Dated
INSERT DATE
Consultancy Agreement





Community Social Inclusion Network (‘CSIN Group’) (1)

and

INSERT NAME (2)


THIS  AGREEMENT is dated INSERT DATE
Parties
CSIN Group, of 133 Higher Dean Street, Radcliffe, Manchester M26 (Client); and
INSERT NAME, of INSERT ADDRESS (Provider).
Agreed terms
[bookmark: _Toc256000000][bookmark: _Ref_a284888][bookmark: _Toc465154921][bookmark: _Toc100155280]Interpretation
The following definitions and rules of interpretation apply in this agreement (unless the context requires otherwise).
[bookmark: _Ref_a680097]Definitions:
Business of the Client: Alternative Education Provision 
Business Opportunities: any opportunities which the provider becomes aware of during the Engagement which relate to the Business of the Client or which the Client reasonably considers might be of benefit to the Client.
Business Day: a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
Capacity: as agent, provider, director, employee, owner, partner, shareholder or in any other capacity.
Commencement Date: INSERT DATE
Client Property: all documents, books, manuals, materials, records, correspondence, papers and information (on whatever media and wherever located) relating to the Business or affairs of the Client or its customers and business contacts, and any equipment, keys, hardware or software provided for the Providers use by the Client during the Engagement, and any data or documents (including copies) produced, maintained or stored by the Provider on the Client or the Providers computer systems or other electronic equipment during the 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, clients, suppliers, products, affairs and finances of the Client for the time being confidential to the Client and trade secrets including, without limitation, technical data and know-how relating to the Business of the Client or any of its suppliers, customers, clients, agents, distributors, shareholders, management or business contacts, including in particular (by way of illustration only and without limitation) and including (but not limited to) information that the Provider creates, develops, receives or obtains in connection with their Engagement, whether or not such information (if in anything other than oral form) is marked confidential.
Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the retained EU law version of the General Data Protection Regulation ((EU) 2016/679) (UK GDPR), the Data Protection Act 2018 (and regulations made thereunder) or any successor legislation, and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of personal data (including, without limitation, the privacy of electronic communications).
Engagement: the engagement of the Provider by the Client on the terms of this agreement.
Intellectual Property Rights: patents, utility models, rights to Inventions, copyright and neighbouring and related rights, moral rights, trademarks 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 Provider in the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.
Services: the services provided by the Provider in a consultancy capacity for the Client, a role description is available separately.	Comment by mail: Job Descriptions should not be used for Contractors - there should be a project brief/assignment because otherwise it implies an employment relationship.  As previously advised - you should try to move all teachers onto employment if you use them on a continuous basis
Substitute: a substitute engaged by the Provider under the terms of clause 3.3.
Termination Date: the date of termination of this agreement, howsoever arising.
Works: all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software, and all other materials in whatever form, including but not limited to hard copy and electronic form, prepared by the Provider in the provision of the Services.
The headings in this agreement are inserted for convenience only and shall not affect its construction.
[bookmark: _Ref_a690778]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_a923693]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
[bookmark: _Ref_a413064]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: _Toc256000001][bookmark: _Ref_a295569][bookmark: _Toc465154922][bookmark: _Toc100155281]Term of engagement
[bookmark: _Ref_a648053]The Client shall engage the Provider and the Provider shall provide the INSERT TITLE services on the terms of this agreement.
[bookmark: _Ref_a590601][bookmark: _Ref_a1028535][bookmark: _Ref_a449153]The Engagement shall commence on the Commencement Date and shall continue from the commencement date as provided by the terms of this agreement or by either party giving to the other INSERT NOTICE PERIOD prior written notice.
The Engagement is conditional on the Provider working on a term-time only basis as required by the Client. Ordinarily, the Provider shall work from Bright House Business Centre, Bright Road Salford M30 0WZ or other location as deemed appropriate of his or her choosing.
[bookmark: _Toc256000002][bookmark: _Ref_a921722][bookmark: _Toc465154923][bookmark: _Toc100155282]Duties and obligations
[bookmark: _Ref_a598953]During the Engagement the Provider shall:
[bookmark: _Ref_a524184]provide the Services with all due care, skill and ability and use their best endeavours to promote the interests of the Client;
[bookmark: _Ref_a748492][bookmark: _Ref38617675]unless prevented by ill health or accident, devote at least 25 hours in each week (during term-time) to the carrying out of the Services together with such additional time if any as may be necessary for their proper performance; and
[bookmark: _Ref_a809989]promptly give to the Client 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 the Client.
[bookmark: _Ref_a94340]If the Provider is unable to provide the Services due to illness or injury, they shall advise the Client 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.
[bookmark: _Ref_a506867]The Provider may, with the prior written approval of the Client and subject to the following proviso, appoint a suitably qualified and skilled Substitute to perform the Services on their behalf, provided that the Substitute shall be required to enter into direct undertakings with the Client, including with regard to confidentiality. If the Client accepts the Substitute, the Provider shall continue to invoice the Client in accordance with clause 4 and shall be responsible for the remuneration of the Substitute. For the avoidance of doubt, the Provider will continue to be subject to all duties and obligations under this agreement for the duration of the appointment of the Substitute.
[bookmark: _Ref_a534866]If a Substitute is appointed, the provisions relating to sub-processor obligations under clause 8 will apply.
The Provider shall use reasonable endeavours to ensure that they are available at all times on reasonable notice to provide such assistance or information as the Client may require.
[bookmark: _Ref_a716448]Unless they have been specifically authorised to do so by the Client in writing, the Provider shall not:
[bookmark: _Ref_a906121]have any authority to incur any expenditure in the name of or for the account of the Client; or
[bookmark: _Ref_a805944]hold themselves out as having authority to bind the Client.
[bookmark: _Ref_a372055]The Provider shall comply with all reasonable standards of safety and comply with the Client’s health and safety procedures from time to time in force at the premises where the Services are provided and report to the Client any unsafe working conditions or practices.
[bookmark: _Ref_a625713]The Provider shall comply with the Client's policies.
[bookmark: _Ref_a673723]The Provider undertakes to the Client that during the Engagement they shall take all reasonable steps to offer (or cause to be offered) to the Client any Business Opportunities as soon as practicable after the same shall have come to their knowledge and, in any event, before the same shall have been offered by the Provider (or caused by the Provider to be offered) to any other party provided that nothing in this clause shall require the Provider to disclose any Business Opportunities to the Client if to do so would result in a breach by the Provider of any obligation of confidentiality or of any fiduciary duty owed by the Provider to any third party.
[bookmark: _Ref_a1034297]The Provider may use a third party to perform any administrative, clerical or secretarial functions which are reasonably incidental to the provision of the Services provided that: 
[bookmark: _Ref_a917926]the Client will not be liable to bear the cost of such functions; and
[bookmark: _Ref_a202278]at the Client’s request the third party shall be required to enter into direct undertakings with the Client, including with regard to confidentiality.
[bookmark: _Ref_a689012]The Provider shall:
[bookmark: _Ref_a668470]comply with all applicable laws, regulations and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);
[bookmark: _Ref_a272976]not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
[bookmark: _Ref_a427341]promptly report to the Client any request or demand for any undue financial or other advantage of any kind received by the Provider in connection with the performance of this agreement;
[bookmark: _Ref_a965341]ensure that all persons associated with the Provider or other persons who are performing services or providing goods in connection with this agreement comply with this clause 3.11.
[bookmark: _Ref_a315199]Failure to comply with clause 3.11 may result in the immediate termination of this agreement.
[bookmark: _Ref495312782]The Provider shall:
not engage in any activity, practice or conduct which would constitute either:
a UK tax evasion facilitation offence under section 45(1) of the Criminal Finances Act 2017; or
a foreign tax evasion facilitation offence under section 46(1) of the Criminal Finances Act 2017;
promptly report to the Client any request or demand from a third party to facilitate the evasion of tax within the meaning of Part 3 of the Criminal Finances Act 2017 or any suspected tax evasion offences or facilitation of tax evasion offences, whether under UK law or under the law of any foreign country, in connection with the performance of this agreement;
ensure that all persons associated with the Provider or other persons who are performing services or providing goods in connection with this agreement comply with this clause 3.13.
[bookmark: _Ref531619911]Failure to comply with clause 3.13 may result in the immediate termination of this agreement.
[bookmark: _Toc256000003][bookmark: _Ref_a421416][bookmark: _Toc465154924][bookmark: _Toc100155283]Fees
[bookmark: _Ref_a791217]The Client shall pay the Provider an hourly fee of [£AMOUNT]. On the last working day of each month during the Engagement, the Provider shall submit to the Client an invoice which gives details of the days the Provider or any Substitute has worked during the month, the Services provided and the amount of the fee payable (plus VAT, if applicable) for the Services during that month.  
[bookmark: _Ref_a681813]In consideration of the provision of the Services during the Engagement, the Client shall pay each invoice submitted by the Provider in accordance with clause 4.1 within one month of receipt.
[bookmark: _Ref_a478868]The Client shall be entitled to deduct from the fees (and any other sums) due to the Provider any sums that the Provider may owe to the Client at any time.
[bookmark: _Ref_a390007]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 the Client against the Provider in respect of the provision of the Services.
[bookmark: _Toc256000004][bookmark: _Ref_a403831][bookmark: _Toc465154925][bookmark: _Toc100155284]Expenses
[bookmark: _Ref_a383288]The Provider shall be responsible for his own travel or accommodation expenses in any visits as agreed with the Client.
[bookmark: _Ref_a163026]If the Provider is required to travel abroad in the course of the Engagement, they shall be responsible for any necessary insurances, inoculations and immigration requirements.
[bookmark: _Toc256000005][bookmark: _Ref_a558235][bookmark: _Toc465154926][bookmark: _Toc100155285]Other activities
[bookmark: _Ref_a185656]Nothing in this agreement shall prevent the Provider 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:
[bookmark: _Ref_a1008118]such activity does not cause a breach of any of the Provider's obligations under this agreement; 
[bookmark: _Ref_a275152]the Provider shall not engage in any such activity if it relates to a business which is similar to or in any way competitive with the Business of the Client without the prior written consent of the Client (such consent not to be unreasonably withheld); and
[bookmark: _Ref_a974817]the Provider shall give priority to the provision of the Services to the Client over any other business activities undertaken by the Provider during the course of the Engagement.
[bookmark: _Toc256000006][bookmark: _Ref_a176249][bookmark: _Toc465154927][bookmark: _Toc100155286]Confidential information
[bookmark: _Ref_a759676]The Provider acknowledges that in the course of the Engagement they have access to Confidential Information. The Provider has therefore agreed to accept the restrictions in this clause 7.
[bookmark: _Ref_a1009392]Subject to clause 7.4, the Provider 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 their best endeavours to prevent the publication or disclosure of) any Confidential Information. This restriction does not apply to:
[bookmark: _Ref_a994890]any use or disclosure authorised by the Client or required by law; or
[bookmark: _Ref_a452417]any information which is already in, or comes into, the public domain otherwise than through the Provider’s unauthorised disclosure.
[bookmark: _Ref_a379815]At any stage during the Engagement, the Provider will promptly on request return all and any Client Property in their possession to the Client.
[bookmark: _Ref99696247]Nothing in this clause 7 shall prevent the Provider or, where applicable, the Client (or any of its officers, employees, workers or agents) from:
reporting a suspected criminal offence to the police or any law enforcement agency or co-operating with the police or any law enforcement agency regarding a criminal investigation or prosecution;
doing or saying anything that is required by HMRC or a regulator, ombudsman or supervisory authority;
whether required to or not, making a disclosure to, or co-operating with any investigation by, HMRC or a regulator, ombudsman or supervisory authority regarding any misconduct, wrongdoing or serious breach of regulatory requirements (including giving evidence at a hearing);
complying with an order from a court or tribunal to disclose or give evidence;
making any other disclosure as required by law; or
disclosing information to any person who owes a duty of confidentiality (which the Provider and the Client agree not to waive) in respect of information disclosed to them, including legal or tax advisers or, in the Provider's case, persons providing them with medical, therapeutic, counselling or support services.
[bookmark: _Toc256000007][bookmark: _Ref_a375149][bookmark: _Toc465154928][bookmark: _Toc100155287]Data protection
[bookmark: _Ref38622146]The Client will collect and process information relating to the Provider in accordance with the privacy notice which is annexed to this agreement.
[bookmark: _Ref_a306699]The Provider and the Client will comply with the Data Protection Legislation.
The Provider shall, in relation to any Personal Data processed in connection with the Engagement:
process that Personal Data only on written instructions of the Client;
keep the Personal Data confidential;
comply with the Client's Privacy Standard.
comply with the Client's reasonable instructions with respect to processing Personal Data;
not transfer any Personal Data outside of the UK;
assist the Client 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;
notify the Client without undue delay on becoming aware of a Personal Data breach or communication which relates to the Client's or Provider's compliance with the Data Protection Legislation;
at the written request of the Client, delete or return Personal Data (and any copies of the same) to the Client on termination of the Engagement unless required by the Data Protection Legislation to store the Personal Data; and
[bookmark: _Ref10631189]The Provider shall ensure that they have in place appropriate technical or organisational measures, reviewed and approved by the Client, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures. Such measures may include, where appropriate:	
pseudonymising and encrypting Personal Data.
ensuring confidentiality, integrity, availability and resilience of its systems and services
ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident; and
regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it.
[bookmark: _Ref70691036][bookmark: _Ref39651282][bookmark: _Ref70690948]The Provider may only authorise a sub-processor to process Personal Data if:
the Client is provided with an opportunity to object to the appointment of each sub-processor within 5 working days after the Provider supplies the Client with full details in writing regarding such sub-processor;
the Provider enters into a written contract with the sub-processor that contains terms substantially the same as those set out in this agreement, in particular in relation to requiring appropriate technical and organisational data security measures with regards to Article 32 of the UK GDPR and any relevant requirements under Article 28 of the UK GDPR, including but not limited to the sub-processor allowing for and contributing to audits by or on behalf of the Client and, where relevant, aiding the Client to respond to subject access requests, and, upon the Client's written request, provides the Client with copies of the relevant excerpts from such contracts;
the Provider maintains control over all of the Personal Data it entrusts to the sub-processor; and
the sub-processor's contract terminates automatically on termination of this agreement for any reason.
The Provider shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this clause 8.5.
[bookmark: _Ref510707866][bookmark: _Ref71548401]The Provider shall have personal liability for and shall indemnify the Client for any loss, liability, costs (including legal costs), damages, or expenses resulting from any breach by the Provider or a sub-processor engaged by the Provider of the Data Protection Legislation.
[bookmark: _Toc256000008][bookmark: _Ref_a747224][bookmark: _Toc465154929][bookmark: _Toc100155288]Intellectual property
[bookmark: _Ref_a296017]The Provider hereby assigns to the Client all existing and future Intellectual Property Rights 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 Provider holds legal title in these rights and inventions on trust for the Client.
[bookmark: _Ref_a474052]The Provider undertakes:
[bookmark: _Ref_a142931]to notify to the Client in writing full details of any Inventions promptly on their creation;
[bookmark: _Ref_a964617]to keep details of all Inventions confidential; 
[bookmark: _Ref_a136295]whenever requested to do so by the Client and in any event on the termination of the Engagement, promptly to deliver to the Client 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 the process of their creation which are in their possession, custody or power;
[bookmark: _Ref_a231651]not to register nor attempt to register any of the Intellectual Property Rights in the Works, nor any of the Inventions, unless requested to do so by the Client; and
[bookmark: _Ref_a430551]to do all acts necessary to confirm that absolute title in all Intellectual Property Rights in the Works and the Inventions has passed, or will pass, to the Client.
[bookmark: _Ref_a253292]The Provider warrants to the Client that:
[bookmark: _Ref_a512235]they have not given and will not give permission to any third party to use any of the Works or the Inventions, nor any of the Intellectual Property Rights in the Works;
[bookmark: _Ref_a266564]they are unaware of any use by any third party of any of the Works or Intellectual Property Rights in the Works; and
[bookmark: _Ref_a1003575]the use of the Works or the Intellectual Property Rights in the Works by the Client will not infringe the rights of any third party.
[bookmark: _Ref_a956805]The Provider agrees to indemnify the Client and keep it indemnified at all times against all or any costs, claims, damages or expenses incurred by the Client, or for which the Client may become liable, with respect to any intellectual property infringement claim or other claim relating to the Works or Inventions supplied by the Provider to the Client during the course of providing the Services. The Provider shall maintain adequate liability insurance coverage and ensure that the Client’s interest is noted on the policy, and shall supply a copy of the policy to the Client on request. The Client may at its option satisfy this indemnity (in whole or in part) by way of deduction from any payments due to the Provider.
[bookmark: _Ref_a251475]The Provider waives any moral rights in the Works to which they are 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 Provider’s moral rights.
[bookmark: _Ref_a932851]The Provider acknowledges that, except as provided by law, no further fees or compensation other than those provided for in this agreement are due or may become due to the Provider in respect of the performance of their obligations under this clause 9.
[bookmark: _Ref_a289780]The Provider undertakes, at the expense of the Client, at any time either during or after the Engagement, to execute all documents, make all applications, give all assistance and do all acts and things as may, in the opinion of the Client, be necessary or desirable to vest the Intellectual Property Rights in, and to register them in, the name of the Client and to defend the Client against claims that works embodying Intellectual Property Rights or Inventions infringe third party rights, and otherwise to protect and maintain the Intellectual Property Rights in the Works and the Inventions.
[bookmark: _Ref_a680807]The Provider irrevocably appoints the Client to be their attorney in their name and on their behalf to execute documents, use the Provider’s name and do all things which are necessary or desirable for the Client to obtain for itself or its nominee the full benefit of this clause.
[bookmark: _Toc256000009][bookmark: _Ref_a1015973][bookmark: _Toc465154930][bookmark: _Toc100155289]liability
[bookmark: _Ref_a807212]The Provider shall have personal liability for and shall indemnify the Client for any loss, liability, costs (including reasonable legal costs), damages or expenses arising from any breach by the Provider or a Substitute engaged by the Provider of the material terms of this agreement including any negligent or reckless act, omission or default in the provision of the Services.
[bookmark: _Toc256000010][bookmark: _Ref_a801844][bookmark: _Toc465154931][bookmark: _Toc100155290]Termination
[bookmark: _Ref_a216645]Notwithstanding the provisions of clause 2.2 and 2.3, the Client may terminate the Engagement with immediate effect with no liability to make any further payment to the Provider (other than in respect of amounts accrued before the Termination Date) if at any time the Provider:
[bookmark: _Ref_a890624]commits any gross misconduct affecting the Business of the Client;
[bookmark: _Ref_a138795]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 the Client;
[bookmark: _Ref_a627636]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_a151021]is in the reasonable opinion of the Client negligent or incompetent in the performance of the Services;
[bookmark: _Ref_a580865]is declared bankrupt or makes any arrangement with or for the benefit of their creditors or has a county court administration order made against them under the County Court Act 1984;
[bookmark: _Ref531684364][bookmark: _Ref_a822491]dies or is incapacitated (including by reason of illness or accident) from providing the Services for an aggregate period of 10 days in any 52-week consecutive period; 
[bookmark: _Ref_a918532]commits any fraud or dishonesty or acts in any manner which in the opinion of the Client brings or is likely to bring the Provider or the Client into disrepute or is materially adverse to the interests of the Client;
[bookmark: _Ref_a616762]commits any breach of the Client's policies and procedures; or
[bookmark: _Ref_a596219]commits any offence under the Bribery Act 2010.
The rights of the Client under clause 11.1 are without prejudice to any other rights that it might have at law to terminate the Engagement or to accept any breach of this agreement on the part of the Provider as having brought the agreement to an end. Any delay by the Client in exercising its rights to terminate shall not constitute a waiver of these rights.
[bookmark: _Ref_a741085]The rights of the Client under clause 11.1 are without prejudice to any other rights that it might have at law to terminate the Engagement or to accept any breach of this agreement on the part of the Provider as having brought the agreement to an end. Any delay by the Client in exercising its rights to terminate shall not constitute a waiver of these rights.
[bookmark: _Toc256000011][bookmark: _Ref_a968741][bookmark: _Toc465154932][bookmark: _Toc100155291]Obligations on termination
[bookmark: _Ref_a363951]On the Termination Date the Provider shall:
[bookmark: _Ref_a178324]immediately deliver to the Client all Client Property and original Confidential Information in their possession or under their control;
[bookmark: _Ref_a1000785]subject to the Client's data retention guidelines, irretrievably delete on that the provider will indemnify the company against all claims other than those arising out of the company's negligence or wilful default. any information relating to the Business of the Client stored on any magnetic or optical disk or memory (including but not limited to any Confidential Information) and all matter derived from such sources which is in their possession or under their control outside the premises of the Client. This obligation includes requiring any Substitute to delete such information where applicable. For the avoidance of doubt, the contact details of business contacts made during the Engagement are regarded as Confidential Information and, as such, must be deleted from personal social or professional networking accounts; and
[bookmark: _Ref_a313742]provide a signed statement that they have complied fully with their obligations under this clause 12, together with such evidence of compliance as the Client may reasonably request.
[bookmark: _Toc256000012][bookmark: _Ref_a267819][bookmark: _Toc465154933][bookmark: _Toc100155292]Status
[bookmark: _Ref_a466719]The relationship of the Provider to the Client will be that of independent contractor and nothing in this agreement shall render them an employee, worker, agent or partner of the Client and the Provider shall not hold themselves out as such.
[bookmark: _Ref_a135598]This agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Provider shall be fully responsible for and shall indemnify the Client for and in respect of:
[bookmark: _Ref_a174748]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 the performance of the Services, where the recovery is not prohibited by law. The Provider shall further indemnify the Client against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Client in connection with or in consequence of any such liability, deduction, contribution, assessment or claim other than where the latter arise out of the Client’s negligence or wilful default; and
[bookmark: _Ref_a954484]any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Provider or any Substitute against the Client 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 the Client.
[bookmark: _Ref_a143688]The Client may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Provider.
[bookmark: _Toc256000013][bookmark: _Ref_a573532][bookmark: _Toc465154934][bookmark: _Toc100155293]Notices
[bookmark: _Ref_a456627]Any notice given to a party under or in connection with this agreement shall be in writing and shall be:
[bookmark: _Ref_a455707]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; or
sent by email to the following addresses (or an address substituted in writing by the party to be served):
Client: INSERT EMAIL ADDRESS
Provider: INSERT EMAIL ADDRESS
[bookmark: _Ref_a416510]Unless proven otherwise, any notice shall be deemed to have been received:
if delivered by hand, at the time the notice is left at the address given in this agreement or given to the addressee;
[bookmark: _Ref_a622572]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; or
[bookmark: _Ref_a779140]if sent by email, at the time of transmission.
[bookmark: _Ref40105732][bookmark: _Ref_a315295]If deemed receipt under clause 14.2 would occur outside business hours in the place of receipt, it shall be deferred until business hours resume. In this clause 14.3, business hours means 9.00am to 4.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.
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: _Toc256000014][bookmark: _Ref_a90282][bookmark: _Toc453252486][bookmark: _Toc465154935][bookmark: _Toc100155294][bookmark: _Ref_a374632]Entire agreement
[bookmark: _Ref_a72583]This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous and contemporaneous agreements, promises, assurances and understandings between them, whether written or oral, relating to its subject matter.
[bookmark: _Ref_a989723]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_a769460]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: _Toc256000015][bookmark: _Toc465154936][bookmark: _Toc100155295]Variation
[bookmark: _Ref_a146280]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: _Toc256000016][bookmark: _Ref_a96918][bookmark: _Toc465154937][bookmark: _Toc100155296]Counterparts
This agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
[bookmark: _Ref42177502]No counterpart shall be effective until each party has delivered to the other at least one executed counterpart.
[bookmark: _Toc256000017][bookmark: _Ref_a331907][bookmark: _Toc453252489][bookmark: _Toc465154938][bookmark: _Toc100155297][bookmark: _Ref_a133007]Third party rights
[bookmark: _Ref_a525973][bookmark: _Ref_a85389]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. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.
[bookmark: _Ref_a345209]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: _Toc256000018][bookmark: _Toc453252490][bookmark: _Toc465154939][bookmark: _Ref38626269][bookmark: _Ref38626314][bookmark: _Toc100155298]Governing law
[bookmark: _Ref_a605576]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: _Toc256000019][bookmark: _Ref_a311178][bookmark: _Toc453252491][bookmark: _Toc465154940][bookmark: _Toc100155299]Jurisdiction
[bookmark: _Ref_a928453]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 takes effect on the date stated at the beginning of it.
[bookmark: _Ref_a717115][bookmark: _Ref38616836]
	
	

	
	

	Signed on behalf of the Client 

 
	.......................................
INSERT NAME
 




	Signed on behalf of the Provider


 
	.......................................
INSERT NAME
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