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THIS AGREEMENT is dated                           and is made BETWEEN:

(1) COMPANY NAME (No.) whose registered office is at ADDRESS ( the Company”)

(2) [Name] of [ ADDRESS] (“the Consultant”)

NOW IT IS HEREBY AGREED as follows:

1 Interpretation

1.1 In this Agreement:

“the Consultancy” means the Consultancy of the Consultant under this Agreement

“the Consultancy Services” means the services to be provided by the Consultant under this Agreement as referred to in clause 2.1
“the Board” means the Board of Directors for the time being of the Company

“Expenses” shall mean the Consultant’s reasonable travel, phone, fax and other reasonable out-of-pocket expenses wholly and exclusively incurred by the Consultant in provision of the Consultancy Services outside of the London area, but not any loss of income incurred by the Consultant as a result of complying with his obligations under this Agreement

“Group Company” means any holding company for the time being of the Company or any subsidiary for the time being of the Company or of any such holding company (for which purpose the expressions “holding company” and “subsidiary” shall have the meanings ascribed thereto by section 736 of the Companies Act 1985)

“the Group” means all Group Companies 

1.2 References to clauses are unless otherwise stated to clauses of this Agreement.

1.3 References in this Agreement to statutory provisions shall be construed as references to those provisions as respectively replaced or amended or re‑enacted from time to time.

1.4 Words importing the singular include the plural and vice versa, words importing a gender include every gender and references to persons include bodies corporate or unincorporate.

1.5 The headings to the clauses do not affect their interpretation.

2 Consultancy and Term

2.1 The Company hereby appoints the Consultant and the Consultant hereby agrees to act as consultant to the Company to assist on matters relating to the Company’s business as may be reasonably required by the Board including matters referred to in the Schedule to this Agreement.

2.2 The term of this Agreement shall be a fixed term of [Duration] from [Date] to [Date] provided that either the Consultant or the Company may at any time serve upon the other at least [number] month’s written notice to terminate this agreement on or prior to the expiry of the fixed term.

2.3 The Consultant hereby warrants and represents to the Company that he will not be in breach of any contractual obligation binding on him by reason of his entering into this Agreement or of his performing his duties hereunder.

3 Scope of the Consultancy

The Consultant shall provide the Consultancy Services for such time as is necessary for the proper performance of its duties hereunder.

4 Duties

4.1 During the Consultancy the Consultant shall: 

4.1.1 to the best of his ability and in a proper loyal and efficient manner provide such services and exercise and carry out such powers and functions as are specified in this Agreement; 

4.1.2 observe all such directions and restrictions as the Board may lawfully give or impose on him within the scope of the Consultancy;

4.1.3 use his utmost endeavours to promote and advance the business interests and reputation of the Company and/or the Group.

4.1.4 give reasonable notice to the Board of any period of time during which he is unable to perform his duties as Consultant.  Such period would not normally be expected to be of a duration greater than 10 working days.

4.1.5 give, and keep updated, numbers on and addresses (including any available e-mail address) at which the Consultant can be contacted at all times, including those periods when the Consultant is unable to perform his duties as Consultant.

4.2 Nothing in this Agreement:

4.2.1 requires the Consultant to devote his whole time and attention to the affairs of the Company and/or the Group; or

4.2.2 implies that the relationship between the Company or any Group Company and the Consultant is that of employer and employee.

4.3 The Consultant shall if and so long as he is so required by the Company carry out duties on behalf of any Group Company and act as consultant to any such company and shall provide such services and the duties attendant on any such Consultancy as if they were duties to be performed by him on behalf of the Company.

4.4 The Consultant shall not at any time make or cause or permit to be made any untrue or misleading statement in relation to the Company or any Group Company.

4.5 Unless the Consultant has obtained prior approval from the Company or any Group Company (as appropriate):

(a) the Consultant shall not hold itself out as associated with the Company or any Group Company in any way when conducting business not connected with the Company or any Group Company;

(b) the Consultant shall have no power to bind the Company or any Group Company or to conduct any business on its behalf or in any other way act in its or their name(s).

5 Confidentiality

5.1 The Consultant shall not either during or after the termination of the Consultancy without limit in point of time divulge or communicate to any person or persons, except to those of the officials of the Company and/or any Group Company whose province it is to know the same, any secret or confidential or other information which he may receive or obtain in relation to the affairs of the Company and/or any Group Company and shall not use for his own purposes nor for any purposes other than those of the Company and/or any Group Company any information or knowledge of a confidential nature which he may from time to time acquire in relation to the Company and/or any Group Company.  

6 Hours and place of work

6.1 The Consultant is required to work at least [number] days for the duration of this agreement, such days to be agreed in advance with the Company.

6.2 For the purposes of the Consultancy the Consultant agrees to attend one of the Company’s offices within London as he may be requested from time to time to do so. 

7 Fees and Expenses

7.1 As payment for provision of the Consultancy Services, the Company shall pay to the Consultant a fee at the rate of [amount] per day payable on a monthly basis within 7 days of production by the Consultant of a valid tax invoice. 

7.2 Upon production of relevant receipts thereof or of other appropriate documentary evidence, there shall be refunded to the Consultant such sums as shall cover all reasonable Expenses incurred by him on the legitimate authorised business of the Company/Group outside of the London area.

8 Novation

8.1 If the Consultant shall have been offered but shall unreasonably have refused to agree to the transfer of this Agreement by way of novation to a company which has acquired or agreed to acquire the whole or substantially the whole of the undertaking and assets of or of the equity share capital of the Company, the Consultant shall have no claim against the Company in respect of the termination of the Consultancy by reason of the subsequent voluntary winding‑up of the Company or of the disclaimer of this Agreement by the Company within one month after such acquisition.

9 Termination

9.1 This Agreement shall be subject to termination by the Company by summary notice in writing if the Consultant shall have:

9.1.1 committed any serious breach or any repeated or continued (after warning) material breach of his obligations hereunder; or

9.1.2 been guilty of conduct tending to bring himself or the Company or any Group Company into disrepute; or

9.1.3 committed an act of bankruptcy or compounded with his creditors generally; or

9.1.4 failed to discharge his duties hereunder efficiently or diligently; or

9.1.5 been disqualified from being a director of any company by reason of any order made under the Company Directors Disqualification Act 1986.

9.2 On the termination of this Agreement hereunder, howsoever arising, the Consultant shall forthwith deliver to the Company all books, documents, papers and other property of or relating to the business of the Company/Group which may then be in his possession or under his power or control.

9.3 Termination of this Agreement shall be without prejudice to any rights, which have accrued at the time of termination or to clauses 5 (confidentiality), 9.2 (termination), 12.2 (indemnity) and 13 (miscellaneous) (all of which shall remain in full force and effect).

10 Notices

10.1 Any notice required to be given hereunder shall in the case of notice to the Company be deemed duly served if left at or sent by registered or recorded delivery post to the registered office for the time being of the Company and in the case of notice to the Consultant if handed to him personally or left at or sent by registered or recorded delivery post to his last known address.  Any such notice shall be deemed to be served at the time when the same is handed to or left at the address of the party to be served and if served by post on the day (not being a Sunday or public holiday) next following the day of posting.

10.2 In proving the giving of a notice it shall be sufficient to prove that the notice was left or that the envelope containing such notice was properly addressed and posted or that the applicable means of telecommunications was properly addressed and despatched (as the case may be).

11 Value Added Tax

11.1 In addition to sums payable by the Company under this Agreement the Company shall on provision by the Consultant of a valid tax invoice pay any Value Added Tax properly payable in respect thereof.

12 Status and Indemnity

12.1 The Consultant shall have the status of a self-employed person and shall not be entitled to any pension, bonus or other fringe benefits from the Company and the Consultant shall be responsible for all income, tax, and national insurance or similar contributions in respect of his fees.

12.2 The Consultant hereby agrees to indemnify the Company/each Group Company against all costs, claims, actions, demands, penalties and liabilities incurred in respect of or arising in connection:

12.2.1 with any tax, National Insurance or similar impost or other such payment of a fiscal nature which may be found due from the Company or any such company in respect of the Consultancy and the payment of fees by the Company to the Consultant thereunder; and

12.2.2 any intentional and conscious or reckless disregard by the Consultant of his duties or responsibilities and any negligent or other wrongful act or omission by the Consultant.

13 Miscellaneous

13.1 This Agreement shall be governed by and interpreted in accordance with English law.

13.2 The parties hereby submit to the exclusive jurisdiction of the High Court of Justice in England.

13.3 Subject to clause 4.3, no term of this Agreement is enforceable by a person who is not party to it.

14 Previous Agreements

14.1 This Agreement shall be in substitution for any previous letters of consultancy, agreements or arrangements, whether written, oral or implied, between the Company and the Consultant.

IN WITNESS whereof this Agreement has been executed the day and year first above written

SIGNED by
)


)

for and on behalf of the Company
)



in the presence of:
)

Signed by
)

the Consultant in
)

the presence of
)



Schedule


[Details of duties to be performed by the Consultant.]
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