CONSULTANCY AGREEME ging NAMED CONSULTANT
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THIS AGREEMENT is made the
BETWEEN:

) <<Insert Consulting Comp{
incorporation>> under nu
whose registered office is {
Consulting Company”)

2) <<Insert Consultant's namg

3) <<Insert Company nam
incorporation>> under <<I|
is at <<Insert Company's R

WHEREAS:

A. The Consulting Company i
in relation to <<Insert type

B. The Company is engaged

C. The Company wishes to bd

D. The Company wishes to
certain consultancy servig
Company by the Consulta

E. The Consultant is an emg
provision of <<lInsert servi
behalf of the Consulting Cq

F. The Consulting Company 3

on the following terms offe

IT IS AGREED as follows:
1.

1.1 In this Agreement,

“Appointment”

“Associate”

“the Business”
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Definitions and Interpretd

y registered in <<Insert Country of
Company's Company number>>
bmpany's Registered office>>(“the

t's Address>> (“the Consultant”)

stered in <<Insert Country of
> number whose registered office
ompany”)

Es of offering consultancy services

rt type of business>>
nd abilities of the Consultant

ompany to engage it to provide
ed on behalf of the Consulting

Company who is engaged in the
ployed to provide>> services on

agreed to accept the appointment

ise requires:

of the Consulting Company in
a 2,

individual:

spouse, brother, sister, parent or
t; and

h is directly or indirectly under the
that individual or a person who is
spouse, brother, sister, parent or
t, or by any two or more of them;

0 a company:
olding Company of the Company;

Jiary of a Holding Company of the

ferred to above, as carried on by
e to time during the period of this
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“Business Day”

“Business Hours”

“Commencement Date”

"Company's
Representative”

“Confidential
Information”

"Connected Persons"

"Control"

“Data Protection
Legislation”

"Facilities"
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than a Saturday or Sunday) on
are open for their full range of
sert town, city, region etc>>;

ss hours of Company>>;
ent>>;

ed in the Schedule hereto or such
mpany may from time to time notify
bany in writing;

respect of an individual or a

pds, plans, systems, finances or

ices;

any of those products or services;
omers, or clients; to which it
entiality or in respect of which it
ion to a third party;

y person or entity, persons;

ates;

the trustee of a settlement of which
settler; or

on to acquisitions or disposals of
ssets pursuant to bona fide
hngements, who are in partnership;

company where a person or entity
b acting in concert), together with
S exercises, or is able to exercise
| direct or indirect control over more
) of the total voting rights conferred
re capital of the company which is
in general meeting. For these
entities acting in concert means
ich actively cooperate, pursuant to
derstanding (whether formal or
D obtaining or consolidating Control

pgislation in force from time to time
applicable to data protection and
not limited to, the UK GDPR (the
on of the General Data Protection
/679), as it forms part of the law of
Scotland, and Northern Ireland by
the European Union (Withdrawal)
otection Act 2018 (and regulations
hnd the Privacy and Electronic
lations 2003 as amended,;

et out in the Schedule hereto and
se 10.2;
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"Group"

"Holding Company"

"Intellectual Property

"Programs"
"Purchasing
Representative”

"Quarter"

“Retail Prices Index”

"Services"

"Source Code"

[“Specifications”

"Subsidiary"

“Working Day”

“Working Hours”
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bgether with:

ing Company; and
iaries of that Holding Company
rresponding meaning;

en to that expression by Section
b Act 2006;

istered or unregistered trade mark
yright, database right, registered
opyright, registered design or
jht, any application for any of the
respect of technical or commercial
other form of protection in that

Are programs;

ed in the Schedule hereto or such
mpany may from time to time notify
y in writing;

hree months commencing on the
, each subsequent consecutive
s during the continuance of this
orter period commencing on a day
a Quarter and ending on the
greement and “Quarterly” has a

Index of Retail Prices which is
e United Kingdom by the Office for
this ceases to be published, such
sely resembles it;

0 be provided by the Consulting
t in the Schedule hereto [in
pecifications];

any Program in human readable
s for the Services as set out in the

to that expression by Section 1159
P006;

hbeing a Sunday or public holiday)
an <<7>> Working Hours;

| work exclusive of meal or other

mpany, Consulting Company and Consultant.4



"Year" 365 (or in the case of a leap year,
pn the Commencement Date and

date during the continuance of this

1.2 Unless the context reference in this Agreement to:

1.2.1 "writing", a ion, includes a reference to any
COmMMunNIca facsimile transmission, email or

b iSs a reference to that statute or
l at the relevant time;

1.2.2 a statute o
provision a

1.2.3 '"this Agree
Schedules

1.2.4 a Schedule

1.2.5 a Clause o
(other than

1.3 In this Agreement:

this Agreement and each of the
ented at the relevant time;

pement; and

ce to a clause of this Agreement
hgraph of the relevant Schedule.

1.3.1 all agreemsd
which co
several;

of the parties to the Agreement
brson or entity shall be joint and

1.3.2 any referen
personal r
assignees;

ps a reference to their respective
uccessors in title and permitted

1.3.3 any refereng
associatio

y body corporate, unincorporated
r 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.

hny other gender.

\venience only and shall not affect

2. Appointment and Duratia

2.1 The Company appq
the period starting f
or until this Agree
19 or 20 respective

pany to carry out the Services for
Date until <<Insert expiry date>>
nated in accordance with Clauses

2.2 This Agreement mj{
writing of all of the ¢

renewed by mutual agreement in

3. Time for Performance

Any time for performance (¢
and time shall be of the
specified the Consulting ¢
time. If the Consulting Co
limits if such limits are spe
are no such time limits, t
other remedy it may have t

s specified in the Schedule hereto
performance of the Services is
he Services within a reasonable
e Services either within any time
pr within a reasonable time if there
he right without prejudice to any

3.1 require a third par
Company and/or t

es in which case the Consulting
bmnify the Company against any

© Simply-docs — TR.C&L.06.03 - Consultancy mpany, Consulting Company and Consultant.5



reasonable losses,
the Company, excl
negligence or wilful

liabilities and damage incurred by
urred due to the Company’s own

3.2 terminate the Agreg
the Consulting Co

other contract or agreement with

4, Obligations of the Consu

4.1 The Consulting C{
Services to the Co
Company and not
ensure that the (
standards and pro
in accordance wit
profession or trade)

4.2 The Consulting Co

4.2.1 to ensuret
Consultant;

4.2.2 to keep detd

hat the Consultant provides the
wise specifically instructed by the
e, the Consulting Company shall
uality materials, techniques and
e care, skill and diligence required
b Consulting Company's industry,

and properly performed by the

ies undertaken in connection with
Il at the Company’s request make
and/or provide copies thereof to
onsulting Company’s expense>>;

42.3 bment it shall observe, and shall
serve, the terms and conditions of
e Consulting Company, and the
Consulting h on written demand from the
Company p any document containing such

terms and c( dum thereof;

4.2.4 thatit shall, equire in writing, take in respect of
the Consult pyer of the Consultant (including
legal proce pany, acting reasonably, may
consider ne b of securing compliance of the
Consulting sultant with the provisions of this
Agreement;

4.2.5 that it shall int or consent to the Consultant’s
termination e period of the Agreement except
with the pri e Company, which shall not be
unreasonab

4.2.6 that it shall, he Consultant shall, use its best
endeavours t the interests of the Company
during the p

4.2.7 that it will ng t will not permit the Consultant to
do or omit t pf which or the omission of which
would or mig b Agreement;

4.2.8 that it will s r ensure that the Consultant shall

submit to thg
respect of
countersigng

heets in the Company's format in
ing each week, which shall be
tory of the Company; and

4.2.9 to comply
which may b

en] instructions of the Company,
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4.3 The Consulting Co
under this Agreemd
terms.

4.4 The Consulting Cd
indemnified the Cq
criminal or civil, i
damages (including
the advice of its le
expenses which a
omission of the Co
agents of the Co
arising from the sup
third party. Any r
construed to inclu
Company.

4.5 The Consulting Co
from the Compan
and/or requiring thg
intended to require
action in respect of

4.6 The Consulting Co
appropriate PAYE
from the remunerat

4.7 The Consulting Co
they shall indemnif
for any liability whid|
limited to in respect
relevant authorities
Company in resp
contributions relati
Company).

4.8 The Consulting Co

4.8.1 to maintain
insurance
Consultant]
liable to indg

b any duties or obligations arising
y be expressly permitted under its

it will indemnify and keep fully
NS, claims and liability (whether
brwise), proceedings, costs and
bnsation paid by the Company on
ise or settle any claim) or other
glect, default or wrongful act or
Consultant or other employees or
paches in respect of any matter
ing in any successful claim by any
n this Sub-clause 4.4 shall be
rs, employees or agents of the

the terms of any notice received
the provisions of this Agreement
but nothing in this Sub-clause is
notice of any breach before taking

e Company that it will make the
National Insurance contributions

t undertake to the Company that
prs and officers) in full on demand
with such taxes (including but not
pr claims that may be made by the
or any payments made by the
National Insurance or similar
the Services by the Consulting

prehensive/ specific>> policy of
he Consulting Company and the
default for which it may become
Her the terms of this Agreement;

4.8.2 to maintai
insurance
Services

mprehensive/ specific>> policy of
huthority on whose premises the

4.8.3 to arrange
is £<<Inse

4.8.4  that the fid h minimum requirement and shall
not be co limit of liability or as constituting
acceptancg ponsibility for any liability in excess

\>> cover [per claim] of that policy
ver>>;

4.8.5 to increasdq
Prices Indd

48.6 to allow th
and shall
with copie

the [rate of increase in the Retail
onths];

ch policy or policies of insurance
t the Company's request together
bnce that all premiums due have
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been paid bction nor receipt of such copies
shall cons ompany of the terms thereof nor
waiver of t S responsibility hereunder; and

4.8.7 [that it shg
that any ag
all insuran
Consulting
cover or p
shall be thq

5 Warranties of the Consul

mpany 's responsibility to ensure
gaged by it effects and maintains
all such other insurance, as the
necessary. Any deficiencies in the
pf such agents or sub-contractors
b Consulting Company.]

The Consulting Company o the Company that:

ance of the Services shall be free
nd shall be undertaken with the
ensure that the goods, materials,
igned are fit for their intended

5.1 any design work u
from defect in de
highest standard o
products and item
purpose;

5.2  any goods or mate
Services shall be fr
fit for their intended

the course of performance of the
gn and workmanship and shall be

53 it shall ensure th
instrument, order,
complied with by th

ments of any statute, statutory
slation, or code of practice are
d the Consultant in respect of:

5.3.1 the perfor d
5.3.2 any goods products (including, but without
limitation, other strategies, promotional

material, g) produced by the Consulting
tured, run or used by or on behalf

prvices

pt its own expense, to take such

legal advice as is all such legislation and codes of

practice are so co

[5.4 the Services shall

6 Warranties of the Consul
The Consultant warrants a

6.1 the Consulting Cd
Consultant’'s Servig
Agreement;

6.2  the Consultant will
protect the interests

pany that:

contract for the supply of the
the terms and conditions of this

pest endeavours to promote and
he Appointment;

6.3 the Consultant will
omission of which
breach of this Agre¢

ny act the doing of which or the
e Consulting Company to be in

6.4 the Consultant will
specified in the Sc
unless otherwise s
the Schedule, the
and standards ang

ications and other] requirements
e provision of the Services and,
he Company and notwithstanding
pest quality materials, techniques
ith the care, skill and diligence
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required in accords
profession or trade;

tice in the Consultant's industry,

6.5 where it is necessa jn work in the performance of the
Services, any goo( aterials produced in accordance
with such design s 5 in design and shall be fit for their
intended purposes;

6.6 the Consultant will rvices and providing any goods,
materials, items or he relevant requirements of any
statute, statutory ins n or code of practice are complied
with;

6.7 the Consultant will hs the Company may reasonably
request;

6.8 the Consultant will reports or supply any information
relating to the Servi y required by the Company;

6.9 the Consultant will able [written] instructions of the
Company; and

6.10 if the Consultant s ess or injury from performing the
Services the Cons ict forthwith to the Company and
shall keep the Co r of the reason for any continued
absence and of its absence through iliness or injury
continues for more e Business Days, the Consultant
shall provide the Cq brtificate.

7 Price and Payment

7.1 The price payable e as specified in and payable in
accordance with th¢ bubject to payment of expenses in
addition pursuant tg ive of all other charges (including
but without limitat aterials provided) but shall be
exclusive of value &

7.2 The Company shal payable as stated in Sub-Clause
7.1, pay the Consu added tax properly chargeable in
respect of that pri ce provided that the Consulting
Company provides h valid tax invoice as may be
required by any rel NS.

7.3  The Consulting Co to render invoices in accordance
with the Schedule.

7.4 Each invoice shal opies of the timesheets to be
submitted in accorg P .8 relating to the period covered
by the invoice an ts as may be required by the
Company.

7.5 Where Services arg asis of an hourly charge rate, the
Consulting Compa only claim for time properly and
necessarily spent i ices.

7.6 Where the price id is of an hourly charge rate, the

© Simply-docs — TR.C&L.06.03 - Consultancy

pect all timesheets and other
as been properly and necessarily
e Company shall have the right to
b at any time to carry out such
reasonably in exercising its right

Company shall
documentation to s
spent in the provisi
enter the Consulti
inspection, provideq
under this provision

mpany, Consulting Company and Consultant.9



7.7 Payment of any su

invoices allowed>>
receives the Con
documentation pro
must be sent to the

7.8 Payment by the Cq

which the Compa

Consultant and shg
performance by the

hereunder.

8 Expenses

The Company shall be ung
the Consultant for any ¢

hin <<Insert credit for payment of
he month in which the Company
ice and any other appropriate
correctly addressed. All invoices

] in the Schedule.

prejudice to any claims or rights
e Consulting Company and the
eptance by the Company of the
r the Consultant of its obligations

purse the Consulting Company or
he Consulting Company or the

Consultant in the performa bt as follows:

8.1 The Company sha
incurred by the Co
the Services if and
properly and neces
avoidance of doub
Consultant, they sh
to the Consultant.)

8.2  Where the Compa
incurred by the Cg
payable in accordal
Consulting Compa
each claim for exp
authorised signator

ting Company for any expenses
Consultant in the performance of
Jule but only if such expenses are
erformance of the Services. (For
le expenses are incurred by the
the Consulting Company and not

d any expenses before they are
at case such expenses shall be
in the Schedule provided that the
vouchers or receipts to support
have been countersigned by an

Late Payment

If the Company fails to m
Clause 7 by the date it f
available to the Consulting

b the Consulting Company under
ce to any other right or remedy
Company shall be entitled to:

9.1 terminate this Agreg
that the Company f
after receiving writ
requiring such pay

notice to the Company provided
ment within <<5>> Working Days’
ticulars of the payment due and
5>> Working Days’;

9.2 appropriate any pa pany to such of the Services (or

services supplied u
Consultant) as the

purported apportio

9.3 charge the Compa
unpaid, at the rate
base rate from ti

<<week/month>> b
calculating such intg

10 Access and Facilities
10.1 The Company shd

access to the Com
the Services provig
access during its B

© Simply-docs — TR.C&L.06.03 - Consultancy

nt between the Company and the
ay think fit (notwithstanding any

hnd

d after judgement) on the amount
m above <<Insert Bank Name>>
nt in full is made (a part of a
week/month>> for the purpose of

Company and Consultant such

pasonably] necessary to carry out

all only be obliged to afford such
ded that the Consulting Company

mpany, Consulting Company and Consultant.10



shall ensure that th
(as specified in the

shall comply with
specified in the Sc

10.2 The Company shd
Consultant free of @

10.3 The Company rese
Company to prom
agent engaged on
Company the per
unsatisfactory. The
provide a suitable 4

The suitability of t
reasonably.

11 Intellectual Property

11.1 The Consulting Co

and materials spe

Company or the C

including but not li

designs, models, p

Codes and plans

referred to as the “
Consulting Compa
and execute all sug
require to ensure t
belongs to the G

Company's rights i

11.2 The Consulting C

produced by or for

Agreement will not
party whether by rg

otherwise.

11.3  Without prejudice t

that all Services a

the Consultant's du
the contract of emq
out of or relating to
vest in the Consulti

11.4 If any Services are
Company, the Co
Intellectual Propert

the Consulting Co

Consulting Comps
employees have n
such Intellectual P

the Consulting Co

11.5 In the event that 4
behalf of the Con
Company, the Co
owner of all Intelle
this Agreement an
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ecessary Permits or Permissions
ant and the Consulting Company
and Security Requirements (as

)r the premises concerned.

e Consulting Company and the

bt out in the Schedule hereto.

try to or to require the Consulting
ant or any sub-contractor or an
in the reasonable opinion of the

lual concerned is or has been
hall at its own cost and expense
titute for the individual concerned.

termined by the Company acting

bllectual Property in all documents
pr on behalf of the Consulting

ith or relating to this Agreement

provements, promotions, formulae,

tches, drawings, manuals, Source
s and materials are hereinafter
and belong to the Company. The
the Company, take all such steps
documents as the Company may
ty in the Documents vests in and
egistration or protection of the

represents that any Documents
or the Consultant pursuant to this

pctual Property owned by a third
pitation of any such Documents or

onsulting Company shall ensure
[tant within the normal course of

t for the avoidance of doubt under

t any Intellectual Property arising
n for the Consulting Company will

hctor or an agent of the Consulting

| ensure that all rights in any
g to work done by that person for

bnsulting Company. In addition the

its sub-contractors, agents and
hether legal or beneficial in any
elating to work done by them for

in any Documents produced on
in or will vest in the Consulting
nts that it is the sole beneficial

| in connection with or relating to

ompany shall and will be free to

mpany, Consulting Company and Consultant.11



assign such rights

charges or encumi

free of any duties

terms of this Agree

11.6 [Without prejudice
agrees that all Intel
shall vest in the Co
Company with thg

documents, infor
Company may fro
to provide and e

Programs as the Cq

12 Waiver of Moral Rights

The Consulting Company
either may have to be iq
pursuant to this agreemen
Patents Act 1988. The Co

that agents and sub-cont

authors of any copyright wg

13 [Advertising

13.1 The Consulting Co

Purchasing Repreq
absolute discretion

authorise the maki

to the Company 4§

suppliers or custo

leaflets, brochures
television broadcas

13.2 Any request by thg
such reference sha

the address set o
copy of all an
whatsoever and

announcement togg

Company may req

14 Conflicting Activities

During the period of this
Consultant shall undertak

Company conflict with the
15 Non Solicitation
15.1 The Consultant

Agreement, nor dur
remain effective aft
this Agreement, eit
or on behalf of any
the Company any e

15.2 The Consulting Co
nor during the peri

effective after ter
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gnificant] third party claims, loss,
that the Consulting Company is

hrties which may conflict with the

b 11.5, the Consulting Company

rograms supplied to the Company
ulting Company shall provide the
h Programs and all such other
lating to the Programs as the
the Consulting Company agrees
t in respect of support for the
time to time.]

eby irrevocably waive any rights
of any copyright work produced
80 of the Copyright, Designs and
ng Company undertake to ensure
any right to be identified as the

nt undertake that neither they nor
t the prior written consent of the
withheld by the Company in its
unreasonably delayed, permit or

e Agreement or to the Services or
ons, marketing and other plans,

ding but without limitation to any
newspapers or in any radio or

d/or the Consultant to make any

the Purchasing Representative at
D and shall be accompanied by a

bhs and other documentation
medium for advertisement or

brmation or documentation as the

e Consulting Company nor the
n the reasonable opinion of the

pnsultant shall not during this

time Non Solicitation Clause is to
ent>> following the termination of

Dwn account or in conjunction with

pany, solicit or entice away from

shall not during this Agreement,
Solicitation Clause is to remain
following the termination of this

mpany, Consulting Company and Consultant.12



Agreement, either,

any other person, f
any employee of thg

15.3 The Consultant
Agreement, nor du

remain effective aft
this Agreement, eit
or on behalf of an
prior knowledge an
the same nature o
<<2>> years prior t(

15.4 The Consulting Co
nor during the peri

effective after ter

Agreement, either g

other person, firm

agreement, solicit @
the Business from 4
relevant has been g

16 Non Competition
16.1 The Consultant

Agreement, nor du
this Agreement (ex
directly or indirectly
on behalf of any o
interested in, or gi
miles from <<Inser

or services are S
Company.

16.2 The Consulting Co
nor during the pe
Agreement (except

directly or indirectl

any other person, fi
give advice to, any

town, city, region
substantially of the

16.3 The provisions of S

be reasonable in

necessary for the p

Company.
17 [Data Protection
17.1 All personal data

processed, and hel
Legislation and the

17.2 For complete dets

storage, and rete

purpose(s) for whig
it, details of the C¢
data sharing (whe
Privacy Notice [ava
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conjunction with or on behalf of

br entice away from the Company

pnsultant shall not during this

time Non Solicitation Clause is to
ent>> following the termination of

bwn account or in conjunction with

ompany, without the Company’s
deavour to solicit any business of

y person who at any time within
ben a customer of the Company.

shall not during this Agreement,
Solicitation Clause is to remain
following the termination of this
pnjunction with or on behalf of any
Company’s prior knowledge and
y business of the same nature as
e within £<2>> years prior to the

y.

pnsultant shall not during this
par>> following the termination of

consent of the Company) either
account or in conjunction with or
pany, be engaged, concerned or
person within a radius of <<2>>
whose trade, business, products
nature as that or those of the

shall not during this Agreement,

pllowing the termination of this

consent of the Company) either
n conjunction with or on behalf of

hed, concerned or interested in, or
dius of <<2>> miles from <<Insert
iness, products or services are

ose of the Company.

2 are considered by the parties to

in the public interest as are
and confidential information of the

pany may use will be collected,
provisions of the Data Protection
nder.

ompany’s collection, processing,
ncluding, but not limited to, the
the legal basis or bases for using
to exercise them, and personal
fer to the Consulting Company’s
on>>].]

mpany, Consulting Company and Consultant.13



18 [Data Processing

18.1 In this Clause 18 a
controller”, “data f{
meaning defined in

18.2 [All personal data

the Company, sub
with the terms of g
enter before any pe

OR

18.2 [Both the Consult
applicable data p

Legislation. Neithe

shall relieve eithe

obligations set out

replace any of thos
18.3 For the purposes o

this Agreement, t

Company is the “D3

18.4 The type(s) of p
processing, and the

to this Agreement.

18.5 The Data Controlle
and notices require
Processor for the p

18.6 The Data Processo

relation to its perfo

18.6.1 Process thg
Controller u

such perso

the Data Ca

by law;

18.6.2 Ensure tha

data from

damage or

potential hg
current stat
those meas
Data Contrg
the Agreem

18.6.3 Ensure that
the persona
contractuall

18.6.4 Not transfe
written con
conditions a

18.6.4.1
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” (]

brsonal data”, “data subject”, “data

al data breach” shall have the

onsulting Company on behalf of

thall be processed in accordance

ment into which the Parties shall

]

Company shall comply with all

set out in the Data Protection
bther provisions of this Agreement

pany or the Company of any
gislation and shall not remove or

islation and for this Clause 18 and
a Controller” and the Consulting

be, nature and purpose of the

g shall be set out in the Schedule

in place all necessary consents
nsfer of personal data to the Data
Schedule to this Agreement.

y personal data processed by it in

htions 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

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

sor and set out in the Schedule to

ng the Consultant) with access to

PSSing purposes or otherwise) are

sonal data confidential;

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

r and/or the Data Processor
itable safeguards for the transfer

mpany, Consulting Company and Consultant.14



18.7

18.7

18.8

Cancellation

If prior to the performang

© Simply-docs — TR.C&L.06.03 - Consultancy

18.6.4.2 ts have enforceable rights and

S,

18.6.4.3 omplies with its obligations under
egislation, providing an adequate

b any and all personal data so

18.6.4.4 complies with all reasonable
advance by the Data Controller

cessing of the personal data.

18.6.5 Assist the [ a Controller’'s cost, in responding

to any ang a subjects and in ensuring its
compliance ion Legislation with respect to
security, bré assessments, and consultations
with superv htors (including, but not limited to,

the Informat e);

18.6.6 Notify the I undue delay of a personal data

breach;

18.6.7 On the Dag instruction, delete (or otherwise
dispose of) h and any and all copies thereof to
the Data C of this Agreement unless it is
required to data by law; and

18.6.8 Maintain co prds of all processing activities and
technical a ures implemented necessary to
demonstratg ause 18 and to allow for audits by
the Data Co designated by the Data Controller.

[The Data Process
to the processing o

OR

[The Data Process
processor with resy
18 without the prior|
be unreasonably
sub-processor, the

18.7.1 Enter into 4
impose upo
upon the Dg
the Data
obligations;

18.7.2 Ensure that
that agreem

Either the Consulti
least <<insert perio
provisions of this
processing clauses
scheme. Such te
Agreement.]

any of its obligations with respect
b Clause 18.]

t any of its obligations to a sub-
personal data under this Clause
hta Controller (such consent not to
pat the Data Processor appoints a

the sub-processor, which shall
same obligations as are imposed
se 18 and which shall permit both
ta Controller to enforce those

lies fully with its obligations under
on Legislation.]

pany may, at any time, and on at
>> notice, alter the data protection
them with any applicable data
part of an applicable certification
replaced by attachment to this

vices, the Company notifies the

mpany, Consulting Company and Consultant.15



Consulting Company that
provisions for cancellation

those particular Services.
20 Termination

20.1 This Agreement m;
written notice to th
any event determ
Company to the reg

20.2 The Company shal

notice:
20.2.1 if the Cons

or condition
the case of
Company 8

that where 1
breach of t

<<Insert a

one>> peri

Agreement

h Services to be performed the
le hereto shall apply in respect of

Company on giving <<30 days>>
0 expire at any time, but shall in
he Services by the Consulting
e Company.

ate this Agreement forthwith upon

e Consultant breaches any terms
h is not capable of remedy, or, in
ble of remedy, if the Consulting
o take all reasonable steps to
s>> of notice by the Company
the same to be remedied, save
and/or the Consultant commits a
apable of remedy on more than
asions in a <<Insert time period
| be entitled to terminate the
g that the Consulting Company

20.3

20.2.2 if the Consul

/Consultant
occasions; g

emedy the breach on previous

put any Services for a period of
Iness etc>> days or more for any
€ss or injury.

<<Insert time
reason includ

Either the Compan

forthwith terminate

20.3.2 that other

remedy it

days after

20.3.3 an encumli

company,
that other

20.3.4 that other
or, being

(within the

20.3.5 that other

made agai
the purpos
manner thg

bound by
under this
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bany (“the terminating party”) may
written notice to the other party if:

arty by that other party under any
is not paid within <<Insert credit
nyment;

breach of any of the provisions of
is capable of remedy, fails to
time allowed to remedy breach>>
e by the terminating party giving

juiring it to be remedied;

n, or where that other party is a

pf any of the property or assets of

hry arrangement with its creditors

bject to an administration order
y Act 1986);

|l or firm, has a bankruptcy order

Yy, goes into liquidation (except for
re-construction and in such a
therefrom effectively agrees to be

bns imposed on that other party

mpany, Consulting Company and Consultant.16



20.3.6 anything a
jurisdiction
20.3.7 that other

20.3.8 Control of
Persons nq
Date.

EITHER

['20.4 The Company shall
on or in connectio
Company or the (
liabilities, costs or
consequential (incl
loss of sales reven
suffered by the Co

20.5 Subject to Sub-Cla
either the Compan
the accrued rights
date of termination.

20.6 Notwithstanding Su
Company, the Com

20.6.1 the proporti
of the Servi
satisfactoril

20.6.2 where the p
for the time
termination

together with any rg

20.7 Where this Agreem
Clause 20.2 or 20.3
Consulting Compa
any amounts paid @

OR

[220.4 Expiry or any ter
Consulting Compa
Company and the (

20.5 Upon any termina
Consulting Compa

20.5.1 the proporti
of the Servi
satisfactoril

20.5.2 where the p
for the time
termination

together with any rg

! This option favours the Company.
% This option favours the Consulting Company

© Simply-docs — TR.C&L.06.03 - Consultancy

foregoing under the law of any
other party;

to cease to carry on business; or
red by any person or Connected

pther party on the Commencement

bulting Company or the Consultant

of this Agreement by either the
any loss, claim, damage, fees,

bct, indirect, economic, financial,
n to loss of profit, loss of goodwill,

loss of opportunity) or otherwise)
onsultant.

termination of this Agreement by

pany shall be without prejudice to

Consulting Company prior to the

s Agreement is terminated by the
Iting Company either:

br the Services as relates to those

es which have been properly and
nation; or

Iculated on an hourly charge rate,
ly spent on the Services prior to

Company pursuant to either Sub-

bntitled to set off any liability of the
breach of this Agreement against

y under Sub-Clause 20.6.]

t by either the Company or the
dice to the accrued rights of the
to the date of termination.

by either the Company or the

y the Consulting Company either:

br the Services as relates to those

es which have been properly and
nation; or

Iculated on an hourly charge rate,
ly spent on the Services prior to

mpany, Consulting Company and Consultant.17



21 Effects of Termination

Upon the termination of thij

21.1 the Company and

referred to in Claus
any Confidential In

that other party an
record any Confide

21.2 the Company and
cancellation of any
any record of it in a

21.3 any provision of thi
termination shall co

21.4 subject as provided

Company shall be
22 Confidentiality
22.1 The Company and

endeavours to kee
agents shall keep @
it or they may acqu
except with the writ

a court of compete
22.2 The Consultant sha

any Confidential In

shall not disclose

consent of the Cg
competent jurisdicti

22.3 The obligations of ¢
shall continue with
information coming
obligations contain
Sub-clauses 22.1 d

such information

proceedings arising

23 Force Majeure

23.1 If any party fails to

this Agreement as
Majeure”), it shall

causes include but
failure, industrial af

terrorism, acts of
event or circumsta

23.2 The party unable to
to the other parties

full performance.
23.3 EITHER

[In the event that t

its obligations as a
period>>, the Co

© Simply-docs — TR.C&L.06.03 - Consultancy

shall each (except to the extent

D use, either directly or indirectly,
arty, and shall forthwith return to
pssion or control which contain or

any shall each consent to the

t of any rights granted to it, or of

uant to this Agreement;

pressed to continue in force after
ect; and

r the Company nor the Consulting

bn to the other.

shall each at all times use its best
ocure that its employees and its
tial Information of the other which
any such Confidential Information
or in accordance with the order of

t endeavours to keep confidential,

y which he/she may acquire and

formation except with the written

e with the order of a court of

ned in Sub-clauses 22.1 and 22.2
but shall cease to apply to any
otherwise than by breach of its

rovided that nothing contained in

of the parties from disclosing any
in or in connection with legal

performing its obligations under
ond its reasonable control (“Force
re or delay. Such Force Majeure
r failure, internet service provider

bod, storms, earthquakes, acts of

or any other similar or dissimilar
trol of the Party in question.

hall immediately give notice of this
reasonably in its power to resume

or the Consultant cannot perform
or a continuous period of <<insert
ion terminate this Agreement by

mpany, Consulting Company and Consultant.18



written notice to the

period. In the eve

result of Force Ma

Consulting Compa

notice to the Cons

period.]
OR

[In the event that a

Majeure for a con

shall automatically

writing.]

23.4 Upon termination ¢
shall immediately p

23.4.1 the proporti
of the Servi

satisfactoril

23.4.2 where the p
for the time

termination

together with any rg
24 Relationship of the Partig

24.1 The Consulting Co
24.2  Subiject to all other

24.2.1 the Consult
and those (¢
Consulting (
Company s

Company o
SO;

24.2.2 the Consulti

for organizi

order the Sé

ensure that

24.3  The Consulting Co
to fulfil its oblig;
appointment of th

Agreement does

Consulting Compa
engagement or ser

implied.

24.4  Nothing in this A(
Consultant to be a
the Consulting Co

such.

24.5 Nothing in this Agre
of either of the othe

© Simply-docs — TR.C&L.06.03 - Consultancy

d the Consultant at the end of that

not perform its obligations as a
period of <<insert period>>, the
rminate this Agreement by written
e Consultant at the end of that

ts obligations as a result of Force

rt period>>, then this Agreement

parties first agree otherwise in

Sub-Clause 23.3, the Company
pany either:

br the Services as relates to those

es which have been properly and
nation; or

Iculated on an hourly charge rate,
ly spent on the Services prior to

e an independent contractor.

ent:

b activities and working methods
it all times be exclusively for the
supervise, direct and control. The

e, direct or control the Consulting
the Company have any right to do

times be exclusively responsible

be where, when, how, and in what

t shall liaise with the Company to
e Company’s requirements.

ake its services available except

pement. The engagement and

to provide Services under this
obligations on the part of the
er or accept any further contract,
ionship shall hereby be created or

he Consulting Company or the
rtner of the Company and neither

hnt shall hold themselves out as

ompany to be an agent or partner

mpany, Consulting Company and Consultant.19



25

26

27

28

29

30

31
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No Waiver

No failure or delay by any
shall be deemed to be a
of any provision of this Ag
breach of the same or any

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

Severance

If any provision of this Agré
be invalid or unenforceabl
valid as to its other provisig

rt or other competent authority to
Agreement shall continue to be
the affected provision.

Entire Agreement

27.1 [Subject to the pro
the entire agreemgq
previous agreemen

s] OR [This] Agreement contains
and supersedes and replaces all
btween the parties.

27.2 Each party acknow to this Agreement, it is not relying
ctual statement or other provision

ent.

27.3 Without limiting th
remedy in respect
it/he/she may have
remedy is for bread
to exclude liability f¢

bgoing, no party shall have any
t made to it/him/her upon which
e Agreement, and its/his/her only
othing in this Agreement purports
Nt or act.

Non-Assignment

28.1 [Subject to Sub-clg
and [subject to the
charge (otherwise
rights hereunder.

28.2 [The Company sh
by it and to exercisg
other Member of if
Member shall, for a
or omission of the (

Third Party Rights

The parties do not intend {
by virtue of the Contracts |
a party to this Agreement.

eement is personal to the parties
] no party may assign, mortgage,
or sub-licence any of its/his/her

any of the obligations undertaken
under this Agreement through any
any act or omission of that other
reement, be deemed to be the act

irt of it to be enforceable under or
ct 1999 by any person who is not

Communication

30.1 The Consulting Co
on all advice notes,

30.2 The Consulting Co
information relating
Purchasing Repres

30.3 The Consultant s
information to the G

erence number of this Agreement
ence relating to this Agreement.

requests, recommendations and
cluding price and delivery) to the

requests, recommendations and
Notices and Service

31.1 All notices to be gi
in writing and shall

by any party to any other shall be
pnally or sent by first class prepaid

mpany, Consulting Company and Consultant.20



32

33
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31.2

31.3

Further Assurance

Each party shall from time
after its termination) do a
reasonably necessary in 0

Arbitration

33.1

33.2

post or by email an erved:
31.1.1 in the case ¢

31.1.2 in the case

onally, at the time of delivery;

d by first class prepaid post, 2

Business Dq htch; and
31.1.3 in the case { rmal Business Hours then at the
time of trans de normal Business Hours then

on the next
return email

provided (in each case) that a

31.1.2 shall be delivered to the
whom it is to be served [or to
ime to time by the latter party to

All notices given un
registered [or princi
such other address
the party serving th

All notices given un all be addressed to

EITHER

[the following email
Consulting Compa
Company: <<insert
Consultant: <<inse
or if the addresses
other email addres:
the latest email add

OR

[the following email

Company: <<insert
Consulting Compa
Consultant: <<inse

OR

[the most recent e

party serving the notice of some
Sub-Clause 31.3, then instead to
dressee party.]

b other party.]

ontinuance of this Agreement and
b all such documents as may be
rovisions of this Agreement.

All disputes, differe
rights or obligation
shall be referred to
parties or, failing
appointed at the re
The Law Society
representations ma
arbitrator. The arb
accordance with th
of such Act for the t

out of this Agreement or as to the
in connection with its construction
bitrator to be agreed between the
days> by an arbitrator to be
e President for the time being of
es] having due regard to any
appropriate qualifications of such
in <<London>> and shall be in
any re-enactment or modification

The parties agree {
courts concerning &

hplication or appeal to the English
in the course of the arbitration.

mpany, Consulting Company and Consultant.21



34

35

IN WITNESS WHEREOF this Ad
before written

SIGNED by
<<Insert name of person signing f¢
for and on behalf of <<Insert Cons

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

SIGNED by
<<Insert name of person signing fq
for and on behalf of <<Insert Com

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

<<Insert name of Consultant>>

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

Where the Consultant or the Con

(i)

(ii)
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Applicable Law and Juri

34.1 This Agreement sh
laws of England ang

construed in accordance with the

34.2 The parties agree t
courts of England a

] [non-exclusive] jurisdiction of the

Agreement in Counterpa

This Agreement may be
force once each party h
exchanged the same with

counterparts and shall come into
punterpart in identical form and

executed the day and year first

<<Insert detaile o Services here>>]

<<Insert

Time

<<Insert time in whic ould be completed>>

y:
penses relating to the
and the Company's or Consulting

travelling expenses of the ¢
Consultant’s travel betwee
Company’s place of busine
subsistence expenses of t
Day,

therwise than during a Working

mpany, Consulting Company and Consultant.22



the Company shall reimburse thog
expenditure is reasonable and neq
provided that at all times the Com
expenditure which is in excess of

Iting Company provided such
rformance of the Services and
nt be obliged to reimburse

Rail travel
Air travel

Overnight accommodation or accommodation>> including

<<|nsert

<<Insert fee amount or hourly ¢
timd AT)

Ti es
<<Insert m¢

<<Inset the type of

Address to whig

<<|Inse here>>

C
<<Insert name of G

ve
presentative here>>

P ve
<<|nsert namé

Neces ssions
<<Insert n¢ missions>>

Safet
<<Insert safety

ents
of Company>>

Pursuant to Clause 18.4, the fo
nature and purpose of the process

(s) of personal data, the scope,
he processing:

[Pursuant to Clause 18.6.2, the
agreed:

ical and organisational measures
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