
[ON HEADED NOTEPAPER OF company]
[CONSULTANT'S NAME]
[CONSULTANT'S ADDRESS]
[DATE]
Dear [CONSULTANT'S NAME]
Consultancy agreement
I am writing to confirm the terms of our agreement concerning the provision of your consultancy services to [NAME OF COMPANY] (Client). In this letter, I refer to the Client as 'us', 'our' and 'we'. 

[bookmark: a178779]Term
[bookmark: a95920]You shall provide your services to us from [DATE] unless and until this agreement is terminated by either party giving to the other not less than [NUMBER] weeks' prior written notice or as otherwise provided in this letter.
[bookmark: a875656]Duties
[bookmark: a270866]You shall use your best endeavours to promote our interests [and those of any other company in our group] and, unless prevented by ill health or accident, devote at least [NUMBER] [hours OR days] in each calendar month to carrying out the following services for us:
[bookmark: a85238][DETAILS OF SERVICES] (Services).
[bookmark: a907700]If you are unable to provide the Services due to illness or injury, you shall notify [POSITION] as soon as reasonably practicable.
[bookmark: a519472]You must comply with our policies on [social media] [anti-harassment and bullying] [information and communication systems] [no smoking] [substance misuse] [equal opportunities] [OTHER RELEVANT POLICY].
[bookmark: a174734][With our prior written approval,] [You OR you] may appoint a suitably qualified substitute to perform the Services on your behalf, provided that the substitute shall be required to enter into direct undertakings with us, including with regard to confidentiality. We will continue to pay you your fee as provided in clause 3.1 below and you shall be responsible for the remuneration of, and any expenses incurred by, the substitute. You will not be paid for any period during which neither you nor any substitute provide the Services. You will continue to be subject to all duties and obligations under this agreement for the duration of the appointment of the substitute.
[bookmark: a939521]If a substitute is appointed, the provisions relating to sub-processor obligations under clause 6 will apply.
[bookmark: a373634]You shall ensure that you are available at all times on reasonable notice to provide such assistance or information as we may require.
[bookmark: a1042512]You have no authority (and shall not hold yourself out as having authority) to bind us, unless we have specifically permitted this in writing [in advance].
[bookmark: a332794]You must comply with [our [ethics and] anti-bribery and anti-corruption policies and procedures AND/OR the Bribery Act 2010]. 
[bookmark: a998772]You must not engage in any activity, practice or conduct which would constitute either a UK tax evasion facilitation offence or a foreign tax evasion facilitation offence under the Criminal Finances Act 2017. [You must comply with our [anti-facilitation of tax evasion policy OR anti-bribery and anti-corruption policies].]
[bookmark: a506356]You must not engage in any activity, practice or conduct which would constitute fraud, including but not limited to a fraud offence under section 199(6) of the Economic Crime and Corporate Transparency Act 2023. [You must comply with our [ethics, anti-bribery and anti-corruption policies OR anti-fraud policy].]
[bookmark: a1035876]Fees and expenses
[bookmark: a727889]We will pay you a fee of £[AMOUNT] per [hour OR day] [exclusive OR inclusive] of VAT. You shall submit invoices to us on a monthly basis setting out the hours that you have worked for us during the preceding month and any VAT payable (if applicable). We will pay such invoices [within [NUMBER] weeks of receipt OR in accordance with our usual payment terms].
[bookmark: a901119][We shall reimburse [your reasonable expenses incurred in providing the Services OR those expenses agreed with us in advance as necessary for the proper performance of the Services] within [NUMBER] weeks of receipt of your invoice and all relevant receipts, or other evidence as we may reasonably require, to support the expense in each case OR You shall bear your own expenses].
[bookmark: a362187]We are entitled to deduct from the fees (and any other sums) payable to you any sums that you may owe us [or any other company in our group] at any time.
[bookmark: a792031]Other activities
[bookmark: a909023]You may be engaged, employed or concerned in any other business, trade, profession or other activity which does not place you in a conflict of interest with us. However, you may not be involved in any capacity with a business which does or could compete with our business without the prior written consent of [POSITION] [(such consent not to be unreasonably withheld)]. 
[bookmark: a614506][Confidential information 
[bookmark: a596589]In this clause 5, confidential information shall mean information in whatever form (including in written, oral, visual or electronic form or on any magnetic or optical disk or memory) and wherever located relating to our business, clients, customers, suppliers, products, assets, affairs and finances that is confidential to us and trade secrets relating to our business or any of our suppliers, clients, customers, agents, distributors, shareholders, management or business contacts, including technical data and know-how [ADD SPECIFIC EXAMPLES AS NECESSARY], that you create, develop, receive or obtain in connection with the engagement, whether or not such information is marked confidential.
[bookmark: a333652]You shall not [and you shall procure that any substitute shall not] (except in the proper course of providing the Services, as authorised or required by law, or as authorised by us), either during or at any time after your engagement, use any confidential information, make or use any copies of any confidential information or disclose any confidential information.
[bookmark: a369800]The restriction in clause 5.2 does not apply to any confidential information which is or comes into the public domain other than though your unauthorised disclosure.
[bookmark: a536210]Nothing in this clause 5 shall prevent you from:
[bookmark: a378469]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; 
[bookmark: a381612]doing or saying anything that is required by HMRC or a regulator, ombudsman or supervisory authority; 
[bookmark: a472193]whether required by law 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); 
[bookmark: a153280]complying with an order from a court or tribunal to disclose or give evidence; 
[bookmark: a846325]disclosing information to HMRC for the purposes of establishing and paying (or recouping) tax liabilities arising from your engagement;
[bookmark: a406481]disclosing information to any person who owes you a duty of confidentiality (which you agree not to waive) in respect of information disclosed to them, including legal or tax advisers and persons providing you with medical, therapeutic, counselling or support services; or
[bookmark: a170840]making any other disclosure as required by law.]
[bookmark: a998725]Data protection
[bookmark: a135114]We will collect and process information relating to you in accordance with the privacy notice which is [on the intranet OR annexed to this agreement].
[bookmark: a676927]For the purposes of this clause, Data Protection Legislation includes 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). 
[bookmark: a186429][You and we acknowledge that for the purposes of the Data Protection Legislation, we are the controller and you are the processor.]
[bookmark: a441191][The schedule to this agreement sets out the scope, nature and purpose of the processing by you, the duration of the processing and the types of personal data (as defined in the Data Protection Legislation (Personal Data)) and categories of data subject.]
[bookmark: a582024][You shall, in relation to any Personal Data processed:
[bookmark: a923977]process that Personal Data only on our written instructions;
[bookmark: a161716]keep the Personal Data confidential;
[bookmark: a430313]comply with our reasonable instructions with respect to processing Personal Data and with our [privacy standard OR data protection policy] [data retention guidelines] [LIST OTHER POLICIES];
[bookmark: a750117][not transfer any Personal Data outside of the UK;
OR
not transfer any Personal Data outside of the UK unless, in accordance with the Data Protection Legislation, you ensure that (i) the transfer is to a country approved as providing an adequate level of protection for Personal Data; or (ii) there are appropriate safeguards in place for the transfer of Personal Data; or (iii) binding corporate rules are in place; or (iv) one of the derogations for specific situations applies to the transfer;]
[bookmark: a516337]assist us [at our cost] in responding to any data subject access request and to ensure compliance with our obligations under the Data Protection Legislation with respect to security, breach notifications, privacy impact assessments and consultations with supervisory authorities or regulators;
[bookmark: a226835]notify us without undue delay on becoming aware of a Personal Data breach or communication which relates to your or our compliance with the Data Protection Legislation;
[bookmark: a753910]at our written request, delete or return Personal Data (and any copies of the same) to us on termination of this agreement unless required by the Data Protection Legislation to store the Personal Data; and
[bookmark: a675151]maintain complete and accurate records and information to demonstrate compliance with this clause [6] [and allow for audits by us or our designated auditor.]
[bookmark: a972075][You shall ensure that you have in place appropriate technical or organisational measures, reviewed and approved by us, 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:
[bookmark: a419158]pseudonymising and encrypting Personal Data;
[bookmark: a516894]ensuring confidentiality, integrity, availability and resilience of its systems and services;
[bookmark: a805561]ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident; and
[bookmark: a688816]regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it.]
[bookmark: a854999][We do not agree to you appointing any third-party processor of Personal Data under this agreement. 
OR 
You may only authorise a sub-processor to process Personal Data if:
[bookmark: a207010]we [provide written consent prior to the appointment of each sub-processor] OR [are provided with an opportunity to object to the appointment of each sub-processor within [NUMBER] working days after you supply us with full details in writing regarding such sub-processor];
[bookmark: a960552]you enter 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 us and, where relevant, aiding us to respond to subject access requests, and, upon our written request, provide us with copies of the relevant excerpts from such contracts;
[bookmark: a636764]you maintain control over all of the Personal Data you entrust to the sub-processor; and
[bookmark: a980350]the sub-processor's contract terminates automatically on termination of this agreement for any reason.
You shall remain fully liable for all acts or omissions of any third-party processor appointed by you pursuant to this clause 6.7. ]
[bookmark: a438453][You shall have personal liability for and shall indemnify us [and any other company in our group] for any loss, liability, costs (including legal costs), damages, or expenses resulting from any breach by you [or a sub-processor engaged by you] of the Data Protection Legislation, and shall maintain in force full and comprehensive insurance policies to cover such liability. ]
[bookmark: a791893]Intellectual property
[bookmark: a200217]You hereby assign to us all existing and future intellectual property rights (including, without limitation, patents, copyright and related rights) and inventions arising from the Services provided to us. You agree promptly to execute all documents and do all acts as may, in our opinion, be necessary to give effect to this clause 7.
[bookmark: a967387]You hereby irrevocably waive all moral rights under the Copyright, Designs and Patents Act 1988 (and all similar rights in other jurisdictions) which you have or will have in any existing or future works.
[bookmark: a460358][You irrevocably appoint us to be your attorney in your name and on your behalf to execute documents, use your name and do all things which are necessary or desirable for us to obtain for ourselves or our nominee the full benefit of this clause.]
[bookmark: a688709]Insurance and liability
[bookmark: a732915]You shall have personal liability for and shall indemnify us [and any other company in our group] for any loss, liability, costs (including reasonable legal costs), damages or expenses arising from [any breach by you, or any substitute engaged under this agreement, of the terms of this agreement, including any negligent or reckless act, omission or default in] the provision of the Services and shall maintain in force during the period of this agreement adequate insurance cover with reputable insurers acceptable to us.
[bookmark: a569844]Termination
[bookmark: a829649]We may at any time terminate your engagement with immediate effect with no liability to make any further payment to you (other than in respect of any accrued fees or expenses at the date of termination) if:
[bookmark: a206584]you are in material breach of any of your obligations under this agreement; 
[bookmark: a583744]you fail to comply with your obligations under clause 2.8, clause 2.9 or clause 2.10; or
[bookmark: a473760]other than as a result of illness or accident, after notice in writing, you wilfully neglect to provide or fail to remedy any default in providing the Services.
Any delay by us in exercising our rights to terminate shall not constitute a waiver of those rights.
[bookmark: a607250]Client property 
[bookmark: a791100]All documents, manuals, hardware and software that we provide for your use, and any data or documents (including copies) produced, maintained or stored on our computer systems or other electronic equipment (including mobile phones)[, including confidential information as defined in clause 5 and copies of confidential information], remain our property. 
[bookmark: a679711]On termination of your engagement, or at our request at any time during your engagement, you shall[, and shall procure that any substitute shall,] hand over all property belonging to us [(including confidential information as defined in clause 5 and copies of confidential information)] to [POSITION] and irretrievably delete any information belonging to us [(including confidential information as defined in clause 5 and copies of confidential information)] which is stored on any magnetic or optical disk or memory, including personal computer networks, personal e-mail accounts or personal accounts on websites, in your possession or control.
[bookmark: a908172]Status
[bookmark: a938575]You will be an independent contractor and nothing in this agreement shall render you our employee, worker, agent or partner and you shall not hold yourself out as such.
[bookmark: a785883]You shall be fully responsible for and indemnify us [or any other company in our group] against any liability, assessment or claim for:
[bookmark: a141647]taxation howsoever arising from or made in connection with the performance of the Services, where such recovery is not prohibited by law; and
[bookmark: a671433]any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by you or any substitute against us 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 by us.
We may satisfy such indemnity (in whole or in part) by way of deduction from any payment due to you.
[bookmark: a418705]Variation
[bookmark: a923640]This agreement may only be varied by a document signed by both you and us.
[bookmark: a590642]Third party rights
[bookmark: a807516]The Contracts (Rights of Third Parties) Act 1999 shall not apply to this agreement and no person other than you and us shall have any rights under it. The terms of this agreement or any of them may be varied, amended or modified or this agreement may be suspended, cancelled or terminated by agreement in writing between the parties or this agreement may be rescinded (in each case) without the consent of any third party.
[bookmark: a544951]Governing law
[bookmark: a275868]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: a274455]Jurisdiction
[bookmark: a192877]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).
[bookmark: a826292]Please acknowledge receipt of this letter and acceptance of its terms by signing, dating and returning the enclosed copy.
Yours sincerely,


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

	[NAME]

	For and on behalf of 

	[COMPANY]

	 

	I hereby acknowledge receipt and accept the contents of this letter.

	 

	Signed .....................................................

	[CONSULTANT]

	 

	Date ........................................................


[bookmark: a598255]PROCESSING, PERSONAL DATA AND DATA SUBJECTS
[bookmark: a969013]PROCESSING BY THE CONSULTANT
[bookmark: a208377]SCOPE
[bookmark: a163519]NATURE
[bookmark: a405493]PURPOSE OF PROCESSING
[bookmark: a104629]DURATION OF THE PROCESSING
[bookmark: a419059]TYPES OF PERSONAL DATA
[bookmark: a431891]CATEGORIES OF DATA SUBJECT
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