CONSULTANCY AGREEMENT

THIS AGREEMENT dated ______________________________ is made BETWEEN:
NATURAL SCIENCES LTD, with company number 12312312 whose registered office is at 10 Broad Street, Manchester, M24 4PQ, United Kingdom and with VAT number GB123123123 (the Client); and
ROYAL HOLLOWAY AND BEDFORD NEW COLLEGE, a higher education institution established by Act of Parliament, whose administrative offices are at Royal Holloway, University of London, Egham Hill, Egham, Surrey, TW20 0EX, United Kingdom (the University).

BACKGROUND
(A) Upon request of the Client, the University has agreed to allow the Consultant(s) as set out in Schedule 1 (The Consultancy Particulars) to provide the Services as set out in Schedule 1 (The Consultancy Particulars) to the Client.

It is agreed as follows:
DEFINITIONS
For the purposes of this Agreement the following shall apply:
	Background:
	any information, data, techniques, Know-how, inventions, discoveries, software and materials (regardless of the form or medium in which they are disclosed or stored) which are provided by one Party (whether belonging to that Party or to a third party) to the other Party for use in the Services, and whether before or after the date of this Agreement, except any Result;

	Confidential Information:
	all confidential information (regardless of how the information is stored or delivered), exchanged between the Parties on or after the date of this Agreement relating to the business, technology or other affairs of the Party providing the information.  Information which is or comes into the public domain or is independently and lawfully developed or received by the recipient Party is excluded;

	Data Protection Legislation:
	all applicable data protection and privacy legislation in force from time to time including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder); and the Privacy and Electronic Communications Regulations 2003 (SI 2003 No. 2426) as amended; to the extent the EU GDPR applies, the law of the European Union or any member state of the European Union to which the party is subject and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of Personal Data (including, without limitation, the privacy of electronic communications); 

	Deliverable:
	the deliverable as set out in Schedule 1 (The Consultancy Particulars), if any;

	EU GDPR:
	the General Data Protection Regulation ((EU) 2016/679);

	Fee:
	the financial contribution to be provided by the Client set out in Schedule 1 (The Consultancy Particulars);

	Results:
	any data, discoveries, know-how, information, inventions, techniques, and other materials (regardless of the form or medium in which they are disclosed or stored) identified or first reduced to practice or writing or developed in the course of the Services;

	Services:
	the services the University has agreed to allow the Consultant(s) to provide as set out in Schedule 1 (The Consultancy Particulars); and

	UK GDPR:
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.


2.	DUTIES
2.1	Subject to the terms of this Agreement the Client engages the University to carry out the Services as set out in Schedule 1 (The Consultancy Particulars) and provide the Deliverable as set out in Schedule 1 (The Consultancy Particulars) in consideration for the Fee as set out in Schedule 1 (The Consultancy Particulars). The University will fulfil its obligations through the Consultant(s) as set out in Schedule 1 (The Consultancy Particulars).
2.2	Each Party confirms that it will not use or share with the other Party any biological materials, chemical materials which are extracted from an animal, a plant, or any other biological organism, genetically modified organism, and human specimen and should this change the each Party agrees to amend this Agreement or put in place a further agreement to set out the assurances the providing Party will provide and any additional obligations which the receiving Party will adhere to.
2.3	Each Party agrees that at least some of the information or materials that will be used in the Services could be prejudicial to national security as defined by the government in the United Kingdom and therefore each Party will comply with the provisions set out in Schedule 3 (National Security).
2.4	Each Party confirms that it will not use or share with the other Party any Personal Data as defined under the Data Protection Legislation (other than limited information about the individuals carrying out the Services) and should this change the Parties agree to amend this Agreement to include a Schedule 4 (Personal Data) which sets out the particulars of the Personal Data, which Party is a Data Controller or a Data Processor as defined under the Data Protection Legislation, and each Party’s responsibility with respect to the Personal Data.
2.5	Each Party agrees that the Services are not part of a clinical trial and therefore each Party will ensure that its insurance policies sufficiently cover its activities under the Services.
2.6	The University will obtain and maintain all regulatory and ethical licences, consent forms and approvals necessary to allow it to carry out the Services and will carry out the Services in accordance with all laws and regulations which apply to its activities under or pursuant to this Agreement.
2.7	Subject to clause 8.3, the Client acknowledges that the University is required by its funders to demonstrate the University’s impact on society and economic growth and agrees to assist the University with respect to any impact case studies which are related to the Services which the University may wish to submit.
2.8	Each Party will ensure that its employees involved in the Services comply with any applicable legislation including but not limited to the 2010 Bribery Act, the 1998 Human Rights Act, and the 2015 Modern Slavery Act.
3. DURATION AND PERFORMANCE
3.1 This Agreement shall be deemed to have come into effect on the Start Date as set out in Schedule 1 (The Consultancy Particulars) and shall come to an end on the End Date as set out in Schedule 1 (The Consultancy Particulars).  This Agreement may be extended on the same terms and conditions by written agreement or may be terminated by either Party on:
3.1.1 failure by the other Party to remedy a material breach after being given thirty (30) days’ notice to do so,
3.1.2 either Party ceasing to trade or becoming insolvent or having an administrator, receiver or liquidator appointed,
3.1.3 ninety (90) days’ notice of termination without cause.
3.2 For the avoidance of doubt, material breach includes without limitation any non-payment by the Client of any part of the Fee or expenses due pursuant to clause 4.
3.3 The University shall not be in breach of this Agreement for failing to carry out the Services to the extent that it is prevented from doing so by any acts or omissions of the Client or that any payment invoiced pursuant to clause 4 is overdue for payment.
3.4 No Party needs to act to fulfil this Agreement if it is impossible to do so due to any cause beyond its control (including war, riot, natural disaster, labour dispute, or law taking effect after the date of this Agreement).  The non-performing Party agrees to notify the other Party promptly after it determines that it is unable to act.
3.5 The expiry or termination of this Agreement does not affect any rights or obligations of either Party which have arisen or accrued up to and including the date of expiry or termination including the right to payment under this Agreement. Clauses 6, 7, 8, 9, and 10 shall survive expiry or termination (for whatever reason).
4. [bookmark: _Ref510100695]CONSIDERATION
4.1 The University shall invoice the Client for the Fee (together with any VAT due), in accordance with the Payment Terms as set out in Schedule 1 (The Consultancy Particulars).  The Client shall pay the invoices within thirty (30) days of the date of invoice.  The University shall be entitled to charge interest at four percent (4%) above the base lending rate of Barclays Bank plc from time to time should payment not be received by the due date.
4.2 All amounts payable to the University under this Agreement shall be made in pound sterling and are exclusive of VAT (or any equivalent local tax) which the Client will pay at the rate from time to time prescribed by law. For the avoidance of doubt, as the University and the Client are based in the United Kingdom, the University will include VAT in its invoice.
4.3 Not used.
4.4 In addition to the Fee, the Client shall reimburse directly to the Consultant all reasonable costs properly incurred by the Consultant in the performance of the Services (the Reimbursable Expenses). For the avoidance of doubt, the Reimbursable Expenses may include costs such as accommodation costs, cost of consumables, travel expenses and the cost of any Covid tests required.
4.5 Payment of the Reimbursable Expenses shall be subject to the Consultant providing genuine receipts of expenditure directly to the Client. The Consultant shall provide the details of his/her bank account directly to the Client and solely to facilitate payment of the Reimbursable Expenses. The Consultant shall also provide a copy of said receipts to the University’s Finance Contact as set out in Schedule 1 (The Consultancy Particulars) for audit purposes.
5. [bookmark: _Ref510100966]THE ROLE OF THE CLIENT
5.1 The Client shall:
5.1.1 ensure that it has and maintains throughout the period of this Agreement public liability insurance, product liability insurance and professional liability insurance that adequately covers the activities and property of the University and the Consultant while on the Client’s premises,
5.1.2 [bookmark: _Ref510100762]advise the University and the Consultant of any health and safety hazards, handling and storage requirements known to the Client regarding any materials, goods and samples supplied by the Client to the University, or the Consultant,
5.1.3 make available all reasonable assistance, information and appropriate personnel to liaise with the University or the Consultant as they may reasonably require.
5.2	Further to clause 6.3, the Client acknowledges as the owner of the Results that the Client is responsible for a) the design and construction of any licensed products or services based on the Results, b) the clearance of any licensed products or services based on the Results to ensure that they do not infringe third party intellectual property rights (including but not limited to copyright, patents, and rights under the Nagoya Protocol, if applicable), and c) securing any certification or approval required for any licensed products or services based on the Results; and that the University has no responsibility or liability in that respect.
6. INTELLECTUAL PROPERTY RIGHTS
6.1 The Parties acknowledge that any Background of the Client or the University used in the performance of the Services remains the property of that person. The University agrees to declare any Background the University will use in the Services, other than any Background provided by the Client, in Schedule 2 (Background) and grants to the Client a royalty-free, non-exclusive licence for the duration of the Services to use the Background listed in Schedule 2 (Background) for the sole purpose of carrying out the Services.
6.2 The Client hereby grants to the University and the Consultant a royalty-free, non-exclusive licence to use that part of the Client’s Background which is wholly and necessarily required by the University or the Consultant solely for the purpose of the performance of the Services.
6.3 Upon completion of the Services and upon payment in full of the Fee and any VAT due, the Client will own the Results, subject to clause 6.4, pending which, the University will own the Results.
[bookmark: _Ref510100798]6.4	The University and the Consultant each reserves the right to use the skill, know-how and expertise acquired in the performance of the Services for the purposes of providing similar services to any other client and to use the Deliverable for the purposes of teaching and academic research.
7. [bookmark: _Ref510100729]CONFIDENTIALITY AND PUBLICATION
7.1 [bookmark: _Ref510100810]Subject to clause 7.3, neither the Client, any Consultant or the University will, for the duration of this Agreement or for three (3) years after this Agreement has expired, disclose to any third party, nor use for any purpose except as expressly permitted by this Agreement, any of the other Party's Confidential Information except if required to do so by law.
7.2	The Client acknowledges that the University is subject to the requirements of the Freedom of Information Act 2000 and the Environmental Information Regulations 2004 and the Client agrees to provide all necessary assistance to the University to enable it to comply with its obligations under those enactments.
[bookmark: _Ref510100843]7.3	Subject to clauses 7.4, 7.5 and 7.6, the Consultant and the University may use and disclose the Deliverable and any related documents or information for the purposes of academic publication.
7.4	The Consultant shall provide a copy of any proposed disclosure or publication which contains the Deliverable or any documents or information related to the Services to the Client at least thirty (30) days before the date of the proposed disclosure or publication.  
[bookmark: _Ref510100858]7.5	The Client may, by giving written notice to the Consultant (a Confidentiality Notice), within thirty (30) days of receipt of the proposed disclosure or publication under clause 7.4:
[bookmark: _Ref510100924]7.5.1	request that the Consultant disguises or removes some information in the proposed disclosure or publication to protect the Client’s commercial interests; or
[bookmark: _Ref510100864]7.5.2	request that the Consultant delays the proposed disclosure or publication for up to three (3) months to allow the Client to file a patent application to protect any of the information contained in the proposed disclosure or publication.
7.6	If the Consultant who provided the proposed disclosure or publication to the Client under clause 7.4 does not receive a Confidentiality Notice within the thirty (30) day period set out in clause 7.5, the Consultant may proceed with the proposed disclosure or publication.
8. [bookmark: _Ref250041338][bookmark: _Ref510100737]ANNOUNCEMENTS, CREDITS, LOGOS AND THE INVESTMENT SECURITY UNIT
8.1 A Party may not make press or other announcements or releases relating to this Agreement or its subject matter without the approval of the other Party of the form and manner of the announcement or release unless and to the extent that the announcement or release:
8.1.1 is required to be made by the Party by law; or 
8.1.2 is made in the annual report of the University or in the annual report of one of the University’s departments, 
in which case the other Party shall be notified of the announcement or release if possible before it is made.
8.2 Further to clause 2.7 and subject to clause 8.3, the Client will provide credit to the University’s satisfaction about the University’s intellectual contributions to the Results. For the avoidance of doubt, the University may require the Client to change the content of any promotional material or website to include sufficiently acknowledge the University’s contributions.
8.3 Neither Party will use the name, trade name, trademark, logo or other designation of the other Party in connection with any products, promotion, advertising, press release, or publicity without the prior written permission of the other Party.
8.4 The Client acknowledges that the Investment Security Unit (website: https://www.gov.uk/government/publications/national-security-and-investment-notification-service-mandatory-voluntary-and-retrospective-forms) may review this Agreement for up a period of up to five (5) years from the Start Date as set out in Schedule 1 (The Consultancy Particulars) because the assignment in clause 6.3 may be a transfer of a qualifying asset to a qualifying entity as set out in the 2021 National Security and Investment Act. The Client understands that the Client as the acquirer of the Results could make a voluntary notification to the Investment Security Unit to reduce the review period to six (6) months. The Client agrees that the Client (and/or any acquirer, investor or licensee of the Client) will need to i) decide whether the assets fall in a sensitive area, ii) decide whether to notify the Investment Security Unit, and iii) deal with any changes that the Investment Security Unit may require, and bear the costs of these measures; and that the University has no liability with respect to i) to iii) and any actions, inactions or findings of the Investment Security Unit.
9. LIABILITY
9.1 Although the University procures that the Services will be provided with reasonable skill and care, that the Deliverable will be at set out in this Agreement and will be delivered by the End Date, the University does not undertake that the Services and/or Deliverable will provide any particular result or outcome.
9.2 The University makes no representation and gives no warranty to the Client that any advice or information given by the University or the Consultant under this Agreement, or the content or use of any Background, Deliverable, Results or any other materials, works or information provided under this Agreement, will not constitute or result in any infringement of third-party rights.
9.3 The Client (the Indemnifying Party) will indemnify the University, and its employees and students (together the Indemnified Parties), and keep them fully and effectively indemnified, against each and every claim made against any of the Indemnified Parties as a result of the Indemnifying Party’s breach of clause 5.2 or use of any of the following: the Background, the Deliverable, the Results and any materials, works or information received from an Indemnified Party pursuant to this Agreement, provided that the Indemnified Party must:
9.3.1 promptly notify the Indemnifying Party of details of the claim;
9.3.2 not make any admission in relation to the claim;
9.3.3 take reasonable steps to mitigate its losses and expenses arising from the claim;
9.3.4 allow the Indemnifying Party to have the conduct of the defence and/or settlement of the claim; and
9.3.5 give the Indemnifying Party all reasonable assistance (at the Indemnifying Party expense) in dealing with the claim.
The indemnity in this clause 9.3 will not apply to the extent that the claim arises as a result of the Indemnified Party's negligence, its breach of clause 7 (Confidentiality and Publication), its deliberate breach of this Agreement, or its knowing infringement of any third party’s intellectual property rights or its knowing breach of any third party’s rights of confidence.
9.4 Subject to clause 9.6 and except under the indemnity in clauses 9.3, the liability of either Party to the other Party for any breach of this Agreement, any negligence or arising in any other way out of the subject matter of this Agreement, the Services, the Background, the Deliverable and/or the Results, will not extend to: a) any indirect damages or losses; or b) any loss of profits, loss of revenue, loss of data, loss of contracts or opportunity, whether direct or indirect; even, in each case, if the Party bringing the claim has advised the other Party of the possibility of those losses, or if they were within the other Party's contemplation.
9.5 Subject to clauses 9.4 and 9.6 and except under the indemnity in clauses 9.3, the aggregate liability of each Party to the other Party for all and any breaches of this Agreement, any negligence or arising in any other way out of the subject matter of this Agreement, the Services, the Background, the Deliverable and/or the Results, will not exceed in total the Fee as set out in Schedule 1 (The Consultancy Particulars) except that the liability for negligent advice shall be limited to £100,000 (one hundred thousand pounds sterling).
9.6 Nothing in this Agreement limits or excludes either Party's liability for: a) death or personal injury caused by negligence; or b) any fraud or for any sort of liability that, by law, cannot be limited or excluded.
9.7 The express undertakings and warranties given by the Parties in this Agreement are in lieu of all other warranties, conditions, terms, undertakings and obligations, whether express or implied by statute, common law, custom, trade usage, course of dealing or in any other way.  All of these are excluded to the fullest extent permitted by law.
10. GENERAL
10.1	Any notice to be given under this Agreement must be in writing and must be delivered to the other Party by email. The deemed day of delivery is the day the email is sent unless the sender receives a notification that the email was not received. The Parties' respective representatives for the receipt of notices are, until changed by notice given in accordance with this clause, as follows.
The University’s representative for the purpose of receiving notices shall be:
Director of Research and Innovation, Founder’s Building, Royal Holloway, University of London, Egham, Surrey, TW20 0EX, United Kingdom; email: researchcontracts@rhul.ac.uk
The Client’s representative for the purpose of receiving notices shall be the Client Contact as set out in Schedule 1 (The Consultancy Particulars).
10. This Agreement does not render one Party the partner, agent, or legal representative of the other.  Except as provided in clauses 5, 6, 7 and 8, this Agreement does not create any right enforceable by any person, who is not a party to this Agreement, under the Contract (Rights of Third Parties) Act 1999, but this clause 10.2 does not affect any right of a third party which is available apart from the Act. This Agreement may be amended without the consent of the Consultant.
10. The Client shall not assign or otherwise transfer all or any part of this Agreement, without the University’s prior written consent.
10. This Agreement constitutes the entire agreement and understanding of the Parties relating to the subject matter of this Agreement.  If the whole or any part of a provision of this Agreement is void, unenforceable or illegal in a jurisdiction, it is severed for that jurisdiction, unless it alters the basic nature of this Agreement or is contrary to public policy.
10.3 This Agreement shall be governed by the laws of England and Wales and, subject to clause 10.6, the Parties hereby irrevocably submit to the exclusive jurisdiction of the English Courts. Any waiver or variation of the rights and obligations under this Agreement shall be in writing and signed by the Client and the University only.
10.4 If any dispute arises out of this Agreement the Parties will first attempt to resolve the matter informally through designated senior representatives of each Party to the dispute, who are not otherwise involved with the Services. If the Parties cannot resolve the dispute informally within a reasonable time not exceeding two (2) months from the date the informal process is requested by notice in writing they will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure.
10.5 This Agreement may be executed by the Parties via DocuSign™ or in PDF format and in any number of counterparts. Once it has been executed and each Party has executed at least one counterpart, each counterpart will constitute a duplicate original copy of this Agreement. All the counterparts together will constitute a single agreement. The transmission of an executed counterpart of this Agreement (but not just a signature page) by e-mail (such as in PDF or JPEG) will take effect as the delivery of an executed original counterpart of this Agreement.



This Agreement is executed as an agreement.

By and on behalf of NATURAL SCIENCES LTD
Signature:
Name:	
Position:	
Date: 				


By and on behalf of ROYAL HOLLOWAY AND BEDFORD NEW COLLEGE
Signature:
Name:	
Position:	
Date: 			



Schedules:
Schedule 1	The Consultancy Particulars
Schedule 2	Background
Schedule 3	National Security
Schedule 4	Personal Data


SCHEDULE 1
The Consultancy Particulars

Title:	Advice on STAR project
Consultant(s):	Professor Jane Doe, Department of Psychology; email: jane.doe@rhul.ac.uk
Client Contact:
	Name:	Dr Joe Blogg
	Address:	Natural Sciences Ltd, 10 Broad Street, Manchester, M24 4PQ, United Kingdom
	Tel:	01234 123123
	Email:	joe.blogg@naturalscience.com
Services:	The Consultant will complete the following tasks: review the proposed STAR project and suggest changes to the project.
Deliverable:	The Consultant will provide a written report summarizing her/his findings.
Start Date:	1st April 2026
End Date:	30th April 2026
Fee:	The University has agreed that the Consultant can provide up to 2 days to provide the Services at a day rate of £2,000 (plus any applicable VAT). The Client will pay the University up to £4,000 (plus any applicable VAT).
Payment Terms:	The University will invoice the Client for the Fee in arrears shortly after the End Date. 
The University shall send the invoice in its standard format to Mr Chris Cole at finance@naturalscience.com quoting the purchase order number, if the Client has provided this, as the reference number.
The Client’s bank account is:
Name of bank:	National Westminster Bank plc 
Address of bank:	10 Broad Street, Manchester, M24 4PQ, United Kingdom
IBAN: 	GB12 NWBK 1234 1234 1234 12  
BIC (SWIFT): 	NWBK GB 2L
Account Number: 	01212312
Sort Code: 	50 50 50
Account Name: 	Natural Sciences Ltd

The Client agrees to provide the University with a redacted bank statement or a letter signed by a finance officer on letter headed paper as evidence that the bank details are accurate if the University requests such documents.
The University's finance contact is Sophia Carlin, General Accounts Team Leader, Finance Department, Royal Holloway University of London; email: sophia.carlin@rhul.ac.uk   
The Client will make all payments of the Financial Contribution by bank transfer to:
Name of bank:	National Westminster Bank plc 
Address of bank:	Brampton Road, Newcastle-under-Lyne, Staffordshire, ST5 0QX, United Kingdom  
IBAN: 	GB82 NWBK 6007 3302 3253 30  
BIC (SWIFT): 	NWBK GB 2L 
Account Number: 	02325330 
Sort Code: 	60 07 33  
Account Name: 	Ryl Holloway & Bedfd 

Reimbursable Expenses: In addition to the Fee, the Client shall reimburse directly to the Consultant all reasonable costs properly incurred by the Consultant in the performance of the Services (the Reimbursable Expenses). For the avoidance of doubt, the Reimbursable Expenses may include costs such as accommodation costs, cost of consumables, travel expenses and the cost of any Covid tests required. Payment of the Reimbursable Expenses shall be subject to the Consultant providing genuine receipts of expenditure directly to the Client. The Consultant shall provide the details of his/her bank account directly to the Client and solely to facilitate payment of the Reimbursable Expenses.



SCHEDULE 2
Background

Further to clause 6.1 of this Agreement, the University will declare any Background (e.g. algorithms, biological materials, chemical materials, databases, genetically modified organisms, human specimen, interviews (in any format including audio recordings, audio visual recordings, and transcripts), images (including photographs), method descriptions, patentable or patented technology, personal data, questionnaires (including patient questionnaire), software, technical data, technical designs, treatment manuals and/or prototypes whether owned by that Party or otherwise), other than any Background provided by the Client, that the University will use in the Services.

Other than any Background provided by the Client, the University will not use any Background in the Services.



SCHEDULE 3
National Security

1. The University will remind each Consultant who will work on the Project to consider and, if necessary. declare that fact that he/she is under the influence of a foreign government as required by the Foreign Influence Registration Scheme (see https://www.gov.uk/government/collections/foreign-influence-registration-scheme) or any equivalent scheme.
2. Each Party who is based in the United Kingdom or any other country that has national security provisions (a Disclosing Party) will ensure that the Disclosing Party only discloses information to or shares materials with the other Party under this Agreement after the Disclosing Party has checked whether the Disclosing Party needs to secure an export control licence from the Export Control Organisation in the United Kingdom (see https://www.gov.uk/government/organisations/export-control-organisation) or any equivalent body, and, where any information or material originated at least in part from the United States, from the Bureau of Industry and Security in the United States (see https://www.trade.gov/us-export-controls).
3. Each Party who is based in the United Kingdom  and is a university (a Receiving Party) will ensure that the Receiving Party only discloses information or shares materials the Receiving Party has received under this Agreement with the Receiving Party’s staff and students a) who are nationals of a country which does not require an Academic Technology Approval Scheme (ATAS) certificate, or b) who are nationals of any other country and have a valid ATAS certificate.
4. Further to clause 7.1, each Party who is based in the United Kingdom or any other country that has national security provisions (a Receiving Party) will ensure that the Receiving Party only discloses information or shares materials the Receiving Party has received under this Agreement with any third party that is based outside the Receiving Party’s territory after the Receiving Party has checked whether the Receiving Party needs to secure an export control licence from the Export Control Organisation in the United Kingdom (see https://www.gov.uk/government/organisations/export-control-organisation) or any equivalent body, and, where any information or material originated at least in part from the United States, from the Bureau of Industry and Security in the United States (see https://www.trade.gov/us-export-controls).


SCHEDULE 4
Personal Data

Not used.
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