
CONSULTANCY AGREEMENT

BETWEEN:-

1)
 [name] Limited (Company Number [number]) whose registered office is at [address] ("the Company"); and

2)  [name] of [address] (– if UK ltd as above) ("the Consultant") 

IT IS AGREED as follows:-

1 ENGAGEMENT

1.1 
The Company shall engage the Consultant and he/she/it shall act for the Company in a capacity as [general title] on the terms set out in this Agreement

1.2
 The Consultant's engagement shall commence on the date of this Agreement and shall continue (subject to the provisions of this Agreement) until [insert date]. 

2 DUTIES

2.1 
In his/her/its capacity as a consultant to the Company the duties of the Consultant shall be to [duties]

2.2
 Subject as hereinafter provided and except at such times as the Consultant may be incapacitated by illness or accident, the Consultant shall devote such of his/her/its time, attention and skill as may be necessary for the proper discharge of his/her/its duties save that nothing in this Agreement shall require the Consultant to devote to his/her/its obligations under this Agreement more than [limit]

2.3.1 The Consultant shall work from such location as [he/she/the Company] shall decide

2.4 
The Consultant shall keep the Board of Directors of the Company ("the Board") informed of progress on projects in which the Consultant is engaged and shall produce written reports on the same from time to time when so requested by the Board.  While the Consultant's method of work is his/her/its own, he/she/it shall comply with the reasonable requests of the Board and shall work and co-operate with any servant or agent or other consultant of the Company

2.5
 The Consultant will not during his/her/its engagement [and for a period of  months thereafter] undertake any additional activities or accept other engagements which would interfere with or preclude the performance of his/her/its duties under this Agreement or which lead to or might lead to any conflict of interest between the Consultant and the best interests of the Company [(which for the avoidance of doubt shall include being a consultant to and-or a director of any company or business which competes with the business of the Company or any of its subsidiaries)]

2.6
 The Consultant shall not either during his/her/its engagement [or for a period of  months thereafter] either alone or jointly with or on behalf of any other person, firm or company employ or endeavour to entice away from the Company any person who is or was during his/her/its engagement an employee of the Company

3 FEES

3.1
 The Company shall pay to the Consultant in consideration of his/her/its services a fee of £[amount] per day exclusive of VAT, where applicable, payable [monthly] in arrears.

3.2
 The Consultant shall render monthly invoices to the Company in respect of the fees referred to above and where he/she/it is registered for Value Added Tax shall show any VAT separately on such invoices

3.3.1 The Consultant shall be entitled to be reimbursed all out-of-pocket expenses (including travelling and entertainment expenses but not parking or road traffic offence fines) reasonably incurred by him/her/it in the proper performance of his/her/its duties, subject to the production of such receipts as the Company may require

 3.4
 The Consultant shall be responsible for all income tax liabilities and National Insurance or similar contributions in respect of his/her/its fees and the Consultant agrees to indemnify the Company against all claims that may be made by the relevant authorities against the Company in respect of income tax or National Insurance or similar contributions relating to the Consultant's services under this Agreement

3.3.2 In the event that the Consultant is unable to perform his/her/its duties under this Agreement by reason of incapacity due to illness or accident of the Consultant he/she/it shall notwithstanding such incapacity be entitled to receive the fees payable pursuant to Clause 3.1 (as though he/she/it were providing services for three days in each calendar month) provided if such incapacity shall endure for a continuous period of or aggregate periods of [duration] months or more in any consecutive period of [duration] months the Company shall not be obliged to make any further payment of such fee and shall be entitled to determine this Agreement and the Consultant's engagement by [duration] months' notice in writing to the Consultant

4 TERMINATION

4.1 
The Company shall be entitled to terminate this Agreement and the Consultant's engagement without any payment in lieu of notice, compensation or damages forthwith upon the Company becoming aware of any of the following events:-

4.1.1 
the Consultant is found guilty of any serious misconduct or material or persistent breach of any of the terms or conditions in this Agreement or shall wilfully neglect or refuse to carry out any of his/her/its duties or to comply with any instruction given to him by the Board or other than by reason of incapacity by accident or illness is unable to carry out his/her/its duties in a proper and efficient manner;

4.1.2 
the Consultant is convicted of any offence involving any act of fraud or dishonesty;

4.1.3  the Consultant has a bankruptcy order made against him/her/it or shall                                                   

compound with or enter into any voluntary arraignments with his/her/its                                                  

creditors; and

4.1.4 the Consultant acts in any way which may in the opinion of the Board                              
bring the Company into disrepute                       

4.2
 The proper exercise by the Company of its right of termination under this clause shall be without prejudice to any other remedies or rights which the Company may have or be entitled to exercise against the Consultant

4.3
 All credit, charge and expense cards and all books, papers, drawings, designs, documents, records and computer software kept or made by or in the possession or control of the Consultant relating to the businesses of the Company and all other property of the Company are and remain the property of the Company and all such items in the possession custody or under the control of the Consultant at the termination of his/her/its engagement hereunder shall be delivered to the Secretary of the Company without a delay.

 4.4
 The Consultant shall not for a period of [duration] months after the termination of his engagement whether alone or jointly with or on behalf of any other person solicit the custom of or deal with any firm, corporation or person with whom or which he/she may have dealt in respect of goods and/or services of a type which at or within [duration] months prior to the termination of his/her/its engagement were or have been supplied to the person, firm or corporation in question by the Company or which the Company is or was at the time of such termination in the process of negotiating to supply to the person, firm or corporation in question or interfere or seek to interfere or take steps that may interfere with the continuance of supplies to the Company (or the terms relating to those supplies) from any person supplying components, materials or services to the Company

5 CONFIDENTIALITY

The Consultant shall not either during his/her/its engagement or at any time thereafter for whatever reason disclose or communicate to any person or persons except to those of the officials of the Company whose province it is to know the same or under the authority of the Company nor shall the Consultant during or after his/her/its engagement use, except in the proper performance of his/her/its duties under this Agreement, any confidential information relating to the businesses of the Company and its subsidiaries which may have been divulged to the Consultant or which may otherwise have come to his/her/its attention including, without limitation, any confidential information of the Company relating to:-

5.1 
lists and details of customers and potential customers of or suppliers and potential suppliers to any of those businesses;

5.2 
businesses goods or services sold or supplied or proposed to be sold or supplied by any of those businesses, pricing policies and terms of business;

5.3 processes or methods used or to be used in any of those businesses;

5.4
 any business method or computer software used in any of those businesses;

5.5 
business development plans and future product ideas of any of those businesses; and

5.6 management accounts of the Company

This restriction shall cease to apply to information or knowledge which comes into the public domain otherwise than by reason of the default of the Consultant

6 STATEMENTS

The Consultant shall not at any time whether during his/her/its engagement or thereafter make any public statement in relation to the Company or its businesses, affairs, customers or clients and shall not after his/her/its engagement has terminated wrongfully represent himself/herself as being engaged by or connected with the Company

7 REPRESENTATIONS

The Consultant warrants and represents to the Company that he/she is under no obligation, contract or restriction which would or might operate to prevent or restrict the Consultant from performing his/her/its obligations under this Agreement or which may give rise to any conflict of interest between the Consultant and the Company

8 NOTICES

Any notice to be given under this Agreement are to be in writing.  Notices may be served by either party by personal service or by registered mail addressed to the other party at (in the case of the Company) its registered office for the time being and (in the case of the Consultant) his/her/its/it’s last known address 

9 NO PARTNERSHIP 

This Agreement shall not be construed so as to create a partnership or joint venture between any of the parties.  Nothing in this Agreement shall be construed so as to constitute any of the parties the agent of another. 

10 NO EMPLOYMENT

Nothing herein shall be deemed to render the Consultant an employee or agent of the Company

11 REMEDIES NOT EXCLUSIVE

Any remedy or right conferred upon the parties for breach of this Agreement shall be in addition to and without prejudice to all other rights and remedies available to it

12 WAIVER

12.1 
Failure of either party to insist upon strict performance of any provision of this Agreement or the failure of either party to exercise any right or remedy to which it is entitled hereunder shall not constitute a waiver thereof and shall not cause a diminution of the obligations under this Agreement.

12.2 
No waiver of any of the provisions of this Agreement shall be effective unless it is expressly stated to be such and signed by both parties

13 SEVERABILITY

If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any Court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of this Agreement shall continue in full force and effect as if this Agreement had been executed without the illegal or unenforceable provision.

14 SURVIVAL OF CAUSES OF ACTION

The termination of this Agreement howsoever occurring shall not affect the rights and liabilities of the parties already accrued at such time nor affect the continuance in force of such of its provisions as are expressed as or capable of having effect after such termination 

15 ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties relating to the subject matter of this Agreement.  With the exception of statements made fraudulently, each party agrees that it shall have no remedy in respect of any untrue statement made to him upon which he relied in entering this Agreement and his only remedies can be for breach of contract

16 LAW AND JURISDICTION

This Agreement is governed by the laws of [England and Wales/Scotland/Ireland] and the parties hereby submit to the exclusive jurisdiction of the Courts of [England and Wales/Scotland/Ireland].
THIS AGREEMENT has been executed on this [day]  of [month] 200
SIGNED

            [Name]

 for and on behalf of  [Company] Limited

            [Name]

for and on behalf of  [Company] Limited

Witnessed by:





            [Name]

            [Title]

            [Address]
