Consulting agreement

Date:  

<< Insert Date of Agreement >>
Parties: 
“The Company”:




Name: 



<<Insert Company Name>>



Company Incorporated in:
<<Insert Country of Incorporation>>



Company Number:

<<Insert Company Number>>



Address of Registered Office:
<<Insert Address of Registered Office>>



“The Consulting Company”:




Name: 



<<Insert Company Name>>



Company Incorporated in:
<<Insert Country of Incorporation>>



Company Number:

<<Insert Company Number>>



Address of Registered Office:<<Insert Address of Registered Office>>
1. Appointment of Consulting Company

The Company appoints the Consulting Company to provide the Consulting Services to the Company and the Consulting Company agrees to provide such Consulting Services for the Duration of the Agreement upon the terms and conditions hereinafter mentioned. 

2. Consulting Services

The Consulting Services to be performed by the Consulting Company under this Agreement include:

2.1 <<Insert the Consulting Services to be carried out by the Consulting Company>>; and

2.2 such other services as the Company and the Consulting Company may agree to from time to time, during the Duration of the Agreement. 

3. Duration of the Agreement

The Consulting Agreement shall commence with effect from <<Insert Date of Agreement>> until <<Insert Termination Date>> or until this Agreement is terminated in accordance with Clause 8.  

4. Consulting Company’s Obligations

For the Duration of the Agreement the Consulting Company shall:

4.1 provide the Consulting Services to the Company;

4.2 ensure that the Consulting Services are provided with the care, skill and diligence required in accordance with the best practice in the Consulting Company’s industry, profession or trade;

4.3 provide the Company with adequately skilled and capable individuals to perform the Consulting Services (“Employees”) who are employed by the Consulting Company; and

4.3 ensure that the Employees are available to the Company for not less than <<Insert minimum working hours>> working hours during each day and for not less than <<Insert minimum working days>> working days during each week, at such times and such locations as the Company and Consulting Company shall agree from time to time.

5. Fee 

5.4 The Company shall pay to the Consulting Company a fee of <<Insert total fee for provision of Services>> (exclusive of any value added tax).

5.5 The fee referred to in Sub-clause 5.1 shall be paid in <<number of instalments>> equal instalments of <<amount of each instalment>> each. 

5.6 These instalments are to fall due on the following dates:

5.6.1 <<Insert date of 1st instalment>>
5.6.2 <<Insert date of 2nd instalment>>
5.6.3 <<Insert date of 3rd instalment>>
5.6.4 <<continue for as many instalments as necessary>> 

subject to delivery of the Consulting Company’s invoice to the Company for the relevant instalment by the relevant date. 

6. Expenses

The Company shall reimburse the Consulting Company all expenses properly and necessarily incurred in the provision of its obligations hereunder, provided that on request the Consulting Company shall provide the Company with such vouchers or other evidence of actual payment of such expenses as the Company may reasonably require. 

7. Late Payment

If the Company fails to make any payment due to the Consulting Company under Clauses 5 and 6 on the due date then, without prejudice to any other right or remedy available to the Consulting Company, the Consulting Company shall be entitled to:

7.7 terminate this Agreement by giving written notice to the Company provided that the Company fails to make the due payment within <<5>> working days’ after receiving written notice from the Consulting Company giving full particulars of the payment due and requiring such payment to be made within  <<5>> working days’; and

7.8 charge the Company interest (both before and after any judgement) on the amount unpaid, at the rate of two per cent per annum above <<Insert Bank Name>> base rate from time to time, until payment in full is made (a part of a <<week/month>> being treated as a full <<week/month>> for the purpose of calculating interest). 

8. Termination

8.9 Either Party may terminate this Agreement at any time by giving the other party not less than <<30>> days’ notice in writing.

8.10 Either Party may terminate this Agreement with immediate effect by giving written notice to the other Party if the other Party shall commit any breach of this Agreement (excluding late payment under Clause 7) and, in the case of a breach which is capable of remedy, fails to remedy it within <<21>> days’ after receiving written notice giving full particulars of the breach and requiring it to be remedied.

9. Confidential Information

9.11 Both Parties shall at all times keep confidential (and take all reasonable steps to procure that its employees and agents shall keep confidential) and shall not at any time for any reason disclose or permit to be disclosed to any person or otherwise make use of or permit to be made use of any information relating to the other Party’s business methods, plans, systems, finances, projects, trade secrets or provision of products or services to which it attaches confidentiality or in respect of which it holds an obligation to a third party. 

9.12 Upon termination of this Agreement for whatever reason both Parties shall deliver to the other Party all working papers or other material and copies provided to it pursuant to this Agreement or prepared by it either in pursuance of this Agreement or previously. 

10. Tax Liabilities

The Consulting Company shall be responsible for making appropriate PAYE deductions for tax and National Insurance contributions from the remuneration it pays the Employees and the Consulting Company shall compensate the Company in full on demand for any liability which the Company suffers in connection with such taxes. 

11. Notice

All notices to be given under this Agreement by either Party to the other shall be in writing and shall be served by sending the same by registered post or recorded delivery to the last known address of the other Party’s Registered Office and any receipt issued by the postal authorities shall be conclusive evidence of the fact and date of posting of any such notice. 

12. Status of Consulting Company and Employees
Nothing in this Agreement shall render the Consulting Company or the Employees an employee, agent or partner of the Company and neither the Consulting Company nor the Employees shall hold themselves out as such. 
13. Applicable Law and Jurisdiction 

13.13 This Agreement shall be governed by and construed in accordance with the laws of England and Wales.
13.14 The Parties agree to submit to the <<exclusive/ non-exclusive>> jurisdiction of the courts of England and Wales. 

[14.
Data Protection and Data Processing
The provisions of the attached Schedule and its Annex shall apply as if set out in the body of this Agreement]
IN WITNESS WHEREOF this Agreement has been duly executed the day and year first before written
SIGNED by 

<<Insert name of person signing for Company>> 

for and on behalf of <<Insert Company name>> Limited

In the presence of

<<Name & Address of Witness>>
SIGNED by 

<<Insert name of person signing for Consulting Company>>
for and on behalf of <<Insert Company name>> Limited

In the presence of

<<Name & Address of Witness>>
[SCHEDULE
[1.
Data Protection
1.1
All personal information that the Consulting Company may use will be collected, processed, and held in accordance with the provisions of EU Regulation 2016/679 General Data Protection Regulation (“GDPR”) and the Company’s rights under the GDPR. 

1.2
For complete details of the Consulting Company’s collection, processing, storage, and retention of personal data including, but not limited to, the purpose(s) for which personal data is used, the legal basis or bases for using it, details of the Company’s rights and how to exercise them, and personal data sharing (where applicable), please refer to the Consulting Company’s Privacy Notice [available from <<insert location>>].]
2.
[Data Processing

2.1
In this Schedule:

2.1.1
“personal data”, “data subject”, “data controller”, “data processor”, and “personal data breach” shall have the meaning defined in Article 4, EU Regulation 2016/679 General Data Protection Regulation (“GDPR”); and
2.1.2
“Data Protection Legislation” means 1) unless and until EU Regulation 2016/679 General Data Protection Regulation (“GDPR”) is no longer directly applicable in the UK, the GDPR and any national implementing laws, regulations, and secondary legislation (as amended from time to time), in the UK and subsequently 2) any legislation which succeeds the GDPR.

2.2
[All personal data to be processed by the Consulting Company on behalf of the Company, subject to this Agreement, shall be processed in accordance with the terms of a Data Processing Agreement into which the Parties shall enter before any personal data is processed.]
OR

2.2
[Both Parties shall comply with all applicable data protection requirements set out in the Data Protection Legislation. Neither this Clause 2 nor any other provisions of this Agreement shall relieve either Party of any obligations set out in the Data Protection Legislation and shall not remove or replace any of those obligations.

2.3
For the purposes of the Data Protection Legislation and for this Clause 2, the Consulting Company is the “Data Processor” and the Company is the “Data Controller”.

2.4
The type(s) of personal data, the scope, nature and purpose of the processing, and the duration of the processing shall be set out in the Annex to this Schedule.

2.5
The Data Controller shall ensure that it has in place all necessary consents and notices required to enable the lawful transfer of personal data to the Data Processor for the purposes described in the Annex to this Schedule].

2.6
The Data Processor shall, with respect to any personal data processed by it in relation to its performance of any of its obligations under this Agreement:

2.6.1
Process the personal data only on the written instructions of the Data Controller unless the Data Processor is otherwise required to process such personal data by law. The Data Processor shall promptly notify the Data Controller of such processing unless prohibited from doing so by law.

2.6.2
Ensure that it has in place suitable technical and organisational measures (as approved by the Data Controller) to protect the personal data from unauthorised or unlawful processing, accidental loss, damage or destruction. Such measures shall be proportionate to the potential harm resulting from such events, taking into account the current state of the art in technology and the cost of implementing those measures. Measures to be taken shall be agreed between the Data Controller and the Data Processor and set out in the Annex to this Schedule.

2.6.3
Ensure that any and all staff with access to the personal data (whether for processing purposes or otherwise) are contractually obliged to keep that personal data confidential; and

2.6.4
Not transfer any personal data outside of the European Economic Area without the prior written consent of the Data Controller and only if the following conditions are satisfied:

2.6.4.1
The Data Controller and/or the Data Processor has/have provided suitable safeguards for the transfer of personal data;

2.6.4.2
Affected data subjects have enforceable rights and effective legal remedies;

2.6.4.3
The Data Processor complies with its obligations under the Data Protection Legislation, providing an adequate level of protection to any and all personal data so transferred; and

2.6.4.4
The Data Processor complies with all reasonable instructions given in advance by the Data Controller with respect to the processing of the personal data.

2.6.4.5
Assist the Data Controller at the Data Controller’s cost, in responding to any and all requests from data subjects in ensuring its compliance with the Data Protection Legislation with respect to security, breach notifications, impact assessments, and consultations with supervisory authorities or regulators (including, but not limited to, the Information Commissioner’s Office);

2.6.4.6
Notify the Data Controller without undue delay of a personal data breach;

2.6.4.7
On the Data Controller’s written instruction, delete (or otherwise dispose of) or return all personal data and any and all copies thereof to the Data Controller on termination of this Agreement unless it is required to retain any of the personal data by law; and

2.6.4.8
Maintain complete and accurate records of all processing activities and technical and organisational measures implemented necessary to demonstrate compliance with this Clause 2 and to allow for audits by the Data Controller and/or any party designated by the Data Controller.

2.7
[The Data Processor shall not sub-contract any of its obligations with respect to the processing of personal data under this Clause 2.]

OR

2.7
[The Data Processor shall not sub-contract any of its obligations to a sub-processor with respect to the processing of personal data under this Clause 2 without the prior written consent of the Data Controller (such consent not to be unreasonably withheld). In the event that the Data Processor appoints a sub-processor, the Data Processor shall:

2.7.1
Enter into a written agreement with the sub-processor, which shall impose upon the sub-processor the same obligations as are imposed upon the Data Processor by this Clause 2 and which shall permit both the Data Processor and the Data Controller to enforce those obligations; and

2.7.2
Ensure that the sub-processor complies fully with its obligations under that agreement and the Data Protection Legislation.]

2.8
Either Party may, at any time, and on at least <<insert period, e.g. 30 calendar days'>> notice, alter the data protection provisions of this Agreement, replacing them with any applicable data processing clauses or similar terms that form part of an applicable certification scheme. Such terms shall apply when replaced by attachment to this Agreement.]

Annex to Schedule

Pursuant to Clause 2.4 of the Schedule, the following sets out the type(s) of personal data, the scope, nature and purpose of the processing, and the duration of the processing:

<<Insert full details>>]
[Pursuant to Clause 2.6.2 of the Schedule, the following are the technical and organisational measures agreed:<<Insert full details>>]]
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