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UKIE CONTRACTS PACK 

CONSULTANCY AGREEMENT
IMPORTANT NOTES – PLEASE READ BEFORE USING THIS DOCUMENT
1. This document has been prepared by Ukie Associate Member, Harbottle & Lewis. It is a basic consultancy agreement intended to be used as a starting-point for a UK-based business wishing to engage a self-employed, UK-based individual as a consultant, for the provision of specified services.

2. This document is therefore not an employment agreement. In addition, it cannot be used for individuals who are providing services via a service company (in which case amendments and additional documentation will be needed). It is also not suitable for use for overseas contractors.

3. This document only incorporates the basic provisions of a consultancy agreement. It also incorporates a number of additional provisions which have been drafted with the protection of the company obtaining the benefit of the agreement in mind, such as intellectual property and confidential information provisions. Therefore, it is recommended that you consider obtain legal advice if additional protections are needed, or when more tailored drafting or specific scenarios are planned.

4. Please note that in many cases, the self-employed status of a consultant has been subject to challenge by Employment Tribunals and/or HM Revenue & Customs. The title and terminology of the agreement are not conclusive as to whether an individual is deemed to be an employee or a consultant by the Tribunal or HMRC, and the Tribunal and/or HMRC will analyse numerous factors on a case-by-case in order to make its assessment. There is always a risk that the Tribunal or HMRC will determine that an individual is a “de facto” employee, irrespective of the terms of a consultancy agreement, and important consequences would attach to that conclusion, relating to tax penalties and employment rights. Therefore, it is important for you to consider at the outset whether an individual is in fact a self-employed consultant, in light of all the circumstances, and please seek separate advice in this regard.

5. You should refer to the notes throughout this document and delete / amend as may be applicable for the particular circumstance. Please ensure that you read all of the supplementary footnotes when using this document. You will need to remove the footnotes and references before issuing the agreement.

6. We have made certain assumptions when drafting this document, as set out below. Please seek additional advice if these assumptions do not apply, as the template will require amendment:

(a) The company who is to be receiving the services is defined as the “Client”.
(b) Consultancy relationships are typically short-term, with short notice provisions or without notice provisions, therefore this agreement envisages a term of six months, with a notice period of one week. Please note that a long term and/or on-going agreement and/or long notice period could point towards an employment relationship.
(c) A further indication of a consultancy agreement is the right for the individual consultant to appoint a substitute if he/she is unable to carry out the services, therefore this has been included in the template. Although it may not be appropriate in all circumstances, removing this Clause could point towards an employment relationship. The Clause included in this agreement (see Clause 2.5) requires Client’s prior written approval (in square brackets) in order to give greater control to Client, however, this could also point towards an employment relationship and so it should be considered as to whether such approval is required. 
(d) The document assumes that the individual consultant is entitled to receive holiday pay under the Working Time Regulations 1998. 
(e) The document assumes that the Client does not have any/or is not seeking to protect any of its group companies i.e. holding/subsidiary companies under the agreement. Amendments will be needed if this is not the case.
(f) The document does not include post-termination restrictive covenants (for example, non-compete or non-solicitation of staff, customers, clients). It is recommended that you seek additional legal advice if these are required, as they will be more likely to be enforceable if they are drafted by reference to the particular circumstances, and the interests of the company that are intended to be protected.

7. This document has been prepared in light of applicable English law as at June 2016 and will not reflect any subsequent changes to the law after that date. 

8. This document is intended to be used as a simple starting-point for a first draft of the document and does not constitute legal advice from Harbottle & Lewis LLP. You should seek legal advice if you intend to make any changes to the document. Please contact Howard Hymanson (howard.hymanson@harbottle.com) if you wish to discuss any aspect of this document.
	Dated
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	Consultancy Agreement

1. [INSERT NAME OF CLIENT] 


2. [INSERT NAME OF CONSULTANT]


	
	


THIS CONSULTANCY AGREEMENT is made on



20[(] 
BETWEEN
(1)
[INSERT NAME], a company incorporated in England and Wales (company number: [INSERT NUMBER]) of [INSERT ADDRESS] (Client); and

(2)
[INSERT NAME] of [INSERT ADDRESS] (Consultant).

9. Term
9.1 Client engages Consultant to provide the Services to Client during the Term upon the terms and conditions contained in this Consultancy Agreement (Agreement).

9.2 This Agreement shall commence on [INSERT DATE] and continue for a period of [6] months expiring on [INSERT DATE] unless terminated earlier in accordance with the terms of this Agreement (Term).

10. Duties
10.1 Consultant shall promote the interests of Client and, unless prevented by ill health or accident, devote at least [NUMBER] [hours OR days] in each calendar month to carrying out the services as set out in Schedule 1 to this Agreement (Services).
10.2 Consultant shall:

10.2.1 comply with all reasonable directions from time to time given to Consultant in connection with the provision of the Services;

10.2.2 keep Client fully and properly informed at all times and promptly give to Client all information, explanations and assistance that Client may require in connection with the provision of the Services;
10.2.3 comply with all reasonable standards of safety and, if required to attend on Client’s premises, Consultant shall observe all Health and Safety Regulations operating in that place of business and will comply with all reasonable operational requirements relating to security and report to Client any unsafe working conditions or practices;
10.2.4 comply with Client’s reasonable requests and all rules, policies, regulations, procedures or working practices of Client;

10.2.5 comply with the Bribery Act 2010 and any anti-bribery and corruption policy. Failure to do so may result in the immediate termination of this Agreement;
10.2.6 perform the Services with due diligence and in a safe and competent manner; and

10.2.7 provide the full benefit of Consultant’s knowledge, expertise, technical skill and ingenuity in connection with the provision of the Services.

10.3 The Services shall be provided to Client from [Consultant’s home address, which is currently [INSERT ADDRESS]], and Consultant shall immediately notify Client of any change thereof.
10.4 If Consultant is unable to provide the Services due to illness or injury Consultant shall notify Client as soon as reasonably practicable. Consultant acknowledges that Consultant is not entitled to any statutory or contractual sick pay from Client for any period of sickness or injury.

10.5 [[With Client’s prior written approval,] Consultant may appoint a suitably qualified substitute to perform the Services on Consultant’s behalf, provided that the substitute shall be required to enter into direct undertakings with Client, including with regard to confidentiality. Client will continue to pay Consultant the fee as provided in Clause 3.1 below and Consultant shall be responsible for the remuneration of (and any expenses incurred by) the substitute. Consultant will not be paid for any period during which neither Consultant nor any substitute provides the Services. For the avoidance of doubt, Consultant will continue to be subject to all duties and obligations under this Agreement for the duration of the appointment of the substitute.]
10.6 Consultant has no authority (and shall not hold Consultant out as having authority) to bind Client, unless Client has specifically permitted this in writing in advance.
11. Fees and Expenses
11.1 During the engagement, Client will pay Consultant a fee of £[AMOUNT] per [hour OR day OR month]
 [[exclusive OR inclusive] of VAT] (Fee). [Consultant shall submit invoices
 to Client on a monthly basis setting out the hours that Consultant has worked for Client during the preceding month and any VAT payable (if applicable). Client will pay such invoices [within [NUMBER] days of receipt OR in accordance with its usual payment terms].]

11.2 [Client shall reimburse Consultant’s reasonable expenses incurred in providing the Services as are necessary for the proper performance of the Services, provided that Consultant has produced all relevant receipts or such other evidence as it may require.]
11.3 If Consultant is required to travel abroad in the course of this engagement, Consultant shall be responsible for any necessary insurances and immigration requirements that may be applicable.

11.4 Client is entitled to deduct from any sums payable to Consultant any sums that Consultant may owe Client at any time.

12. Working Time Regulations 1998
12.1 The parties agree that Consultant shall be treated as a worker for the purposes of the Working Time Regulations 1998 (the Regulations). Accordingly, Consultant shall be entitled to [INSERT NUMBER] holiday days per calendar year inclusive of bank and public holiday days, which has been pro-rated to take account of the days upon which Consultant provides the Services.

12.2 During holidays, Consultant will continue to receive the relevant portion of the Fee for the corresponding period of leave.
12.3 Holiday dates must be agreed with Client in advance. Client must be provided with reasonable notice of holiday dates, and in no event shall notice be provided less than [14] calendar days prior to the anticipated holiday start date.

12.4 If Consultant has taken more than the pro-rated accrued holiday entitlement at the date of termination of this Agreement, Client will be entitled to deduct the appropriate amount from any payments due to Consultant.

13. Other Activities
Consultant may be engaged, employed or concerned in any other business, trade, profession or other activity which does not place Consultant in a conflict of interest with Client or cause a breach of any of the obligations under this Agreement, provided that Consultant shall give the necessary attention to the provision of the Services at all times and the interests of Client shall prevail over the interests of any other person to whom Consultant provides services. Consultant may not be involved in any capacity with a business which does or could compete with the business of Client without Client’s prior written consent.

14. Confidential Information and Client Property
14.1 Subject to Clause 6.3 Consultant shall not during the Term or at any time after the termination of this Agreement for any reason whatsoever (whether in breach of contract otherwise):

14.1.1 use for Consultant’s own benefit or for the benefit of any other person;

14.1.2 disclose to any person; or

14.1.3 through any failure to exercise all due care and diligence cause or permit any unauthorised disclosure of

any trade secrets or Confidential Information which Consultant has or may in the course of the Engagement become possessed relating to the business affairs of Client.

14.2 Consultant shall not without the authority of Client make or keep possession of copies of any documents, memoranda or other media on which any Confidential Information is recorded or stored.

14.3 The provisions of Clause 6.1 shall cease to apply to information which enters the public domain other than directly or indirectly by reason of Consultant’s default or which Consultant is required by law or authorised by Client to disclose.

14.4 Consultant acknowledges and agrees that the restrictions contained within this Clause are reasonable and necessary to protect the legitimate business interests of Client both during and after the termination of the Engagement.

14.5 For the avoidance of doubt this Clause shall not preclude Consultant from making a disclosure of confidential information insofar as such disclosure is protected by the Public Interest Disclosure Act 1998.

14.6 For the purposes of this Clause 6, “Confidential Information” means information of a confidential or sensitive nature relating to Client and shall include, without limitation:

14.6.1 details of suppliers or licensors and their terms of business;

14.6.2 details of software developed or licensed by Client;

14.6.3 details of any unpublished product or its content;

14.6.4 details of customers or clients or licensees and their requirements, sales analyses, client or customer or licensee lists or contact lists and the prices charged and terms of business with customers or clients or licensees;

14.6.5 financial information, results and forecasts;

14.6.6 details of employees, consultants and their remuneration or fees;

14.6.7 business methods;

14.6.8 financial, marketing, development or manpower plans;

14.6.9 sales agreements or distribution agreements;

14.6.10 computer systems, know how; research activities, inventions, creative briefs, computer programmes (whether in source code or object code);

14.6.11 secret processes, designs and formulae or other Intellectual Property undertaken, commissioned or produced by or on behalf of Client;

14.6.12 trade secrets or other matters connected with the products or services manufactured, marketed, provided or obtained by Client;

14.6.13 details of any pre-selling or other exploitation of any intellectual property or other rights of Client, any proposed options or agreements to purchase, licence or otherwise exploit any of Client’s intellectual property, any intellectual property which is under consideration for development by Client, any advertising or promotional campaign which Client is to conduct; and
14.6.14 any information which Consultant is told is confidential or any information which has been given to Client in confidence by customers
; and 
14.6.15 the terms of this Agreement
save for information which is in the public domain other than as a result of any act or omission by Consultant.

15. Data Protection
15.1 Consultant consents to Client holding and processing data relating to Consultant for legal, personnel, administrative and management purposes and in particular to the processing of any sensitive personal data as defined in the Data Protection Act 1998 relating to Consultant including, as appropriate:

15.1.1 information about Consultant’s physical or mental health or condition in order to monitor sick leave and take decisions as to Consultant’s fitness for work;

15.1.2 Consultant’s racial or ethnic origin or religious or similar beliefs in order to monitor compliance with equal opportunities legislation; and

15.1.3 information relating to any criminal proceedings in which Consultant has been involved for insurance purposes and in order to comply with legal requirements and obligations to third parties.

15.2 Consultant consents to Client making such information available to those who provide products or services to Client (such as advisers), regulatory authorities, governmental or quasi-governmental organisations and potential purchasers of Client or any part of its business.

15.3 Consultant consents to the transfer of such information to Client's business contacts outside the European Economic Area in order to further its business interests.

15.4 Consultant will comply with Client's data protection policy when processing personal data relating to any employee, worker, customer, client, supplier or agent of Client.

16. Intellectual Property
16.1 For the purposes of this Clause:

16.1.1 Invention means any invention, idea, discovery, development, improvement or innovation made by Consultant in connection with or relating to the provision of the Services, whether created before, during or after this engagement, whether or not patentable or capable of registration, and whether or not recorded in any medium.

16.1.2 Intellectual Property Rights means patents, rights to Inventions, utility models, design patents, copyright and related rights, trade marks, service marks, trade names, domain names, rights in characters, rights in get-up (including in layout, displays, graphics and look and feel), rights in goodwill, rights to sue for passing off, unfair competition rights, rights in designs, rights in computer software (including in source code, object code, screen displays and user interfaces), database rights, topography rights, rights in confidential information (including in know-how and trade secrets) and any other intellectual property or analogous intangible rights, in each case whether registered or unregistered and including all applications (or rights to apply) for registered rights, and renewals, reversions, divisions, extensions or revivals of, any such rights, and all similar or equivalent rights or forms of protection which subsist now or will subsist in the future in any part of the world; and

16.1.3 Works means all original and copies of all records, reports, documents, papers, drawings, designs, transparencies, diagrams, specifications, flow charts, algorithms, models, manuals, tests, instructions, data, photos, graphics, logos, emblems, typographical arrangements, software programs (including source code, object code, screen displays and user interfaces), inventions, ideas, discoveries, developments, improvements or innovations and all materials embodying, recording, storing or relating to any of them or their process of creation, in whatever form, including but not limited to hard copy and electronic form, together with all preliminary work for, and drafts, revisions, versions, extracts and abstracts of any of them prepared by Consultant in connection with or relating to the provision of the Services or any other creation or work which is the result or product of the Services, whether created before, during or after this engagement.

16.2 The results and proceeds of any and all of the Services, including the Works and the Inventions shall vest solely in Client absolutely. Insofar as they do not so vest in Client Consultant holds them on trust for Client.

16.3 Consultant hereby assigns to Client with full title guarantee:

16.3.1 and with effect from their date of creation the entire copyright and all other existing and future rights and interests of whatsoever nature in and to the Intellectual Property Rights in the Works and the Inventions (and this assignment will operate to the extent necessary as a present assignment of future copyright and/or other Intellectual Property Rights);

16.3.2 the right to bring, make, oppose, defend or appeal proceedings, claims or actions and obtain relief and retain any damages recovered in respect of any infringement or other cause of action relating to such Intellectual Property Rights throughout the world for the full period of such Intellectual Property Rights and thereafter (so far as possible) in perpetuity; and

16.3.3 the right to exploit the same in any manner and through any media as Client shall in its absolute discretion decide,

(together the Assigned Rights).

16.4 Consultant unconditionally and irrevocably waives all present and future moral rights in respect of any of the Works and the Inventions conferred by the Copyright Designs and Patents Act 1988 and all other moral and author’s rights of a similar nature under the laws of any other jurisdiction, and agrees not to support, maintain or permit any claim for infringement of moral rights in any such Work or Invention.

16.5 Consultant shall transfer to Client all relevant lending and rental rights arising out of the Intellectual Property Rights in the Works throughout the world and irrevocably and unconditionally confirms that the remuneration payable to Consultant under this Agreement includes equitable remuneration for the right to exploit all rental rights.

16.6 Consultant shall, at the expense of Client and promptly upon the request of Client (whether during or after the termination of Consultant’s engagement), execute all such documents as may, in the opinion of Client, be necessary or desirable to vest the Assigned Rights in Client. Consultant irrevocably appoints Client to be its attorney in its name and on its behalf to execute and do any such instrument or thing and generally to use its name for the purpose of giving to Client the full benefit of this Clause and acknowledges in favour of any third party that a certificate in writing signed by any director or by the secretary of Client that any instrument or act falls within the authority conferred by this Clause shall be conclusive evidence that such is the case. Consultant acknowledges that rights and obligations under this Clause will continue in force after termination of this Agreement and will be binding upon Consultant’s representatives, heirs and/or assignees.

16.7 Consultant undertakes:

16.7.1 to notify to Client in writing full details (including where appropriate details of how they function and may be put into practice) of all Works and Inventions promptly on their creation;

16.7.2 to keep confidential each of the Inventions and Works and all details of them;

16.7.3 whenever requested to do so by Client, and in any event on the termination of this engagement, promptly to deliver to Client all Works which are in its possession, custody or power and to keep such Works safe and secure during this engagement;

16.7.4 not to register or patent nor attempt to register or patent any of the Intellectual Property Rights in the Works, nor any of the Inventions, unless requested to do so by Client; and

16.7.5 to give all necessary assistance to Client to enable it to enforce its Intellectual Property Rights in the Works and Inventions against third parties, to defend claims for infringement of third party Intellectual Property Rights relating to the Works or the Inventions and to apply for and secure registration of Intellectual Property Rights in the Works and Inventions, where appropriate thought the world, and for the full terms of those rights.

16.8 Consultant warrants and agrees that:

16.8.1 Consultant has not given and will not give permission to any third party to use any of the Works or the Inventions, nor any of the Intellectual Property Rights in the Works;

16.8.2 Consultant is unaware of any use by any third party of any of the Works, the Inventions or the Intellectual Property Rights in any of the Works; and

16.8.3 the use of any of the Works, the Inventions or the Intellectual Property Rights in the Works or Inventions by Client will not infringe the rights of any third party.

16.9 Consultant acknowledges that no further remuneration or compensation other than that provided for in this Agreement is or may become due to it in respect of the performance of the obligations under this Clause 8, the Works, the Inventions or the Intellectual Property Rights in the Works or Inventions.

16.10 Upon termination of the Agreement Client shall be entitled to announce that Consultant is no longer a consultant to Client.

16.11 Any press or other communication to be issued by Consultant in relation to the termination of this Agreement shall be submitted to Client for review and approval (such approval not to be unreasonably withheld or delayed) prior to the issuing of such communication.
17. Insurance 
Consultant shall have personal liability for any loss, liability, costs (including reasonable legal costs), damages or expenses arising from any breach by Consultant, or any substitute engaged under this Agreement, of the terms of this Agreement and the performance of the Services, including any negligent or reckless act, omission or default in the provision of the Services and Consultant shall maintain in force during the period of this Agreement adequate insurance cover with reputable insurers acceptable to Client.

18. Termination
18.1 Client may at any time terminate Consultant’s engagement with immediate effect with no liability to make any further payment to Consultant (other than in respect of any accrued Fee or expenses as at the date of termination) if:

18.1.1 Consultant is in material breach of any of Consultant’s obligations under this Agreement; 
18.1.2 other than as a result of illness or accident, after notice in writing, Consultant wilfully neglects to provide or fail to remedy any default in providing the Services; 

18.1.3 Consultant commits, repeats or continues any serious breach of any term of this Agreement; 

18.1.4 Consultant commits an act or omission of serious or persistent negligence or incompetence (whether or not in connection with the provision of the Services) or acts in any manner which might bring Consultant or Client into disrepute or prejudice the production or successful exploitation of the products or services produced or supplied by Client or the interests or reputation of Client; 

18.1.5 Consultant is prevented by illness or otherwise from properly rendering the Services for any period which in the opinion of Client will prevent Consultant from fulfilling Consultant’s obligations under this Agreement; or 

18.1.6 Consultant is convicted of any criminal offence (other than an offence under any road traffic legislation for which a fine or non-custodial penalty is imposed) or is guilty of any fraud or dishonesty or is in breach of any anti-bribery and anti-corruption legislation, regulation, code or sanction including but not limited to the Bribery Act 2010.

18.2 Either party may terminate this Agreement by giving no less than 1 week’s prior written notice to the other party.

18.3 Any delay by Client in exercising its rights to terminate shall not constitute a waiver of those rights.

18.4 Client may at any time and in its absolute discretion exercise its option to terminate this Agreement with immediate effect by making a payment in lieu of notice equal to the Fee for the period of notice stated in Clause 10.2 (Payment in Lieu) but Consultant shall not, under any circumstances, have any right to a Payment in Lieu unless Client has confirmed in writing to Consultant that it is exercising its option to pay in lieu of notice.
19. Obligations On Termination
19.1 Any Client property in Consultant’s possession and any original or copy documents obtained by Consultant in the course of providing the Services shall be returned to Client at any time on request and in any event on or before the termination of this Agreement. Consultant also undertakes to irretrievably delete any information relating to the business of Client stored on any magnetic or optical disk or memory, and all matter derived from such sources which is in Consultant’s possession or under Consultant’s control outside the premises of Client.

19.2 Following termination of this Agreement Consultant shall continue to comply with Clauses 6, 8, 9 and 13 of this Agreement and any other Clause which is expressed to apply following or notwithstanding termination of the engagement.
20. Status and Tax Liabilities 
20.1 This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Services shall be rendered by Consultant as an independent contractor and nothing shall render Consultant an employee, agent or partner of Client and Consultant shall not hold himself out as such. 

20.2 Consultant shall be responsible for Consultant’s own income tax, National Insurance and Social Security contributions, duties or similar impost (including interest and penalties) and any other liability, assessment or claim arising from or made in connection with the Services (Tax). Consultant shall not be entitled to any benefits from Client and shall make Consultant’s own arrangements relating to pension, sickness and other benefits.

21. Indemnity
21.1 Consultant agrees to indemnify and keep Client indemnified on a continuing basis against and in respect of any Losses which may be incurred by Client as a consequence of or in relation to: 

21.1.1 Tax or the payment of the Fee, where such recovery is not prohibited by law (such sums to be paid by Consultant to Client within seven (7) days of the receipt by Consultant of written confirmation from Client of the sums so due);

21.1.2 any employment-related claim or any claim based on worker status brought by Consultant against Client arising out of or in connection with the provision of the Services or the provisions of this Agreement; 

21.1.3 the performance or non-performance of this Agreement by Consultant; 

21.1.4 any negligence, wilful default or reckless conduct on the part of Consultant in the performance of the Services and any loss or damage done to Client’s property which results from Consultant’s carelessness, negligence or reckless conduct; and

21.1.5 any breach of any of the warranties, obligations, undertakings, and/or covenants on the part of Consultant contained in this Agreement and/or any misrepresentation on the part of Consultant.

21.2 Client hereby reserves the right to deduct from the Fee such amount as Client deems reasonable on account of such indemnity. 

21.3 In this Clause Losses means all claims or other recourse, demands, debts, taxes, charges, penalties, actions, proceedings, damages, direct or indirect or consequential loss or damage (including without limitation loss of profit, loss of business or loss of goodwill or similar financial loss) compensation, tribunal or Court orders or awards, settlement pay, fines, costs, expenses, outgoings and all other losses and liabilities (including legal and other professional expenses on a full indemnity basis).

22. Miscellaneous
22.1 This Agreement may only be varied by a document signed by both Consultant and Client. No variation to this Agreement shall be valid if made by email.
22.2 The headings are inserted for convenience only and shall not affect the construction of this Agreement.

22.3 The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement and no person other than Consultant and Client shall have any rights under it. The terms of this Agreement or any of them may be varied, amended or modified or this Agreement may be suspended, cancelled or terminated by agreement in writing between the parties or this Agreement may be rescinded (in each case), without the consent of any third party.

22.4 This Agreement sets out the entire agreement and supersedes any previous agreement or understanding between us relating to this subject matter. 

22.5 A failure to exercise or a delay in exercising any right, remedy or power provided under this Agreement or by law shall not constitute a waiver of such right, remedy or power or a waiver of any other right, remedy or power. No single or partial exercise of any right, remedy or power shall prevent any further exercise of it or the exercise of any other right, remedy or power.

22.6 Any notice under this Agreement shall be in writing and may be delivered personally, sent by electronic mail, or sent by recorded delivery (including UPS/Fed Ex overnight) and in the case of a notice by Consultant sent by recorded delivery, shall be addressed to the registered office for the time being of Client and in the case of a notice by Client sent by recorded delivery, shall be addressed to Consultant at the address given in this Agreement (or such other address as may be notified by Consultant hereunder) and any such notice shall be deemed to have been duly served if delivered personally, upon delivery, if sent via electronic mail, upon receipt of confirmation of delivery, and if sent by recorded delivery, in the ordinary course of post and in proving service by recorded delivery it shall be sufficient to prove that the envelope containing the notice was properly addressed and prepaid and posted.

22.7 This Agreement may be executed in any number of counterparts, each of which, when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

22.8 This Agreement and any non-contractual obligations arising out of it shall be governed by and construed in accordance with English law and the parties to this Agreement shall submit to the exclusive jurisdiction of the English courts.

IN WITNESS of which this Agreement has been entered into by the parties on the date first above written.

	EXECUTED and DELIVERED as a DEED by
[INSERT NAME OF DIRECTOR] for and on behalf of [INSERT NAME OF CLIENT]
in the presence of: 
	)

)

)

)

)
	

	
	
	Director

	Witness:

	Signature:
	

	Name:
	

	Address:
	

	
	

	
	

	Occupation:
	


	EXECUTED and DELIVERED as a DEED by
[INSERT NAME OF CONSULTANT]
in the presence of: 
	)

)

)

)
	

	
	
	

	Witness:

	Signature:
	

	Name:
	

	Address:
	

	
	

	
	

	Occupation:
	


SCHEDULE 1 – The Services
[This should include the following matters:

· Details of the work to be carried out;

· The location(s) where the services are to be performed;

· Reporting Procedure; and

· Any milestones, financial goals, targets for completion of particular projects]
� 	Note: The manner in which Consultant is paid is an important factor in determining self-employed status. Employees are typically paid a fixed amount, while consultants are usually paid for the time actually spent or for results achieved, as it is assumed they are taking some financial risk rather than just being paid a salary. However, if the commercial circumstances require Consultant to be paid a monthly fee, this Clause should be amended. Please note that a monthly fee may point towards employment status.


� 	Note: The rendering of an invoice on a weekly/monthly basis is a factor pointing towards self-employed status.


� 	Note: The square brackets in this Clause will need to be amended dependant on whether the individual contractor is VAT registered or not.


� 	Note: Workers are entitled to receive 5.6 weeks’ paid holiday during the period of any holiday year. This entitlement will be pro-rated to take account of Consultant’s working pattern. For example, a Consultant who provides the Services for two days a week will be entitled to less holiday than a Consultant who provides the Services for five days a week. Please seek advice as to the specific number of days that Consultant is entitled to receive for any particular circumstance.


� 	Note: The definition of Confidential Information needs to be considered and amended for the particular business within which Client operates. Some of this sub-clause may not be appropriate and may need to be replaced with more suitable sub-clauses or expanded.
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When you're setting
up a games business
for the first time, it's
easy to feel that there
are a million and one
things that you need
get done, none of
which are anything
to do with actually
making a game.

Whilst each games business is unique there are
some standard things that most will need to
consider, not least getting contracts in place for
the various activities that you'll be undertaking.

That's why Ukie, through the Developer Sub
Group that | chair, has worked with legal firm
Harbottle and Lewis to produce a series of
standard templates created specifically for
games businesses, to give you a starting point
when drafting your own contracts.

You can now access the following contract
templates:

+ Composer Agreement
+ Consultancy Agreement

+ Contributor Release - Voiceover,
Dubbing, Revoicing

+ Development Agreement

+ Director Loan Agreement

+ Employment Agreement

+ Music Synchronisation Agreement

+ Non-Disclosure Agreement (Mutual)

+ Non-Disclosure Agreement (One Way)
+ Tools Licence Agreement

+ Website Privacy Policy

+ Website Terms of Use

How to use these standard contracts
+ They have been drafted as simple starting
points for you to use when drafting your
contracts and do not constitute legal
advice from Harbottle and Lewis.

+ You'll therefore need to change the
document to fit your requirements —
where possible we've highlighted where
some of the main changes will be
needed.

+ If you make significant changes to the
documents you should speak to a lawyer.

+ If you want further advice on any of the
standard contracts, please get in touch
with Alan Moss from Harbottle and Lewis
(alan.moss@harbottle.com)

Ukie members can download all the standard
contracts for free: ukie.org.uk/contracts

Ella Romanos, Strike Gamelabs and
Chair, Ukie Developer Sub Group

@uk_ie W 21-27 Lamb's Conduit Street

search Ukie on facebook

search Ukie on linkedin
ukie.org.uk

London
WC1N 3NL
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