Insert number of
days, e.g. 30>> da pspect of any particular expense .
A valid and correct b shall be due and payable within
<<Insert number of er the date on which it is delivered
by the Consultant tq

4.3 If the Consultant journey in the course of providing
the Services, whet Id practicably use public transport
for that journey, thg e Consultant mileage allowances
in respect of such u dard rate from time to time.

5 Late Payment

If the Company fails to ma
the date it falls due, withou
Consultant, the Consultant

5.1
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e Consultant under Clause 4 by
ght or remedy available to the

terminate this Agred
that the Company f4
after receiving writte
payment due and re
Days;

btice to the Company provided
ent within <<10>> Working Days
[tant giving full particulars of the
be made within <<10>> Working



5.2 appropriate any pa
services supplied u
Consultant) as the (
apportionment by t

bany to such of the Services (or
t between the Company and the
otwithstanding any purported

5.3 charge the Compa
amount unpaid, at t
Name>> base rate
<<week/month>> b
calculating such intg

d after any judgement) on the
br annum above <<Insert Bank
yment in full is made (a part of a
eek/month>> for the purpose of

6 Intellectual Property
‘EITHER

[6.1 The parties agree t
produced by or on |
this Agreement sha|

y in all the Documents specifically
connection with or relating to
e Consultant.

6.2 The Company shall
execute all such as
reasonably require
belongs to the Cons
Consultant’s rights

sultant take all such steps and
ments as the Consultant may
lectual Property vests in and
htion or protection of the

0OR

[6.1 The parties agree t
or on behalf of the ¢
Agreement shall ve

6.2 The Consultant sha
execute all such as
reasonably require
referred to in Sub-Q
registration or prote

6.3 The Consultant hg
identified as the &
Agreement under
Act 1988. The C
contractors (includi
as the authors of a

y in all Documents produced by
onnection with or relating to this
bmpany.

pmpany, take all such steps and
ments as the Company may
lectual Property in all Documents
blongs to the Company and for the
ghts in that Intellectual Property.

any rights he may have to be
work produced pursuant to this
e Copyright, Designs and Patent
ensure that agents and sub-
bt acquire any right to be identified

6.4 The Consultant wa
for the Consultant (
in Intellectual Prope

ht any Documents produced by or
b Agreement will not infringe rights

y.]

7 Termination

7.1 Either party may t4
party not less than ;

at any time by giving the other

iting.

7.2 The Company ma
written notice to the|

t with immediate effect by giving
ant:

7.2.1 commits an
which is caf

ent and, in the case of a breach
remedy it within <<14>> days’ of

! The second alternative set of wordings favou
cannot gain the Provider’'s agreement to it, it m
See footnote 1

his, but if more appropriate in any case or if it
bt alternative set of wordings.
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7.3

7.4

7.5

Effects of Termination

receiving
requiring the

particulars of the breach and

7.2.2 becomes pe oviding the Services;

7.2.3 becomes ba
trustee in b4
similar actio

y order made against him, has a
his assets or takes or suffers any
anything analogous occurs under

the law of a o the Consultant; or
7.2.4 does anythi ble opinion of the Company may
seriously prs siness.

The Consultant ma bnt with immediate effect by giving
written notice to the y:

7.3.1 commits an
which is caf
receiving
requiring the

ent and, in the case of a breach
remedy it within <<21>> days’ of
particulars of the breach and

7.3.2 goes into lig has a receiver appointed over a
<<material/ 5 assets or takes or suffers any
similar actio anything analogous occurs under

the law of a 0 the Company.

For the purposes o .3.1, a breach shall be considered
capable of remed an comply with the provision in
guestion in all respd ime of performance.

cordance with this Clause 7 shall
her party in respect of the breach

The right to termin;
not prejudice any o
concerned or any 0

Upon the termination of thij on:

8.1

8.2

8.3

8.4

8.5

Confidentiality

Each party to the Agreeme
steps to procure that its e
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any sum owing b
Agreement shall be

er under any provisions of this
le;

the Consultant sha]
amounts payable o
Part C of the Sche
entitled to any furt
other payment or cq

ant proportion>>] of the total Fee
p to termination, as prescribed by
g Sub-Clause 7.5, it shall not be
y Part C of the Schedule or any
in respect of such termination;

each party shall f
Confidential Inform
return to the other
them in its posses
which contain, recq

party;

any provision of thi
termination shall co

either directly or indirectly, any
shall forthwith destroy, delete or
nd other materials and copies of
in hard copy or electronic form)
fidential Information of the other

pressed to continue in force after
ect; and

except in respect @
obligation to the ot

party shall be under any further

confidential, and take reasonable
uding, in the case of the



Consultant, its Assistants)
reason disclose or permit t
permit to be made use of t

10 No Waiver

No failure or delay by eithe
shall be deemed to be a w§
of any provision of this Agr
breach of the same or any

ial Information.

11 Severance

If any provision of this Agrg
be invalid or unenforceabl

valid as to its other provisid the affected provision.

12 Entire Agreement

12.1 [Subject to the pro
the entire agreems

previous agreemen tween the parties.

12.2 Each party acknow
on any representat
except as expressl

12.3 Without limiting thd
remedy in respect
have relied in ente
breach of contract.
liability for any fraud

ent.

13 Non — Assignment

This Agreement is persona
neither party may assign,
sub-license any of its rightg

14 Notices and Service

14.1 All notices to be gi
be in writing and s
prepaid post or by 6

14.1.1 in the case {

14.1.2 in the case (
after the dat

14.1.3 in the case
generated.

d duly served:

14.2  All notices given u
case of the Compa
Consultant, to its [
other address as
from time to time].

14.3 All notices given un all be addressed to

EITHER

[the following email
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d shall not at any time for any
son or otherwise make use of or

Df its rights under this Agreement
waiver by either party of a breach
to be a waiver of any subsequent

rt or other competent authority to
\greement shall continue to be

s] OR [This] Agreement contains
and supersedes and replaces all

to this Agreement, it is not relying
ctual statement or other provision

bing, neither party shall have any
made to him upon which he may
and a party’s only remedy is for
s Agreement purports to exclude

pCt to the provisions of Clause 16]
ise than by floating charge), or

t by either party to the other shall
personally or sent by first class

onally, at the time of delivery;

ass prepaid post, 2 business days

bnt and a return email receipt is

pr 14.1.2 shall be delivered in the
incipal office] or in the case of the
n residential address] [or to such
party by the other party in writing



Consultant Compa
Company: <<insert
or if the addresse

address for the pu
email address so n(

OR
[the following email

Consulting Compa
Company: <<insert

OR
[the most recent e
15 [Data Protection

The Consultant will only us
Consultant’s <<insert docu
location(s)>>.]

b other party.]

16 [Data Processing
16.1 Inthis Clause 16 a

L]

controller”, “data pr
meaning defined in

16.2 [All personal data tq
Company, subject t
the terms of a Data
before any persona

OR

16.2 [Both Parties shall
out in the Data Prot
provisions of this A(
out in the Data Prot
those obligations.

16.3 For the purposes o
this Agreement, th¢
the “Data Controlle

16.4 The type(s) of p
processing, and thg
Schedule to this Ag

16.5 The Data Controlle
and notices require
Processor for the
Agreement.

16.6 The Data Processo
relation to its perfo

16.6.1 Process the
Controller u
such perso
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other party of some other email
2 14.3, then instead to the latest

Al information as set out in the
Notice>> available from <<insert

sonal data”, “data subject”’, “data
lata breach” shall have the

pnsultant on behalf of the
e processed in accordance with
to which the Parties shall enter

data protection requirements set
br this Clause 16 nor any other
her Party of any obligations set
all not remove or replace any of

islation and for this Clause 16 and
h Processor” and the Company is

be, nature and purpose of the
ng shall be set out in Part F of the

in place all necessary consents
nsfer of personal data to the Data
Part F of the Schedule to this

y personal data processed by it in
ptions under this Agreement:

e written instructions of the Data
r is otherwise required to process
a Processor shall promptly notify
g unless prohibited from doing so



16.6.2 Ensure tha
measures (4
data from
damage or
potential ha
current stat
those meas
Data Contrg
Schedule to

16.6.3 Ensure that
for processi
that persong

16.6.4 Not transfe
written con
conditions a

16641 T or the Data Processor has/have
rds for the transfer of personal

ble technical and organisational
Controller) to protect the personal
ul processing, accidental loss,
res shall be proportionate to the
events, taking into account the
gy and the cost of implementing
ken shall be agreed between the
ssor and set out in Part F of the

ess to the personal data (whether
) are contractually obliged to keep

side of the UK without the prior
roller and only if the following

16.6.4.2 e enforceable rights and effective

16.6.4.3 lies with its obligations under the
, providing an adequate level of

rsonal data so transferred; and

16.6.4.4 ies with all reasonable instructions
pata Controller with respect to the

data.

16.6.5 Assist the D a Controller’s cost, in responding
to any and a subjects and in ensuring its

compliance ion Legislation with respect to
security, bre assessments, and consultations
with supervi htors (including, but not limited to,
the Informat e);

16.6.6 Notify the [ undue delay of a personal data
breach;

16.6.7 On the Da
dispose of)
the Data G
required to

16.6.8 Maintain co
technical a
demonstratq
the Data Co

16.7 [The Data Processo
the processing of pe

OR

16.7 [The Data Proces
subcontractor with
Clause 16 without
consent not to bg

instruction, delete (or otherwise
h and any and all copies thereof to
of this Agreement unless it is
data by law;

rds of all processing activities and
ures implemented necessary to
huse 16 and to allow for audits by
Hesignated by the Data Controller.

y of its obligations with respect to
huse 16.]

act any of its obligations to a
fing of personal data under this
bnt of the Data Controller (such
). In the event that the Data
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17.

18

19
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16.8

Use of Assistants

17.1

17.2

17.3

17.4

Status of Consultant and

18.1

18.2

Processor appoints Processor shall:

16.7.1 Enter into 4
impose upo
upon the Da
the Data
obligations;

16.7.2 Ensure that
that agreem

h the subcontractor, which shall
same obligations as are imposed
se 16 and which shall permit both
ta Controller to enforce those

ies fully with its obligations under
on Legislation.]

Either Party may, a
days'>> notice, alte
replacing them wit
that form part of an
when replaced by a

bt <<insert period, e.g. 30 calendar
isions of this Agreement,

essing clauses or similar terms
heme. Such terms shall apply
ent.]

In this Agreement,
persons employed |
Services by the Co
and/or any other pe

belf-employed] persons [or

ated and engaged on the

any, is/are set out in Schedule 1
suitable skill and experience).

The Consultant in it
substitute any Assis
Services or may en
Assistants chosen
to perform the Serv

one or more occasions may
pther Assistants engaged on the
Stants, provided that any

e requisite skills and experience

pavours to avoid or minimise such
Company beforehand about any
sons carrying out the Services.
ovide such substitutes or

b is unduly delayed by absence

DN notification by the Company (or
5 unacceptable or where it is

itute or addition.

The Consultant sha
changes or additio
such proposed cha
However the Cons
additions where the
due to incapacity o
the Company’s rep
otherwise necessar

The Company shall

17.4.1 only be enti
opinion the

y Assistants if in its reasonable

hck of skills, or experience; and
17.4.2 notinanyc payment to any Assistants.

The Consultant wa
times be an indepe

he Company that it shall at all
mployed status.

Nothing in this Agre
employee, agent or
Assistant/s shall no

onsultant or any Assistant/s an
and the Consultant and any
such.

Nature of Engagement, R

19.1

The Consultant’s Sq
Assistants engaged
the Consultant to dd
not seek to supervis
provision of the Ser|

ing methods and those of any

il at all times be exclusively for

t and control. The Company shall
pnsultant or any Assistants in the
any have any right to do so.

11



20

IN WITNESS WHEREOF this Agre
before written

19.2

19.3

19.4

19.5

19.6

19.7

Applicable Law and Juri

20.1

20.2

SIGNED by

<<Insert name of person signing fg
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he Consultant shall at all times
I entitled to organise where,

re performed by it and any

to ensure that due account is

Subject to the provi
be exclusively respe
when, how, and in
Assistants but shall
taken of the Compa

Subject to Sub-Cla
mutually non-exclus
Agreement, the Co
services which are
can engage other c
or similar to the Se

hgement under this Agreement is
any time during the period of this
ts can provide to other clients

the Services and the Company

th services which are the same as

During the period o
activities which in t
conflict of interest o
activities.

sultant shall not undertake any
he Company give rise to a
between the Services and those

The Consultant ung
the period of <<Insg
enforceable>> follo
account or in conju
company:

during this Agreement, nor during
ality clause remains

is Agreement, either, on his own
any other person, firm or

19.5.1 solicit or ent

19.5.2 without the
endeavour 1
of the Comj
prior to the

hny any employee of Company; or

ledge and agreement, solicit or
the same nature as the business
0 at any time within <<2>> years
customer of the Company.

The Consultant ung
Agreement, nor du
this Agreement (ex{
directly or indirectly
any other person, fi
give advice to any (
name of Company's
business as the bus

during the period of this

r>> following the termination of
consent of the Company) either
conjunction with or on behalf of
ned, concerned or interested in or
us of <<2>> miles from <<Insert
region etc>> in the same type of

The Consultant is
performance of its (
appointment of the
not create any mut
Company to offer o
continuing relations

vices available except for the
eement. The engagement and
reement to provide Services does
of the Consultant or the

act, engagement or services. No
ed or implied.

This Agreement s
laws of England an

construed in accordance with the

The parties agree
the courts of Engla

ve] [non-exclusive] jurisdiction of

ecuted the day and year first

12



for and on behalf of <<Insert Com
In the presence of

<<Name & Address of Withess>>

SIGNED by
<<Insert Consultant's name>>

In the presence of
<<Name & Address of Withess>>

<<Insert description of the Service

B. Time For ed Services

<<Insert time in which each of the Id be completed>>

Scheduled Service Date that Fees fall due
<<Insert Scheduled <4 <<Insert due date for
Service>> Sq payment>>
<<Insert Scheduled <d <<Insert due date for
Service>> Sq payment>>
<<Insert Scheduled << <<Insert due date for
Service>> Sd payment>>

D. Inv chers

Scheduled Service it Invoices and Receipts from

Consultant Due

<<Insert Scheduled Service>>

te that invoice and receipt due
ltant>>

<<Insert Scheduled Service>>

te that invoice and receipt due
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sultant>>

<<Insert Scheduled Service>>

Hate that invoice and receipt due
sultant>>

Ses

<< Insert locations and premiseq b perform the Services >>

Pursuant to Clause 16.4, the foll
nature and purpose of the proce

) of personal data, the scope,
the processing:

<<Insert full details>>]

[Pursuant to Clause 16.6.2, the
agreed:

| and organisational measures

<<Insert full details>>]]
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