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Inter group company consulting agreement



This agreement is dated [date]| e e EEEEEE R NN

ABC Limited, a company incorporated in England and Wales [under company
registration [number]and whoseregistered EEEE EEEEEEE N [EEEEEEEE

JECmmmm”), ammm

AMD Consultants Ltd, a company incorporated in England and Wales [under
company registration [numberjandwhose E s EEEEEEEEEEEE NN [EEEN

ennn],(“emmm’)

It is now agreed as follows:

1. Definitions

"Assignment"

“Confidential Information”

means a piece of work to be undertaken by the
Consultant under the terms of this agreement the
first of which is fully described as to terms and
scope in [the schedule to this agreement / mm m m
IIIIIIIIIIIIIIIIIIIIIlll[
IIII]IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEE]

means all information about the Client, including:

any information which may give a commercially
competitive advantage to any other s mmm . m m
EEEEEEEEEEEEEEEEEENR:

information about staff, their performance and = =
EEEEEEEEEEEEERER,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s s m m m
EEEEEE EEEEEEEE EEEEEEEN;

information about the Intellectual Property, the
Know-howandall s s s e essEsEEEEEEE
EEEEEEEEEEERN,

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichtheCliente s e s e EEEEEEEEEE
EEEEE-EEEE,.
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"Intellectual Property

“Know-how”

“‘New IP”

Interpretation

information, comment or implication published on
EEEEEEEEEEEEEEEN.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s e E e EE &
HEEEEEEEEEEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEERE.

means intellectual property owned by us, of every
sort, whether or not registered or registrable in
any country, including intellectual property of
kinds coming into existence after today; and
including, among others, patents, trade marks,
unregistered marks, designs, copyrights, s m m m ,
EEEEEEEN EEEN EEEEN-EEEER EBN
EEEEEEEEESN EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEER
[

means scientific or technical information, and
other procedures and ways of working and
organisingwhichare s s s e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEE.

means any Intellectual Property:

written, discovered or arising from an Assignment
or fromthe activiy s s e e e e EEEEEEEEN
EEEEEEEEN;

including not only new developments but also
improvementstoand E e EEEEEEEEEEEN
EEEENEN,;

whether or not created by the Consultant;

In this agreement unless the context otherwise requires:

2.1. areference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e e e e EEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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2.2.

2.3.

2.4.

2.5.

2.6.

a reference to a person includes a human individual, a corporate entity
andanyorganisationE S EEEEEEEEEEESEEEEEEEEEEESR
EEEEEEN.

the headings to the paragraphs to this agreement are inserted for
convenienCeE E EE EE EEEEEEEEEEEEEEEEEEEEEER,

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEEEEEN
AN EEEEEEEEENEEEEEEEEEEEN,

a reference to an act, regulation or standard includes new law or
standardof EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EE,

all money sums mentioned in this agreement are calculated [net /
inclusive]of VAT, s S S EEEEEEEEEEEEEEEEEEEEEEEER
EEEEN,

Entire agreement

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

The Consultant shall complete the Assignment.

This agreement containstheentre I e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
N

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEENEEN  EEEEN EEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEENE,.

Conditions, warranties or other terms impliedby s s s e e e e e mn ®
EEEEEEEEEEEEEEENEN EESEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEN,

This agreement has been drawn with reference to a single Assignment.
However,theparteSamam EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEENR,

If the Client offers and the Consultant agreestotake s e e e e Em m ®
EEEEEEEEEEN EESEEESEEEEEEESEEEENEEEEEEEE
, AEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER

EEEEEEEEN.
3 © NL Document Library Ltd



Warranties for authority

4.1.

4.2.

4.3.

Each of the parties warrants thatitE e e EEEEEEEEEEEEEEN
IIIIIIIIII[IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEN]

The Consultant warrants and undertakes thatitisnote e e e EEE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEENR.

The Client warrants that it is not insolvent and knows of nOo e m e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Conflicts of interest

5.1.

5.2.

The Consultant confirms that:

5.1.1 neither it nor any of its employees, agentsors s e e e e N
EEEEEEEEEEN-EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEN;

5.1.2 it does not now perform or intend to perform, during the term of
this agreement, consulting or other servicesfor, s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEE NN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEE EEEEHN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEN EESEEESEEEEEEEEEENEEEEEEEER
EEEN,

5.1.3 ithasnotgrantedandwillnotgrant e e e e e e EEEEEEEN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Despite the foregoing confirmation, the Consultant agrees that it will

not incorporate intoanyprocesS, i s E EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
BN EEEEEEEEEEEN EESESEEEEEEEEEEEENEENEN.
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Consultant's obligations

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

The Consultantagreestoprovide s e e E S EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
I

Each Assignment willbe completed e e e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The Consultant agrees that whilstengaged s s s s s e e e e EEE R N
EEEEEEEEEESEEEEEEEEEEN EEEEEEEEEEEEEN
EEE:

6.3.1 all laws and regulations relating to work;
6.3.2 the specific regulations and policies of the Client.

The Consultant and the Client agree to work together on a basis of
trust,good faith e e EE EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEERN,

The Consultant will guard against errors and omissionsin EEE e B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEER

Acceptance of the services will not relieve the Consultant of the

responsibility s EEEEEEEEEEEEEEEEEEEEEENEEEEN,
EEEEEEEN/EEEEEEEEEEEEEEEEEEEEEEEE/EE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE,.

Consultant's fees and expenses

7.1

7.2

The Consultant shall at all times maintain accurate and up-to-date
recordsofthetme s e EEEEEEEEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHR
EEEEEEEEEEEEEEENE]S-EEEEEEEEEEEEEEEER
EEEEEEEEEEN,

The Client will pay the Consultant attherate of £E[ 000 | e e e E m m ®
EEEEEEEEEEEEEEEEEEEEEEEEENENEENEEEEER
s EEf[000 | smmEEEEN.
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7.3.

7.4.

7.5.

OR

7.6.

7.7.

7.8.

7.9.

7.10.

After the end of each month the Consultantwillsendan e s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
HEEEEEEEEEEEEEEEEEEEEER.

Each invoice submittedtotheClientfor s s s e e e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEER.

The invoice shall include whatever reasonable expenses the
Consultanthasincurred E s EEEEEEEEEESEEEEEEEN[EEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEN]| [ EESEEEEEEEEESEEEEEEEEEEEEEEENEEN]

The Consultant will personallybecar s s s s e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Payment of the sum specifiedinthe s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEN]{EEEEEEEEEEEEEEEEEESR
EEEEEEENEN.

The Consultant shall be entitled after 28 days notice to the Client and

NMOiEEEEEEEEEEEEEEEEEEEN P EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEE.

Banking charges by the receiving bank on payments to the Consultant
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEENEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEN.

Any details givenbytheClent s s s e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEENE,

Keeping records

8.1.

Between now and a date three years from expiry of this agreement, the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEENEN.
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8.2.

8.3.

8.4.

8.5.

Therecordsshall E e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

The Client may examine the records during business e s e m s mmm
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Ifsorequestedbythemm e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN,

These records shall be kept at the Parties’ principal place of business,
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEENE,

Use of sub-contractors

If the Consultant wishestoperformanyor s s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEENEEEEEEN-EEEN EEEEEEERm

9.1.

OR

9.2.

9.3.

9.4.

OR

9.5.

OR

the Consultant must firstobtainthe e e e EE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN-N
EEE;

the Consultant must first obtain the writtenconsent e e E e EE E E B W
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEETHRE
EEEEEEEEEEEEEEEEEEEEEEEEEEDN,

theConsultant e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

the Consultant agrees to indemnify the Client againstany s s s s m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEE.

[thiscontract/ sEEEEEEE | EEEEEEEEEEEEEEEENEEER
[AEEm]|eEEN.

7 © NL Document Library Ltd



10.

96. sofarasworkunderthiSEEEEEEEEEEE N -EEEEEEEEEHR
BN, EEEEEEEEEEEEEEEEEEEEEEEE[EEER]

OR

97. theConsultantshallnotsub-E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER.

Confidentiality

10.1. The Consultant is are aware that in the course of the performance of
the Assignmenthewill s e EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEESEEEEEEEN EEEN EEEEEN
EEEEEEEEEEEEEEENEEEEEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

except as provided in this agreement, not divulge to any
perSOnllll,IIIIIIIIIIIIIIIlllll(ll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
lllllllllllllllllI)lllllllllllll
EEEEEEEEENER,;

not use the Confidential Information in any way for itself m m m
EEEEEEEEEEEEN EENSEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEER,

not store, copy, or use the Confidential E e e e e e EE R E NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHR
EEEEEEEEEEEEEEEEEEENEEEEEN[EEEE. . ]

keepallrecordsof EEEEEEEEEEEEEEEEEEENEESR
EEEEEEEEEEEEEEEEER;

keep all records only atthe addressSa e e e e EEEEEE N (N
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIII);

use its best endeavours to keep confidential| (Fs e s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
IIIIIII)IIIIIIIIIIIIIIIIIIIIIIII
EEENE,

make all relevant employees agents and sub-contractors

aware of the confidentialityof s e e e e EEEEEEEEEEEN

EEEEEEEEEEENEEEEEENEEEEEEENEEEENER
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11. Records, inventions and New IP

11.1.

11.2.

11.3.

11.4.

11.5.

InNnthecourseof wWork EE EEEEEEEEEN EEEEEEEEEEEN
EEEEEEEENEEEEEEEEEENEEENEN.

12. Duration and termination

12.1.

This agreement shall continue until terminated:

121.] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN EEERN

1212 EEEEEEEEEEEEEEEE ) SEEEEEEEEEEEEERN
EEEEEEEEEEEEEE EEEER

121.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE?SEEEEER
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13.

12.2.

12.3.

1214 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEE 30 EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENE EEEN

1215 s EEEEEEEEEEEEEEEEEEEEEEEEE/EEEN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE(EN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEN)

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
SRR RN RN RRRRRRRRRRRRRRERRRRRRRENTE]
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN [EEEEEEEEEEEEEEEEE
EEEEEEN]

Assignment of this agreement

13.1.

13.2.
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13.3.

14. Mutual indemnities

14.1.

14.2.

14.3.

141 ] mEEEEEENE EESEEESEEESEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEN;

141.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN;

14.1.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENENR;

1414 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN,.

EEEEEEEEEEEEEEEEEENEENEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEREEREEEEE[200
0] e EEEEEEEEEEEEEEEEENER.

143 ] EEEEEEENE EEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEE EEEN EEEEEEEEEEEENR;

1432 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENERN,
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15.

14.4.

R RN ERERGERERRERERERERRERERENRRERERE])
(R ERERERRRRERERERERNRERERERNRERERERY]
EEEEEEEEEEEEN)SESEEEEEEEEEEEEEEEEE N
EEN EEEN EEEN EEEEEESEEEEEEEEEN(NEEEEN
R ERERERERRERERERENRERERERGERRRRERE])
EEEEEEE)EEEN]O00 EEEEEEEEEENEEEEEEEEER
EEN.

Uncontrollable events

15.1.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER.

AND/OR

15.2.

OR

15.3.

15.4.

15.5.

15.6.

15.7.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEN
EEEEEEEEEEEEEENN|[EEEEEEEN| EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEN[7]|EEEEEE
BN EEEEEEEEEEEEEEEEEEEEEEEN.

R RRERERERRERERERENIRRRRERERERERDRYE
(R ERERERRERERERERENRERERERERDREDRTE NN
. AEEEEEEEEEEN]
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16.

Miscellaneous matters

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

16.9.

It shall be deemed to have been delivered:
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16.10.

16.11.

16.12.

16.13.

16.14.

EEEEEEEEEEEEEEEEEEEEENEEEEEEEEER;
EEEE /2 EEEEEEEEEENENR;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
(RN RERRRRRRRERERERERNERERERERD
EEEENE-EEEN EEEE?/ EEEEEEEEEEEEEEEEN
EEEEEEEN - EEEEESEEEEEEEEEEEEEEEEEN
EEEEN EEEEEEESEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN-EESEN EEESEEEEEEEEEEEER,
(R RN ERERERRRRRRERERERRERERERERD
EEEEEEEN]

EEEEEEEN EESSSSSEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEE
EE/EEEE/EEEEEEEN | EEEEEEEEEEEEEEEEEEER
EEEEEEEEEESSESEEEEEEEEEEEEEEEEEEEEEEEER
EEEN  EEEEEEEEEEEN/EEEN/EEEEEEEEN]
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Signed by [personal name] on behalf of [Consultant name], its representative who
personally accepts liability for the proper authorisation by [Consultant name] to enter
into this agreement.

Signed by [personal name] on behalf of [Client name] its representative who
personally accepts liability for the proper authorisation by [Client name] to enter into
this agreement.
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Explanatory Notes

Inter group company consulting agreement

General notes

1. This agreement

This agreement has been drawn to protect you as far as possible. It follows
that it is tough on your counter party. However, that is relative. If you are
entering into a joint venture agreement you will not expect to put your future
partner ata disadvantage. Onthe e e e EEEE N EEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEENEENEEEEENEENEEER
EEEEN,

It follows that the agreement will contain provisions which you regard as too
strong. We have drawn it that way because it is very easy for you to assess
our words and decide what you should delete. It would not be so easy s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEENERN,

2. What you should delete

How you want to use a document depends not only on your business
philosophy but also on your commercial strength. You cannot bully a rich
counter party into accepting the terms you want, nor can any of us prevent
someone from issuing a claim in court. Becausewegive s E e EEE EEEE N
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEERE.

We do not know who are your clients nor what their demands will be. We
have given you a framework suitable for presentation to a client or customer.
If you serve a small business clientele, you may wish to delete or “tone m m m
B’ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
eEsEEEEn]l00OmmmEN,

This agreement is drawn in general terms without specific reference to any
industry. We suggest that you should give careful thoughtto s s s e s m m m -
EEEEEEEEEEEEEEEEEEENEE.

We give thought to the question of who you are and we draw documents to
support you. But we sometimes make provision for matters which your
counter party will insist on. We are trying to make your life easy, not saddle
you with arguments when you first start to negotiate. Other documents,
particularly EEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
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A good rule to follow, is, for commercial provisions: “Do not delete if you do
not understand the reason for inclusion”, and for legal provisions: “Do not
delete unless you understand the legal meaning and the reason for inclusion”.
Insummary: “finEEE" EEEEEEEEEEEE " EEEEEEEEEEEN
EEEl EEEEEEEEEEEENEEEEEEEEEEEEEEEE.

It is your document

There is a great psychological advantage in “presenting” the document for a
deal. Your counter party may want additions, deletions and conditions, but he
is still working on your document. It is rather like playing a new board game
where the referee insists on the rules but you have the only rule book. It is
very rare indeed for a counter party to say “Sorry, [donot e s s e e e EEm =
EN EEEEEEEN. " EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEN.

We also consider whether your counter party is here in your jurisdiction or in
some other. Our documents are based on the law where you are. However,
there are surprisingly few occasions where fundamental issues arise from an
internationalelement. s EEEEEEEEEE N EEEEEEEEEEEEEER
EEEEEEEEEEEED EEEEEEEE.

Umbrella agreement

This document provides an over-arching framework within which any number

of assignments can be undertaken. It is important that each assignment refers
tothiscontraCt EE EEEEEEEEEEEEEEEEEN EEEEEEEEEEE
m:

"The work described and agreed a document will be regulated by the terms of
an agreement betweenthe parteSsE s s s [EEEEEEEEEEEEEEEN]"

Describing specification or assignment

Call it what you like, the key to the success of a consultancy contract is to
define the scope very clearly. This is nowhere more true than in reference to a
technical contract. We advise you to be sure that you field a negotiator with at
least the equivalent technical understanding as the consultant. Avoid jargon. =
EEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN.

We have provided a flexible approach from which you can decide on how you
wish to set down the specification of your work. Bear in mind that this will m m
EEEEEEEEEEE NNl EEEEEEEEEEEEEEEEEEERNR:
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5.1. entering short details of the assignment into this very document. Do
this only if the specificationislessthan, s mmm 200 e e Em EEE N

5.2. writing a short description of the assignment, either as part of the body
of the document or as a schedule, then providing for future refinement
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

5.3. writing the specification into this document as a schedule - as long as
youlkeand e e e EEEEEEEEEEEEEEEENR,

5.4. attaching the specification to this agreement and cross referencing so
AQSEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEN.

Whichever alternative you choose will require edit of other parts of the mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEN.

Paragraph specific notes:

Notes following the numbered paragraphs

1.

Definitions

We know nothing about your business, so the defined terms we have
provided may not be the best for your business. You may wishto s s mm m m
EEEEEEEEEE‘EEEE ' EEEEEEEE ' EEEN" EEEEEEEENEEN
EEEEEEEEEEEEEEENEEENEEEN  EEEEEEEE EEEEEEERm
EEEEEEENR,

You should first decide on the contents of the document, then return to check
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEN.

It is difficult to protect your secrets when you suddenly allow a number of
outsiders free rein over all your business. We do not know how “secret” are
your affairs. We have therefore provided anextremely s s s e e e e e E =
EEEEEEEEEEEEENEEl EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

This document provides an over-arching framework within which any number
of assignmentscanbeundertakeN. s e E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
, AEEEEEEEENNN:
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"The work described and agreed this document will be regulated by the m m m
EEEEEEEEEEEESEEEEEEEEEEEEEEEEN|EEEEEEEER
EEEEEEN]"

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
These items are not “lawyer’s blurb”. Everyitemhas s s s s s e s s e e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEER,.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. If other documents are to be
feiedon, EEEEEEEEEEEEEEEEEEEN EESEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEE EEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEN.

The cunning provision at 3.4 makes the consultant liable for actions of his
staff outside theiremployment, s s e e EEEEEEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEEESEEENEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN.

Warranties for authority

If you are dealing with a company and do not know who has authority to do
what, leave this paragraphinplace. s s s e EEEEEEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEENEENEN,

Conflicts of interest

Good protection for you. Leave in place. It is drawn primarily to protect you
from a claim by a third party that you are unknowingly in breach or their
copyright or patent, orwhatever. ltwill EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
H EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
EEEEEEEEEENEEEN.

Consultant's obligations

If the consultant’s staff work in your premises they must avoid creating
problems by transgressing your rules and policies. Note that one of the tests
ofemploymentorself-E s EEEEEEEEEEEEEEEEEEEEEEEEER
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10.

11.

If some aspects of your contract or of the detailed specification, are
particularly important, you could enter them here instead of in the detailed m m
Al EEEEEEEEEEEEEEEEEEEENEENEEEE EEEEEEEEEEER
EEEEEEESN EEEN EEEEEEEEEEEE EEEEEEEEN EEEERN
EEEEEEN,

Consultant's fees and expenses

This paragraph is flexible and shouldbe e e EEEEEEEEEEEEEEER
EEEEN EEENEEEEEEEENEEEEEEEEEEEN EEEEEEEER
EEEEEEEE NN EEENEEEEEEEEEEEEEEEEE.

You should consider carefully the provisions relating to completion and
payment. ltisimportantthat E e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEENEEEEENEEEEEEENEENEN-EEEEEEEE EEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN.

Wehaveprovided E e e e E S EEEEEEEEEEEEEEEENEEEEEER
EEEEEN EEEEEEEN,

Keeping records

No comments

Use of sub-contractors

Choices for you to edit as you decide.
Confidentiality

ThisparagraphiSEsEEEEEEEEEE N EESEEEESEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEN,

We have included this paragraph because a businesshas s s e e s e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEN EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEERE.

Records, inventions and New IP

New IP is a defined term. The definition is comprehensive so as to avoid
complicating thisparagraph. s s s e EEEEEEEEEEEEEEEN EEEHN
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12.

13.

14.

15.

16.

EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEN EEEEEEEENEEEEEEEEEEEEEEEEEEEER
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEEERm
EEEEEEN] EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEENR.

This concept is inconvenient for you when you pay someone specifically to
write code, draft maps or produce ideas. Different countries have taken
different approaches to the subject. Inthe USA, s e e e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN ‘EEEEEEEEEEEEEEEE'EEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN]O/6, mENm
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEE EEEEEEEEEEER
EE Il EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEESR
EEEEEE‘EEEEEEEE'EEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EESEEESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEERN.

Duration and termination

We have provided alternatives. Edit s s e s e EEEEEEN EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
H EEENEEEEESESESEEEEEEEEEEEEEER.

It is after termination that conflictstendtoarise. s EEEEEEEEEEEE NN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEN EEEEEEEEEEEEN.

Assignment of this agreement
Consider carefully and edit as you require.
Mutual indemnities

Although we describe thisas “EE e e’ EEEEEEEEEEEEEEEEEER
EEEEEEEEN EESEEEEN EESEEEEEEEEEEEEEEN.

Uncontrollable events

Usedtobereferredtoas “ s m e EEEE N EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENN,

Miscellaneous matters
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A number of special points. We have identified each of theseas e e e m m m =
EEEEEEEEN EEESEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEESEEEEEEEEN EENEEEENEEEEEEEE
EEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR

End of notes
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