DATED

1) << >>
(2) << >>

AGREE
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THIS AGREEMENT is made the day of
BETWEEN:

(2) The “Company”: <<Insert Company Name>>, a company incorporated in <<Insert
Country of incorporation>> under No. <<Insert Company number>> whose registered

office is at <<Insert Registered office of Company>>; and

(2) The “Consulting Company”: <<Insert Consulting Company’s Name>>, a

incorporated in <<Insert Country of incorporation>> under No. <<Ing

incorporation>> whose registered office is at <<Insert istered ¢

Company>>.
WHEREAS:
A. At all material times the Company is engagea@ <Insert Company's

type of business>>;

ion

reement, unless the context otherwise requires:

means, the business referred to above, as carried on by
the Company from time to time during the period of this
Agreement;

“Business Day” means, any day (other than Saturday or Sunday) on
which ordinary banks are open for their full range of
normal business in <<Insert name of City>>;

“Board” means, the board of directors of the Company or such
other persons as the board may nominate from time to
time under this Agreement;
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"Commencement
Date"

“Confidential

Information”

“Documents”

“Fees”

“Intellectual Property”

“Locations and

Premises”

“Schedul

“Workers”

"Working Day"

"Working Hour"

means, <<Insert date of Agreement>>;

means, information in respect of an individual or
Company relating to:

a) its business methods, plans, systems,
finances or projects;

b) its trade secrets; or

C) the provision of products or services of the

individual or Company to y
confidentiality or in reg

promotions, formulae, design
programs, sketches, drawings,
and plans;

means, the amo
Consulting Co of the Scheduled
Services, in accord edule hereto;

nregistered trade mark
istered design or mark,

means, the Scheduled Services and/or such services as
the Company may reasonably request of the Consulting
Company from time to time;

means, the version of any computer software programs
in human readable form;

means, adequately skilled, trained and capable
individuals provided by the Consulting Company to
perform the Services for the Company;

means, a day (not being a Sunday or public holiday),
consisting of not less than <<7>> Working Hours;

means, an hour of actual work exclusive of meal breaks;
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"Year" means, each period of 365 (or in the case of a leap year,
366) days beginning on the Commencement Date and
any anniversary of that date during the continuance of
this Agreement.

1.2 Unless the context otherwise requires, each reference in this Agreement to:

1.2.1 “writing", and any cognate expression, includes a reference to any
communication effected by telex, facsimile transmission, email or
similar means;

1.2.2 a statute or a provision of a statute is a reference
provision as amended or re-enacted at the relevant tj

1.2.3 "this Agreement” or to any other agre

1.2.4 Clauses and Schedules are referep

1.3 In this Agreement:

1.3.1 all agreements o

1.3.2

1.3.3 rson includes any body corporate, unincorporated

or any other legal entity;

2. Appointment of the Consultant and Duration

2.1  The Company appoints the Consulting Company to provide the Services with
effect from the Commencement Date until <<Insert Termination Date>> or
until this Agreement is terminated in accordance with Clause 7 below.

2.2  The Agreement may only be extended or renewed by the mutual agreement of
the parties in writing.

2.3  Any time for performance of the Services shall be as specified in the Schedule
hereto or where no time is specified within a reasonable time and time shall be
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of the essence.

3. Obligations of the Consulting Company
3.1 Throughout the period of this Agreement the Consulting Company shall:
3.1.1 provide the Services to the Company;

3.1.2 use the best quality materials, techniques and standards and ensure
that the Services are provided with the care, skill jligence

3.1.3 ensure that the Services are performe

3.1.4 use best endeavours to procure that

3.1.5 keep detailed records of all actiyi
provision of the Services ane
make such records available
thereof to the Compan

3.1.6 ensure that the Wor ompany for not less than
<<Insert Terminatio S during each week, at the
Locations an imes the Company and the
Consulting :

reasonable request
d/or provide copies

reasonable [written] instructions of the Company,
given from time to time.

y or all of the Workers are employed by the Consulting Company,
ulting Company undertakes to the Company, throughout the period
reement, with regards to those employed Workers that it shall:

observe and take reasonable steps to procure the observance by those
employed Workers of the terms and conditions of employment of the
employed Workers with the Consulting Company and shall forthwith,
on written demand being made by the Company, produce to the
Company any document containing such terms and conditions or any
memorandum thereof; and

3.2.2 be responsible for making appropriate deductions for tax and National
Insurance contributions from the remuneration it pays the employed
Workers; and
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3.2.3 indemnify the Company in full on demand in respect of all and any tax
and National Insurance or similar contributions which the Company
suffers relating to the provision of the Services.

3.3 Where any or all of the Workers are not employed by the Consulting
Company, the Consulting Company undertakes to the Company, throughout
the period of this Agreement, with regards to those non-employed Workers
that it shall take all reasonable steps to ensure that those non-employed
Workers make appropriate deductions for tax and National Insurance
contributions from the remuneration they receive in consideration
Services from the Consulting Company.

4. Fees and Expenses
4.1 During the period of this Agreement the Compa

Company:

4.1.1 the Fees (exclusive of any fall due in
accordance with the Schedule

4.1.2 imeto time to be agreed

pany in addition to the
ats shall fall due within a
sulting Company and

any services provid
Scheduled Services

to the invoice or receipt falling due.

If the Company fails to make any payment due to the Consulting Company under
Clause 4 by the date it falls due, without prejudice to any other right or remedy
available to the Consulting Company, the Consulting Company shall be entitled to:

5.1  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 giving full particulars of the payment due and
requiring such payment to be made within <<5>> Working Days’;
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5.2  appropriate any payment made by the Company to such of the Services (or
services supplied under any other agreement between the Company and the
Consulting Company) as the Consulting Company may think fit
(notwithstanding any purported apportionment by the Company); and

5.3 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 such interest).

6. Intellectual Property

6.1  The parties agree that all Intellectual Property in
produced by or on behalf of the Consulting Compa
relating to this Agreement shall vest in and belong to t any,
or the Workers.

6.2 The Company shall at the request of the
steps and execute all such assignme
at all the Intellectual
Property vests in and belongs to the Co i or the Workers and
ny’s or the Worker's
rights in Intellectual Propert

7. Termination
7.1 Either part i ement at any time by giving the other
party ng 3 ays’ notice in writing.

7.2 [ his Agreement with immediate effect by giving

itten notice giving full particulars of the breach and
e same to be remedied;

comes permanently incapable of providing the Services; or

oes into liquidation or receivership, has a receiver appointed over a
<<material / significant>> part of its assets or takes or suffers any
similar action as a result of debt or anything analogous occurs under
the law of any jurisdiction in relation to the Consulting Company.

7.3 The Consulting Company may terminate this Agreement with immediate effect
by giving written notice to the Company if the Company:

7.3.1 commits any breach of this Agreement, excluding any breach occurring
under Clause 5, and, in the case of a breach which is capable of
remedy, fails to remedy it within <<21>> days’ of receiving written
notice giving full particulars of the breach and requiring the same to be
remedied; or
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7.3.2 goes into liquidation or receivership, has a receiver appointed over a
<<material / significant>> part of its assets or takes or suffers any
similar action as a result of debt or anything analogous occurs under
the law of any jurisdiction in relation to the Company.

7.4 For the purposes of Paragraphs 7.2.1 and 7.3.1, a breach shall be considered
capable of remedy if the party in breach can comply with the provision in
guestion in all respects other than as to the time of performance.

7.5  The right to terminate this Agreement in accordance with this Clause 7 shall
not prejudice any other right or remedy of either party in respe breach
concerned or any other breach.

8. Effects of Termination
Upon the termination of this Agreement for any rease
8.1 any sum owing by either party to the isions of this

8.2  the Consulting Company shall be entit anl proportion>> of the
Fees to the date of terminatj [ * e entitled to any other
payment or compensation w, i termination;

8.3 itk directly or indirectly, any
Confidential Informati eturn to the other party
any documents and vhich contain or record

any Confidential

Agreement shall at all times keep confidential (and take reasonable
that its Workers, employees and agents shall keep confidential) and
ime for any reason disclose or permit to be disclosed to any person
ake use of or permit to be made use of any Confidential Information.

10. Relationship of Parties

Nothing in this Agreement shall render the Consulting Company or the Workers an
employee, agent or partner of the Company and neither the Consulting Company nor
the Workers shall hold themselves out as such.
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11. No Waiver

No failure or delay by either party in exercising any of its rights under this Agreement
shall be deemed to be a waiver of that right, and no waiver by either party of a breach
of any provision of this Agreement shall be deemed to be a waiver of any subsequent
breach of the same or any other provision.

12. Severance

If any provision of this Agreement is held by any court
be invalid or unenforceable in whole or in part, this A
valid as to its other provisions and the remainder of the

(o)

13. Entire Agreement

13.1 This Agreement contains the entiré Ween the parties and

between the parties.

13.2 Each party acknowledges t [ [ pAgreement, it is not relying
on any representation, ement or other provision
except as expressly i

13.3  Without limiting he foregoing, neither party shall have any
remedy in resp ement made to him upon which he may

al to the parties and neither party may assign, mortgage,
e than by floating charge), or sub-license any of its rights hereunder.

and Services

15.1 All notices to be given under this Agreement by either party to the other shall
be in writing and shall either be delivered personally or sent by first class
prepaid post or airmail prepaid post or by telex, cable, facsimile transmission
or email and shall be deemed duly served:

15.1.1 in the case of a notice delivered personally, at the time of delivery;

15.1.2 in the case of a notice sent inland by first class prepaid post, 2
Business Days after the date of dispatch;
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15.2

16. Applicable Law and Jurisdiction

16.1

16.2

15.1.3 in the case of a notice sent overseas by airmail prepaid post, 7
Business Days (being Business Days in the place to which the notice is
dispatched) after the date of dispatch; and

15.1.4 in the case of telex, cable, facsimile transmission or email, if sent
during normal Business Hours than at the time of transmission and if
sent outside normal Business Hours then on the next following
Business Day.

All notices to be given under Sub-clause 15.1 shall be delivered to the
registered or principal office of the other party or to such other s may
be notified to either party by the other party in writing from ti

This Agreement shall be governed by and_g rdance with the

laws of England and Wales.

The parties agree to submit to the [exg sdiction of the

courts of England and Wales.

IN WITNESS WHEREOF this Agreement he day and year first

before written

SIGNED by

<<Insert name of person signing

for and on behalf of <<l

ame & Address of

<<lInsert name of person signing for Consulting Company>>

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

In the presence of

<<Name & Address of Witness>
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SCHEDULE

A. Scheduled Services

<<Insert description of the Services >>

B. Time For Completion of Scheduled Services

<<Insert time in which each of the Scheduled Services shoul

complet

hat Fees fall due

Scheduled Service Fees

due date for

<<Insert Scheduled

Service>>

<<Insert Scheduled sert due date for

Service>>

<<Insert due date for

<<Insert Scheduled

Service>> led Servi payment>>

ices and Receipts

Date that Invoices and Receipts from
Consultant Due

<<Insert date that invoice and receipt due

from Consulting Company>>

Service>> <<Insert date that invoice and receipt due

from Consulting Company>>

<<Insert Scheduled Service>> <<Insert date that invoice and receipt due

from Consulting Company>>
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E. Locations and Premises

<< Insert locations and premises at which Workers are to perform the Services or Consulting

\9

Company is to provide the Services>>
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