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CLIENT CONSULTANCY TERMS AND CONDITIONS

THIS AGREEMENT is dated «=current_date»

PARTIES

(1) Michael Page Consulting (a trading name of Michael Page International Recruitment Limited)
incorporated and registered in England and Wales with company number 04130921 whose registered
office is at 200 Dashwood Lang Road, The Bourne Business Park, Addlestone, Surrey, KT15 2NX (the

“Company”).

(2) «=client.org_name» and registered in England and Wales with company number « » whose registered
office is at «=client.address» (the “Client”).

RECITALS
The Client has requirements for consultancy services. The Company is a company able to provide its consultancy

services on the terms of this agreement and as specified in the SOW.

AGREED TERMS
1. INTERPRETATION
1.1 The following definitions and rules of interpretation apply in this agreement:

Client: the person, firm or corporate body specified as such in a SOW, and shall include any subsidiary, holding or
associated company of the Client and end-client (where applicable).

Confidential Information: information in whatever form and wherever located in respect of the Company, the
Client and its end-clients, relating to their business methods, know how, plans, systems, finances or projects,
training and development and research or development projects, their trade secrets, the identity and business
affairs of their Clients, potential Clients and their clients, the provision of products or services to which they attach
confidentiality or in respect of which they hold an obligation to a third party which comes to either parties’
attention or possession, including information that the Specialist creates, develops, receives or obtains in
connection with Services and which is regarded or could reasonably be regarded as confidential, whether or not
any such tangible information is marked ‘confidential’.

Client's Equipment: any equipment, systems, cabling or facilities provided by the Client and used directly or
indirectly in the supply of the Services.

Statement of Work (SOW): a detailed plan describing services to be provided by the Company and setting out the
estimated timetable (including Milestones and Deliverables) and responsibilities for the provision of such services.
Data Protection Legislation: (i) the General Data Protection Regulation ((EU) 2016/679) (the “GDPR”) and any
national implementing laws, regulations and secondary legislation, as amended or updated from time to time in
jurisdictions in which it is in force and (ii) the Data Protection Act 2018 and (iii) any successor legislation in the
United Kingdom to the GDPR or the Data Protection Act 2018 or other national implementing laws, regulations
and secondary legislation, as amended or updated from time to time.

Deliverables: all Documents, products and materials specified as deliverables in the SOW.

Document: includes, in addition to any document in writing, any drawing, map, plan, diagram, design, picture or
other image, tape, disk or other device or record embodying information in any form.

Engagement: any engagement, employment, retention or use of Company’s personnel, Specialist’s services or the
services of the Specialist’s personnel directly or indirectly by the Client or by any third party to whom they have
been introduced by the Client on a permanent or temporary basis which shall include under an employment
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contract, contract for services, agency, licence, franchise or partnership arrangement, or via any other company

and “Engage”, “Engages” and “Engaged” shall be construed accordingly.

Equipment: any equipment, including tools, systems, cabling or facilities, provided by the Company, Specialist or

their subcontractors and used directly or indirectly in the supply of the Services which are not the subject of a

separate agreement between the parties under which title passes to the Client.

In-put Material: all Documents, information and materials provided by the Client relating to the Services, including

computer programs, data, reports and specifications including any in-put materials specified in the SOW.

Intellectual Property Rights: patents, rights to inventions, copyright and related rights, moral rights, trademarks

and service marks, business names and domain names, goodwill and the right to sue for passing off, rights in

designs, rights in computer software, database rights, rights to use and protect the confidentiality of confidential

information (including the Confidential Information and trade secrets) and all other intellectual property rights,

in each case whether registered or unregistered and including all applications and rights to apply for and be

granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights

or forms of protection which subsist or will subsist now or in the future in any part of the world.

Milestones: a date by which a part of services is estimated to be completed, as set out in a SOW.

Off-Payroll: Chapter 10 of Part 2 Income Tax (Earnings and Pensions) Act 2003.

Pre-existing Materials: all Documents, information, know-how and materials provided by the Company relating

to the Services which existed prior to the commencement of this agreement, including computer programs, data,

reports and specifications including the pre-existing materials specified in the SOW.

Project: an assignment as described in a SOW.

Services: the services to be provided by the Company under this agreement as set out in SOW(s) together with

any other services which the Company provides or agrees to provide to the Client.

Specialist: corporate body engaged by the Company to perform the Services and shall include the Specialist’s

personnel, including any substitute.

VAT: value added tax chargeable under English law for the time being and any similar additional tax.

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.

13 A person includes a natural person, corporate or unincorporated body (whether or not having separate
legal personality).

14 The Schedules and SOW form part of this agreement and shall have effect as if set out in full in the body
of this agreement. Any reference to this agreement includes the Schedules and SOW.

15 Unless the context otherwise requires, words in the singular shall include the plural and, in the plural,

shall include the singular.

1.6 Unless the context otherwise requires, a reference to one gender shall include a reference to the other
genders.
1.7 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted

from time to time and all subordinate legislation.

1.8 A reference to writing or written includes fax and email.

1.9 References to clauses, the SOW, and Schedules are to the clauses, SOW, and Schedules of this
agreement.

2. COMMENCEMENT AND DURATION

2.1 The Company shall provide the Services to the Client on the terms and conditions of this agreement.

2.2 The Company shall provide the Services to the Client from the date specified in the SOW.
2.3 The Services supplied under the SOW shall continue to be supplied until the work is completed, to the
End Date agreed in a SOW or until termination for any other reason.
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This agreement shall come into force upon the date it is signed by the parties or the date upon which
Services are commenced, whichever is the earlier. This agreement shall be terminated by one of the
parties giving to the other not less than thirty (30) days’ notice, unless this agreement is terminated in
accordance with clause 12. Post termination, the terms of this agreement shall continue to apply to
ongoing SOW(s) until their completion.

The Company is acting as a consultancy, not as an employment business, and accordingly the Conduct
of Employment Agencies and Employment Businesses Regulations 2003 and Off-Payroll do not apply to

this agreement.

SOW(s)

The SOW shall be agreed in the following manner:

(a) the Client shall provide the Company with a request for services and shall provide the details as
the Company may request to allow the Company to prepare a SOW,;

(b) the Company shall, as soon as reasonably practicable, provide the Client with a SOW; and it shall
become a Schedule to and subject to this agreement.

Once the SOW has been agreed, no amendment shall be made to it except in accordance with clause 6.

COMPANY'S OBLIGATIONS

The Company shall use reasonable endeavours to provide the Services in accordance with the SOW in all
material respects.

The Company shall use reasonable endeavours to meet Milestones specified in the SOW, but any such
dates shall be estimates only and time for performance by the Company shall not be of the essence of
this agreement.

The Company shall appoint a Company's key contact, named in the SOW, who shall have authority
contractually to bind the Company on all matters relating to the SOW (the “Company’s Key Contact”).
The Company shall use reasonable endeavours to ensure that the same person acts as the Company's
Key Contact throughout the term of this agreement but may replace them from time to time where
reasonably necessary in the interests of the Company's business.

The Company shall use reasonable endeavours to observe all health and safety rules and regulations and
any other reasonable security requirements that apply at any of the Client's premises and that have been
communicated to it under clause 5.1(d), provided that it shall not be liable under this agreement if, as a
result of such observation, it is in breach of any of its obligations under this agreement.

The Client acknowledges that the Company provides Specialists to deliver the Services. These are chosen
at the Company’s discretion and may be substituted during the performance of the Services provided
that the replacement sub-contractors and personnel have the required skills and qualifications and any
professional registrations or clearances required by the Client.

The Company will undertake limited compliance measures to verify the Specialist’s personnel have the
right to work and leave to remain in the country in which the Services are physically performed but does
not have a statutory obligation to do so.

CLIENT'S OBLIGATIONS

The Client shall:

(a) co-operate with the Company in all matters relating to the Services and appoint a Client's key
contact in relation to the Project, named in the SOW, who shall have the authority contractually
to bind the Client on matters relating to the Project (the “Client’s Key Contact”);
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(b) provide, for the Company, its Specialists, subcontractors, consultants and employees, in a timely
manner and at no charge, access to the Client's premises, office accommodation, data and other
facilities as reasonably required by the Company or any of them;

(c) provide, in a timely manner, such In-put Material and other information as the Company may
reasonably require, and ensure that it is accurate in all material respects;

(d) inform the Company of all health and safety rules and regulations and any other reasonable
security requirements that apply at any of the Client's premises;

(e) obtain and maintain all necessary licences and consents and comply with all relevant legislation
in relation to the Services, the installation of the Company's Equipment, the use of In-put Material
and the use of the Client's Equipment in relation to the Company's Equipment insofar as such
licences, consents and legislation relate to the Client's business, premises, staff and equipment,
in all cases before the date on which the Services are to start;

If the Company's performance of its obligations under this agreement is prevented or delayed by any act
or omission of the Client, its agents, subcontractors, consultants or employees, the Company shall not
be liable for any costs, charges or losses sustained or incurred by the Client that arise directly or indirectly
from such prevention or delay. The Company shall be entitled to invoice for work performed if unable to
meet a Milestone or Deliverable due to such act or omission and shall use its sole discretion to determine
whether to invoice on a fixed fee or on a time and materials basis.
The Client shall be liable to pay to the Company, on demand, all reasonable costs, charges or losses
sustained or incurred by the Company (including any direct, indirect or consequential losses, loss of profit
and loss of reputation, loss or damage to property and those arising from injury to or death of any person
and loss of opportunity to deploy resources elsewhere) that arise directly or indirectly from the Client's
fraud, negligence, failure to perform or delay in the performance of any of its obligations under this
agreement, subject to the Company confirming such costs, charges and losses to the Client in writing.

The Client shall not, without the prior written consent of the Company, within twelve (12) months from:

(1) the date of introduction of a Specialist; (2) the date of this agreement; (3) the last date of supply of

any Services under this agreement; whichever is the later, solicit , Engage or attempt to Engage any

person who is, or has been, engaged as an employee, worker, consultant, or subcontractor of the

Company or Specialist in the provision of the Services or Engage the Specialist directly or indirectly in any

capacity other than via the Company.

CHANGE CONTROL

The Client's Key Contact and the Company's Key Contact shall meet as required and as set out in the
SOW to discuss matters relating to the Project. The Company may ask the Specialist’s key contact, named
in the SOW, (the “Specialist’s Key Contact”) and/or the Company’s service delivery manager, named in
the SOW, (the “Company’s Site Lead”) to attend with it or in its place. If either party wishes to change
the scope or execution of the Services, it shall submit details of the requested change to the other in
writing.

If either party requests a change to the scope or execution of the Services, the Company shall, within
five (5) business days following consultation with the Client and the Specialist, provide a written estimate
to the Client of:

(a) the likely time required to implement the change;

(b) any necessary variations to the Company's charges arising from the change;
(c) the likely effect of the change on the SOW; and

(d) any other impact of the change on this agreement.
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If the Client wishes the Company to proceed with the change, the Company has no obligation to do so
unless and until the parties have agreed the necessary variations to its charges, the Services, the relevant
SOW, and any other relevant terms of this agreement to take account of the change, and until the SOW
has been varied in accordance with Schedule 2. Albeit the Company shall use reasonable endeavours to
accommodate Client change requests.

Notwithstanding clauses 6.2 and 6.3, the Company may, from time to time and without notice, change
the Services in order to comply with any applicable safety or statutory requirements, provided that such
changes do not materially affect the nature or scope of the Services. The Company may, from time to
time and subject to Client's prior written consent, which shall not be unreasonably withheld or delayed,
change the Services, provided that such changes do not materially affect the nature or quality of the
Services and, where practicable, it will give the Client at least one week’s notice of any change.

The Company may charge for the time it spends assessing a request for change from the Client on a time

and materials basis.

CHARGES AND PAYMENT

In consideration of the provision of the Services by the Company, the Client shall pay the charges as set

out in the relevant SOW.

The Client shall pay the total price to the Company (without deduction or set-off) in instalments, as set

out in the SOW, on the Company achieving the corresponding Milestone or Deliverable. On achieving a

Milestone or at the end of a period specified in the SOW in respect of which an instalment is due, the

Company shall invoice the Client for the charges that are then payable, together with expenses, the costs

of materials and VAT, where appropriate, calculated as provided in clause 7.4.

Where the Project and the Project price is sub-divided into stages, then an overall cost estimate for the

Project shall be set out in the SOW. Should the Client cancel a stage for whatever reason then it shall be

in the Company’s sole discretion to levy a cancellation fee of up to twenty percent (20%) of the fees

already invoiced plus VAT.

The Client shall pay each invoice submitted to it by the Company, in full and in cleared funds, within thirty

(30) days of receipt to a bank account nominated in writing by the Company.

Without prejudice to any other right or remedy that it may have, if the Client fails to pay the Company

on the due date:

(a) the Client shall pay interest on the overdue amount at the rate of eight percent (8%) per annum
above the Bank of England's base rate from time to time. Such interest shall accrue on a daily
basis from the due date until actual payment of the overdue amount, whether before or after
judgment. The Client shall pay the interest together with the overdue amount; and

(b) the Company may suspend all Services until payment has been made in full.

All sums payable to the Company under this agreement shall become due immediately on its

termination, despite any other provision. This clause is without prejudice to any right to claim for interest

under the law, or any such right under this agreement.

All amounts due under this agreement shall be paid in full without any set-off, counterclaim, deduction

or withholding (other than any deduction or withholding of tax as required by law).

INTELLECTUAL PROPERTY RIGHTS

As between the Client and the Company, all Intellectual Property Rights and all other rights in the Pre-
existing Materials shall be owned by the Company or Specialist. Subject to clause 8.2, the Company
licenses all such rights to the Client free of charge and on a non-exclusive, worldwide basis only to such

extent as is necessary to enable the Client to make reasonable use of the Deliverables and the Services
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and will ensure the Specialist provides a license on the same terms to secure the same rights for the
Client. If this agreement is terminated, this licence will automatically terminate unless agreed otherwise
by the parties and the Specialist, if applicable.

The Client acknowledges that, where the Company or Specialist does not own any of the Pre-existing
Materials, the Client's use of rights in Pre-existing Materials is conditional on obtaining a written licence
(or sub-licence) from the relevant licensor or licensors on such terms as will entitle the Company or
Specialist to license such rights to the Client.

The Company warrants that all Intellectual Property Rights in the Deliverables and Services shall vest in
and belong to the Client and/or the end Client and the Company irrevocably assigns to the Client and/or
the end Client all present and future rights with full title guarantee throughout the world, free from all
encumbrances. The Company shall execute and do all acts as are necessary to enable the Client and/or
end Client to apply for and obtain protection in any and all countries.

Subject to clause 8.2, the Company warrants that they have the right to use all software and materials
utilised in connection with the Deliverables, that all necessary licences in connection with the use of all
software and materials have been purchased and that the Deliverables do not infringe any third-party

rights.

COMPLIANCE WITH LAWS AND POLICIES
In performing their obligations under this agreement, each party shall comply with all applicable laws,

statutes, regulations from time to time in force.

CONFIDENTIALITY AND THE COMPANY'S PROPERTY

The parties undertake that they shall not at any time during this agreement, and after termination of this

agreement, disclose to any person Confidential Information, except as permitted by clause 10.2.

One party may disclose the other’s Confidential Information:

(a) to the Specialists, sub-contractors, employees, officers, representatives or advisers who need to
know such information for the purposes of exercising the party's rights or carrying out its
obligations under or in connection with this agreement. Each party shall ensure that its Specialists,
sub-contractors, employees, officers, representatives or advisers to whom it discloses the other
party's confidential information comply with this clause 10; and

(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory
authority.

Neither party shall use the other’s Confidential Information for any purpose other than to exercise its

rights and perform its obligations under or in connection with this agreement.

All materials, equipment and tools, drawings, know how, specifications and data supplied by the

Company to the Client (including Pre-existing Materials and the Company's Equipment) shall, at all times,

be and remain as between the Company and the Client the exclusive property of the Company, but shall

be held by the Client in safe custody at its own risk and maintained and kept in good condition by the

Client until returned to the Company, and shall not be disposed of or used other than in accordance with

the Company's written instructions or authorisation.

LIMITATION OF LIABILITY -

Nothing in this agreement limits or excludes the Company's liability for:
(a) death or personal injury caused by its negligence;

(b) fraud or fraudulent misrepresentation; or

(c) any other liability which cannot be limited or excluded by applicable law.
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Subject to clause 11.1, the Company shall not be liable to the Client, or to any third party whether in
contract, tort (including negligence), for breach of statutory duty, or otherwise, arising under or in

connection with this agreement for:

(a) loss of profits;

(b) loss of sales or business;

(c) loss of agreements or contracts;

(d) loss of anticipated savings;

(e) loss of or damage to goodwill;

(f) loss of use or corruption of software, data or information; or
(

g) any indirect or consequential loss.

In respect of all claims (connected or unconnected) howsoever arising out of a SOW the Company’s total
liability to the Client shall be limited to the equivalent of one hundred percent (100%) of the total charges
payable by the Client set out in the applicable SOW.

Notwithstanding clauses 11.2 and 11.3 the Company's total liability to the Client, whether in contract,
tort (including negligence), for breach of statutory duty, or otherwise, arising under or in connection with
this agreement shall be limited to one million pounds sterling (£1,000,000).

The terms implied by sections 3 to 5 of the Supply of Goods and Services Act 1982 are, to the fullest
extent permitted by law, excluded from this agreement.

The Client has third party rights to enforce indemnities, provided by the Specialist in the agreement
between the Company and the Specialist to deliver the Services, and copy of such agreement is available

upon written request to the Company.

TERMINATION

For the purposes of this clause 12.2(b), “Material Breach” means a breach (including an anticipatory

breach) that is serious in the widest sense of having a serious effect on the benefit which the terminating

party would otherwise derive from a substantial portion of this agreement over the term of this
agreement. In deciding whether any breach is material no regard shall be had to whether it occurs by
some accident, mishap, mistake or misunderstanding.

Without affecting any other right or remedy available to it, either party may terminate this agreement

with immediate effect by giving written notice to the other party if:

(a) the other party fails to pay any amount due under this agreement on the due date for payment
and remains in default not less than seven (7) days after being notified in writing to make such
payment;

(b) the other party commits a Material Breach of any term of this agreement which breach is
irremediable or (if such breach is remediable) fails to remedy that breach within a period of
fourteen (14) days after being notified in writing to do so;

(c) the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its
debts as they fall due or admits inability to pay its debts or (being a company or limited liability
partnership) is deemed unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1986; or

(d) the other party goes into liquidation or receivership, has a receiver appointed over a 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 it.

Either party may terminate a Project by giving to the other party, in writing, any period of notice specified

ina SOW.
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Notwithstanding the provisions of clause 12.3 the Client may terminate a Project forthwith by notice in

writing if it provides satisfactory evidence of cause in writing to the Company where:

(a) The Company or its Specialists have committed an act(s) of misconduct, negligence, fraud or
dishonesty whereby the Client reasonably concludes it is unable to continue to use its services;

(b) The Company or its Specialists have seriously breached any conditions of confidentiality or
Intellectual Property made known to them from time to time in respect of the Confidential
Information and Intellectual Property.

A Project shall be terminated without notice if Off-Payroll applies and the status of the assignment is

notified by the Client, or otherwise determined, to be inside IR35.

CONSEQUENCES OF TERMINATION

On termination or expiry of this agreement:

(a) the Client shall immediately pay to the Company all of the Company's outstanding unpaid invoices
and interest and, in respect of Services supplied but for which no invoice has been submitted, the
Company may submit an invoice, which shall be payable immediately on receipt;

(b) the Client shall, return all of the Company's or Specialist’s Equipment, Pre-existing Materials and
Deliverables. If the Client fails to do so, then the Company may enter the Client's premises and
take possession of them. Until they have been returned or repossessed, the Client shall be solely
responsible for their safe keeping.

(c) the following clauses shall continue in force: clauses 5.4Error! Reference source not found.. and
Error! Reference source not found., (Client’s Obligations), clause 8 (Intellectual property rights),
clause 10 (Confidentiality and the Company's property), clause 11 (Limitation of liability), this
clause 13, clause 15 (Data Protection, Bribery, and Corruption), clause 24 (Notices), clauses 26
and 27 (Governing Law, and Jurisdiction).

Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of

the parties that have accrued up to the date of termination or expiry, including the right to claim

damages in respect of any breach of the agreement which existed at or before the date of termination

or expiry.

FORCE MAJEURE

For the purposes of this clause 14, “Force Majeure Event” means any circumstance not within a party's

reasonable control including, without limitation industrial disputes, failure of a utility service or transport

network, act of God, war, riot, civil commotion, malicious damage, compliance with any law or
governmental order, rule, regulation or direction, breakdown of equipment, fire, flood or storm.

Either party may terminate this agreement with immediate effect if the delivery of the Services is on

temporary hold for more than fourteen (14) working days due to a Force Majeure Event provided they

shall attempt to comply with clause 14.3.

The affected party shall:

(a) as soon as reasonably practicable after the start of the Force Majeure Event but no later than five
(5) days from its start notify the other party in writing of the Force Majeure Event, the date on
which it started, its likely or potential duration, and the effect of the Force Majeure Event on its
ability to perform any of its obligations under the agreement; and

(b) use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the

performance of its obligations.
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DATA PROTECTION , BRIBERY, AND CORRUPTION

Terms used in this clause 15 shall have the meanings as defined in the GDPR.

The parties shall observe and comply with the provisions of the Data Protection Legislation and shall not
do or omit any act which may cause the other party to be in breach of such.

The parties acknowledge and agree that, whilst the Data Protection Legislation ultimately determine
status, for the purposes of this agreement the Company and Client are independent data controllers;
they are not joint controllers, controllers in common, or data processors for the other or a third party,
unless specific terms are agreed to that effect in a Schedule.

The parties shall ensure that they have in place appropriate technical and organisational measures to
protect against unauthorised or unlawful processing of personal data and against accidental loss or
destruction of or damage to personal data.

The parties shall provide reasonable assistance to the other in complying with their respective
obligations under the Data Protection Legislation with respect to data subject access requests and other
data subject rights, data security, breach notification, impact assessments and consultations and
investigations with or by supervisory authorities or regulators and shall notify the other without undue
delay on becoming aware of a data breach relevant to personal data transferred and processed pursuant
to this agreement.

Both parties shall comply with all applicable laws, statutes, regulations, codes and guidance relating to
anti-bribery, anti-corruption (the “Anti Bribery Laws”), international sanctions laws and regulations of
the USA, EU and UK, and modern slavery which shall (including but not limited to compliance with the
Anti Bribery Laws of the United Kingdom), and shall not do or omit any act which may cause the other
party to be in breach of such. Each party shall immediately disclose to the other party, in writing, details
of any breach of this clause 15.

VARIATION AND WAIVER

No failure or delay by a party to exercise any right or remedy provided under this agreement or by law
shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further
exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall
prevent or restrict the further exercise of that or any other right or remedy.

No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their
authorised representatives).

RIGHTS AND REMEDIES
Except as expressly provided in this agreement, the rights and remedies provided under this agreement
are in addition to, and not exclusive of, any rights or remedies provided by law.

SEVERANCE

If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall
be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such
modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any
modification to or deletion of a provision or part-provision under this clause 18 shall not affect the
validity and enforceability of the rest of this agreement.

If any provision or part-provision of this agreement is invalid, illegal or unenforceable, the parties shall
negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable,
and, to the greatest extent possible, achieves the intended commercial result of the original provision.
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ENTIRE AGREEMENT

This agreement constitutes the entire agreement between the parties and supersedes and extinguishes
all previous agreements, promises, assurances, warranties, representations and understandings
between them, whether written or oral, relating to its subject matter.

Each party agrees that it shall have no remedies in respect of any statement, representation, assurance
or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party
agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in
this agreement.

Nothing in this clause 19 shall limit or exclude any liability for fraud.

CONFLICT
If there is an inconsistency between any of the provisions in the main body of this agreement, the SOW

and the Schedules, the provisions shall prevail in this order; SOW, Schedules, main body.

ASSIGNMENT AND OTHER DEALINGS

This agreement is personal to the Client and the Client shall not assign, transfer, mortgage, charge,
subcontract, declare a trust over or deal in any other manner with any of its rights and obligations under
this agreement without the consent of the Company, not to be unreasonably withheld.

The Company may at any time assign, mortgage, charge, declare a trust over or deal in any other manner
with any or all of its rights under this agreement, provided that the Company gives prior written notice
of such dealing to the Client.

NO PARTNERSHIP OR AGENCY

Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint
venture between any of the parties, constitute any party the agent of another party, or authorise any
party to make or enter into any commitments for or on behalf of any other party.

Each party confirms it is acting on its own behalf and not for the benefit of any other person.

THIRD PARTY RIGHTS
No one other than a party to this agreement their successors and permitted assignees shall have any

right to enforce any of its terms.

NOTICES

All notices which are required to be given in accordance with this agreement shall be in writing and may
be delivered personally or by first class prepaid post to the registered office of the party upon whom the
notice is to be served or any other address, including an e-mail address, that the party has notified the
other party in writing, by e-mail or facsimile transmission as suitable for notices. Any such notice shall
be deemed to have been served: if by hand when delivered, if by first class post forty-eight (48) hours
following posting and if by e-mail or facsimile transmission, when that e-mail or facsimile is sent, or at 9

a.m. of the next business day of the sender if sent after 6 p.m.

COUNTERPARTS
This agreement may be executed in any number of counterparts, each of which when executed shall

constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
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25.2 Transmission of the executed signature page of a counterpart of this agreement including a SOW online
or by email (in PDF, JPEG or other agreed format) shall take effect as delivery of an executed counterpart

of this agreement.

26. GOVERNING LAW
This agreement and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims) shall be governed by and construed in

accordance with the law of England and Wales.

27. JURISDICTION
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to
settle any dispute or claim arising out of or in connection with this agreement or its subject matter or

formation (including non-contractual disputes or claims).

Signed for and on behalf of Michael Page Signed for and on behalf of «=client.org_name»
Consulting

Name: Name:

Title: Title:

Date: Date:
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SCHEDULE 1 - TEMPLATE SOW

This SOW describes the Services to be provided by the Company to the Client under the Consultancy Terms and
Conditions (the “agreement”). The terms of this SOW are limited to the scope of this SOW only and shall not be
applicable to any other SOW(s) which may be executed and attached to the agreement. This SOW is incorporated
into and governed by the terms of the agreement; in the event of any conflict between the terms of the
agreement and this SOW, this SOW will prevail, solely to the extent of that inconsistency, save where expressly

provided for within the Consultancy Terms and Conditions.

«=current_date»

Effective date: Contract number:

«=job.public_id»

Stakeholders

Client:
Company name: «=client.org_name»
Registered address: «=client.formatted_address»

Client’s Key Contact: «»

Specialist:
Company name: «=company.name»
Registered address: «=supplier.formatted_address»

Specialist’s Key Contact: «=offer.custom_fields.consultancy_key_con»

End Client (if applicable):

Company name: «=client.org_name»

Company:
Company’s Key Contact: «=offer.custom_fields.company_key_contact»

Company’s Site Lead: «=offer.custom_fields.site_lead»

Service Overview

Location(s) where Services performed:

«=job.display_location»
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Start date:

«=offer.start_date»

Projected end date:

«=offer.due_on»

Standard days/hours (if applicable):

«»

Schedule of Deliverables/Milestones:

Acceptance of Deliverables/Milestones shall be the successful completion of such in accordance with the
description from this SOW, together with clear supporting articles documented.

Milestone Description:

Start date:

End date:

Value (exc. VAT)

Deliverables:

Sign-off criteria:

Client responsibilities:

Sighee:

Milestone Description:

Start date:

End date:

Value (exc. VAT)

Deliverables:

Sign-off criteria:

Client responsibilities:

Signee:

Milestone Description:

Start date:

End date:

Value (exc. VAT)

Deliverables:

Sign-off criteria:

Client responsibilities:

Signee:

Milestone Description:

Start date:

End date:

Value (exc. VAT)

Deliverables:

Sign-off criteria:

Client responsibilities:
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Signee:

Payment

Billing mechanism and frequency:

«=offer.custom_fields.billing_mechanism»

Estimated amount payable:

«» exc. VAT

Pre-agreed expenses (if applicable):

Expenses are only claimable by the Company if agreed in writing in advance by the Client and must be properly
incurred and receipted in accordance with Client policies.

«»

Equipment costs (if applicable):

«»

Assumptions used to calculate fees:

«»

Special Terms

Termination notice period:

«»

Flow-down terms:

To be completed if the End Client wants to flow down any terms to the Specialist

«»

Other:

«»
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Signed for and on behalf of Michael Page Signed for and on behalf of «=client.org_name»
Consulting
Name: Name:
Title: Title:
Date: Date:
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SCHEDULE 2 — TEMPLATE CHANGE CONTROL DOCUMENT

In accordance with clause 6 of the Consultancy Terms and Conditions (the “agreement”), the parties wish to
amend the original SOW dated «» as follows. This Change Control Document is incorporated into and governed
by the terms of the agreement; in the event of any conflict between the terms of the agreement, the SOW, and
this Change Control Document, this Change Control Document will prevail, solely to the extent of that

inconsistency, save where expressly provided for within the Consultancy Terms and Conditions.

Effective date:

«=current_date»

Contract number:

«=job.public_id»

Amendments to SOW

Projected end date:

«=offer.due_on»

Milestone Description:

Start date:

End date:

Value (exc. VAT)

Deliverables:

Sign-off criteria:

Client responsibilities:

Signee:

Milestone Description:

Start date:

End date:

Value (exc. VAT)

Deliverables:

Sign-off criteria:

Client responsibilities:

Sighee:

Billing mechanism and frequency:

«=offer.custom_fields.billing_mechanism»

«» exc. VAT

Estimated amount payable:

«»

Pre-agreed expenses (if applicable):

Expenses are only claimable by the Company if agreed in writing in advance by the Client and must be properly
incurred and receipted in accordance with Client policies.
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Equipment costs (if applicable):

«»

Assumptions used to calculate fees:

«»

Other:

«»

Except for the above-mentioned amendments, all other terms of the original SOW remain unchanged.

Signed for and on behalf of Michael Page Signed for and on behalf of «=client.org_name»
Consulting

Name: Name:

Title: Title:

Date: Date:
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