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CONSULTANCY AGREEMENT

	Commencement Date: 
	
	
	
	
	
	
	

	
	
	(Day)
	
	(Month)
	
	(Year)
	


This Consultancy Agreement (“Agreement”) is entered into and effective from the Commencement Date set out above, by and between Feature Creep Limited with registered offices at 24 Pembridge Court, Belfast BT4 2RW (Registered No. NI070126) (the “Contractor” or “Feature Creep”) and the Client, as identified below (the “Client”), each a “Party“ and together the “Parties“.

WHEREAS: 

The Contractor shall render consultancy services (the “Services”) to the Client subject to and upon the following terms and conditions.

NOW IT IS HEREBY AGREED as follows:

1.
Services and Charges

1.1
The Contractor shall render the Services to the Client as set out in the Schedule to this Agreement. 
1.2
The Client is under no obligation to offer work to the Contractor and the Contractor is under no obligation to accept any work that may be offered.  The Client is not obliged to engage the Contractor at any time when no work is available during the term of this Agreement.

1.3
The Client shall pay a fee (the “Charges”) for the Services rendered by the Contractor. The Charges will be calculated on a time and materials basis on actual Contractor personnel utilisation using the rates set out in the Schedule to this Agreement and shall be invoiced by the Contractor to the Client monthly in arrears.

1.4
Unless otherwise provided in the Schedule to this Agreement, all Charges and rates are expressed in and payable in pounds Sterling (exclusive of VAT and expenses, which shall be paid by the Client in addition where applicable).

1.5
Unless otherwise provided in the Schedule to this Agreement, all reasonable expenses incurred by Feature Creep in the course of providing the Services to the Client, to include without limitation travel, travel time, accommodation, subsistence, daily allowances and other expenses incurred will be borne by the Client. Expenses shall be invoiced monthly in arrears.  

1.6
Invoices will be paid by the Client within thirty (30) calendar days of receipt. The Contractor is entitled to charge interest at 2% above the base rate of Bank of England from time to time on all amounts which remain outstanding after the due date.
1.7
The Client agrees that the performance of the Contractor’s personnel is at all times the responsibility and liability of the Contractor. The Client recognises that the Contractor’s personnel undertake the Services in the capacity of professionals who will use their own initiative as to the technical manner in which the Services are provided.

1.8
The Parties acknowledge that the Contractor shall be solely responsible for all remuneration, payment for services and other payments which may be due to the Contractor’s personnel. The Contractor shall at all times during the term of this Agreement be an independent contractor and not an employee of the Client and the Contractor shall be responsible for all and any PAYE, NIC and income or other tax payable on or deductible from any payment made by the Client hereunder.   

2.
Term and Termination 


This Agreement shall commence on the Commencement Date and continue in force until the date set out in the Schedule to this Agreement (or if none, for the period of one year from the Commencement Date) unless terminated earlier: (i) by either Party by giving the other Party at least four week’s notice of termination in writing; (ii) by either Party forwith if the other Party is in breach of any material provision of this Agreement; or (iii) by the Client pursuant to Clause 4.3.
3. Performance of the Services

3.1
During the term of this Agreement the Contractor will:
(a) 
perform the Services with reasonable care and skill and in accordance with the standards generally observed in the industry for similar services;
(b)
use reasonable endeavours to comply with any reasonable timetable or other targets for progress or delivery of the whole or any agreed part of the Services; and
(c)
if requested by the Client, submit monthly timesheets in a form to be agreed between the Client and the Contractor to provide a record of the work done by the Contractor’s personnel.    
3.2
During the term of this Agreement the Client will:

(a)
provide the Contractor with timely access to such information as it may reasonably request to provide the Services;

(b)
provide any facilities as are reasonably necessary for the performance of the Services;

(c)
be responsible for ensuring that any equipment and/or hardware belonging to or furnished by them is properly installed and is sufficient and suitable for the purpose of carrying out the Services; and

(d) 
ensure that all relevant licences and permissions are obtained where the provision of the Services necessitates the Client’s use of third party software.

4
Contractor’s Rights
4.1
The Contractor shall have the right to supply one or more substitutes of equivalent qualifications and expertise to perform the Services to work in place of the Contractor’s original personnel.  The Contractor acknowledges that the Client has the right to refuse to accept the substitute personnel if, in the reasonable opinion of the Client, the substitute personnel have insufficient qualifications or expertise.

4.2
Where substitution occurs, the other terms and conditions of this contract, and in particular (but not limited to) payment and any project timetable and deadlines, will remain unchanged, unless otherwise agreed by both Parties in writing. For the avoidance of doubt, the Contractor shall be responsible for the payment of the substitute personnel.  

4.3 In the event that the Contractor cannot provide either the original personnel or acceptable substitute personnel, the Client is entitled to terminate this Agreement forthwith.#

5 Intellectual Property
5.1 Nothing contained in this Agreement shall restrain Feature Creep or its personnel in the use of the techniques, skills and general know-how acquired in the provision of the Services.

5.2 Irrevocable, worldwide, non-exclusive, non-transferable, licence to use the tangible results of the Services (the “Deliverables”) (if any). All intellectual property rights in the Deliverables belong to and vest in the Contractor and/or its licensors and for the avoidance of doubt and without limitation, the Contractor reserves the right to generalise and re-use any templates, documents, tools or processes created for the Client in performance of the Services (in anonymised form if necessary) in its business with other clients. This Agreement shall not be construed to convey or transfer any ownership or proprietary interest in any intellectual property rights in the Deliverables to the Client. 

 

If you want the client to own the IPR but for you to get a license-back of this IPR (e.g. if there is code, the exact code) you could replace Clause 5.2 as follows:

Subject to the payment by the Client of the Charges for the Services and other amounts due to the Contractor pursuant to this Agreement and to the license-back set out below, the Contractor assigns to the Client all intellectual property rights in the tangible results of the Services (the “Deliverables”) and agrees, on request by the Client and at the Client’s expense, to perform all reasonable acts and execute all reasonable documents that may be required to perfect such assignment; provided that the Client hereby grants to the Contractor an irrevocable, perpetual, freely transferable, royalty free, non-exclusive license (with a right to sub-license) and right to use, copy, reproduce, adapt, modify and translate the Deliverables for any purpose.
If you want the client to own the IPR and for you to have just a general right to use the know-how and processes you could replace Clause 5.2  as follows:

Subject to the payment by the Client of the Charges for the Services and other amounts due to the Contractor pursuant to this Agreement, the Contractor assigns to the Client all intellectual property rights in the tangible results of the Services (the “Deliverables”) and agrees, on request by the Client and at the Client’s expense, to perform all reasonable acts and execute all reasonable documents that may be required to perfect such assignment. The Contractor reserves the right to generalize and re-use any templates, documents, tools or processes created for the Client in performance of the Services (in anonymised form if necessary) in its business with other clients.  
6.
Other Provisions 

6.1
The Parties are separate legal entities of which neither is the agent of the other for any purpose whatsoever under the terms of this Agreement and nothing contained herein shall constitute or be construed as creating any joint venture, partnership, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in this Agreement.

6.2
This Agreement is personal to the Parties and neither this Agreement nor any of the rights, obligations or licences conferred under them may be assigned, novated, transferred or otherwise disposed of or subcontracted, in whole or in part, without the prior written consent of the non-assigning Party, such consent not to be unreasonably withheld. 

6.3
This Agreement may not be released, discharged, supplemented, amended, varied or modified in any manner except by an instrument in writing signed by a duly authorised officer or representative of each of the Parties.

6.4
Each Party agrees that it will not during the term of this Agreement and for six (6) months after its termination directly or indirectly solicit or offer employment or engagement to any of the other Party’s employees or personnel who have assisted in the performance of this Agreement.

6.5
This Agreement supersedes all prior agreements, arrangements and undertakings between the Parties and constitutes the entire agreement between the Parties relating to the subject matter of this Agreement.  However, the obligations of the Parties under any pre-existing non-disclosure or confidentiality agreement shall remain in full force and effect in so far as there is no conflict between the same and this Agreement. 

6.6
Neither Party shall be liable whether in contract, tort, by reason of negligence or otherwise for incidental, indirect or consequential damages (including but not limited to the provision or use of the Services, loss of revenue, loss of profits or anticipated savings) or for the loss of or damage to the data or data files of the other Party for any cause, or the resulting losses and costs, including but not limited to costs for the recreation of data files, unless the damage was caused by a wilful act or gross negligence. 

6.7
To the maximum extent permitted by applicable law the Consultant’s liability to the Client in relation to this Agreement shall not exceed 125% of the total amount of the Charges actually paid by the Client.

6.8
A person who is not a Party has no right to enforce any provision of this Agreement.

6.9
Neither Party shall at any time, except in the proper performance of the their respective duties hereunder, whether during or after the termination of this Agreement, disclose to any person, firm or company whatsoever or make any use of the other Party’s trade secrets, confidential information or any other confidential information relating to its business affairs or activities or the affairs or activities of any person dealing with the other Party to which it has or shall hereafter come into possession of or have acquired in the course of its engagement under this Agreement.  The Contractor agrees that it shall, if required by the Client, enter into a Non-Disclosure Agreement in such form as may be reasonably required by the Client.   

6.10
This Agreement may be executed in any number of counterparts each of which when executed and delivered is an original, but all the counterparts together constitute the same document.
6.11
The termination of this Agreement for any reason whatsoever shall not prejudice the continuance in force of any of the provisions hereof which are intended to survive termination.

6.12
This Agreement and all matters arising from or connected with it will be construed in accordance with and governed by Northern Irish Law and each Party hereby submits to the exclusive jurisdiction on the Northern Irish Courts. 

EXECUTED by the Parties 

	Feature Creep
	
	
	Client
	

	
	
	
	
	(Company name)

	
	
	
	
	

	
	
	
	
	(Street Address)

	
	
	
	
	

	
	
	
	
	(City)

(Country)
                

	
	
	
	
	

	Signature of Authorised Representative 
	
	
	Signature of Authorised Representative
	

	
	
	
	
	

	Print Name
	
	
	Print Name
	

	
	
	
	
	

	Position
	
	
	Position
	



SCHEDULE
THE SERVICES AND CHARGES
1. 
The Services:

The Contractor will provide the following services to the Client [(and/or the Client’s customers)] [for a maximum of [INSERT IF APPLICABLE] days per week]:

· [LIST SERVICES]; and
· Such other services as the Parties may agree from time to time.
2.
Charges:

GBP£[INSERT] per day  (calculated as eight working hours) with part days charged at GBP£[INSERT] per hour or part thereof. 
[[Including/excluding] expenses.]
3.
Term of Agreement
This agreement continues in force until [INSERT DATE] or such later date as the parties may agree in writing.
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