Version: 4 May 2023
[bookmark: _GoBack][Guidance Notes: 
· Please note this template is suitable for consultancy agreements with companies. Some of the clauses (as noted within the draft) are suitable for use with companies that we think fall within the IR35 regime/off-payroll working rules). To determine whether a consultancy arrangement with a company falls within the IR35 regime/off-payroll working rules, please consult with your Faculty Finance Officer or Support Services Finance Officer (as applicable).

· If the consultant company/named worker will have access to, or will otherwise process Personal Data that belongs to the College, the College and the consultant company must also sign a data processing agreement pursuant to which the consultant company will process (as a data processor) personal data on behalf of the College (as a data controller). Template 2 A should be used where the consultant company is processing the personal data in the UK or in a country that has adequacy status for data protection purposes (e.g. currently all EEA countries (among others)). Please check the ICO website for the most up-to-date list of adequate countries/territories - https://ico.org.uk/for-organisations/guide-to-data-protection/guide-to-the-general-data-protection-regulation-gdpr/international-transfers-after-uk-exit/#adequacy. Where the consultant company is processing the personal data outside the UK and not in a country that has adequacy status, please use the long form Template 2. The Legal Department or the Data Protection team can provide the most up to-date data processing agreement template.]

[ON HEADED NOTEPAPER OF IMPERIAL]

To:
[PERSONAL SERVICE COMPANY’S NAME]
[REGISTERED PLACE OF BUSINESS]
[NOT AN IMPERIAL ADDRESS]

[DATE]

For the attention of [INSERT NAME OF THE INDIVIDUAL WHO WILL BE PROVIDING THE SERVICES] (such person[ and any substitute who may be engaged from time to time pursuant to clause 2.6,] being referred to as the named worker) 

[Guidance Note: Where a company can’t freely substitute one person for another as a named worker, it is likely that the named worker will be seen as providing a personal service to the College and therefore the agreement will likely fall within the IR35 regime.]


Dear [INSERT NAME OF THE INDIVIDUAL]
Consultancy agreement
We are writing to confirm the terms of our agreement whereby you will provide the services of the named worker to Imperial College of Science, Technology and Medicine (Imperial) in accordance with the terms set out below.
[bookmark: a178779]Term
You shall provide the Services (as defined below) to Imperial from [INSERT START DATE] to [INSERT END DATE] unless and until this agreement is terminated by Imperial giving you not less than [one month's] prior written notice or as otherwise provided in this agreement.
Services 
You shall use your best endeavours to promote the interests of Imperial and you shall procure that the named worker uses his/her best endeavours to promote the interests of Imperial and, unless the named worker is prevented by ill health or accident you agree to procure that the named worker carries out the following services for Imperial (Services): 
[INSERT BRIEF DETAILS OF SERVICES INCLUDING ANY HOURS TO BE WORKED, ANY DELIVERY DEADLINES OR INTERMEDIATE STAGING POSTS. REFER TO SCHEDULE 1 IF FURTHER DETAILS ARE REQUIRED INCLUDING IF VIDEO OR AUDIO RECORDINGS FORM PART OF THE DELIVERABLES];
[    ].
[Further details of the Services are set out in Schedule 1].
All enquiries about this agreement shall be addressed to [INSERT DETAILS OF COLLEGE CONTACT] (Imperial Contact). If you are unable to provide the Services due to illness or injury of the named worker you shall notify the Imperial Contact as soon as practicable.  For the avoidance of doubt, no fee will be payable in respect of any period in which the Services are not provided. 
You shall provide or procure that the named worker provides the Services with all due care, skill and ability and in accordance with this agreement. However, you shall be solely responsible for determining all matters of detail as to the manner in which the Services are performed, and for ensuring that all work done hereunder is of an objectively acceptable quality.
[bookmark: _Ref486496860]You will indemnify and hold harmless Imperial and any other company in its group against all costs, claims, demands and liabilities arising out of or as a consequence of any breach by you or the named worker of the terms of this agreement, including any negligent or reckless act, omission or default in the provision of the Services.
If the named worker is unable to provide the Services due to illness or injury, you shall advise the Client of that fact as soon as reasonably practicable. For the avoidance of doubt, no fee shall be payable in accordance with clause 3 in respect of any period during which the Services are not provided.
[OPTION 1: You may, with the prior written approval of Imperial and subject to the following proviso, appoint a suitably qualified and skilled substitute to perform the Services instead of the named worker, provided that the substitute shall, if required by Imperial, enter into direct undertakings with Imperial, including with regard to confidentiality. If Imperial accepts the substitute, you shall continue to invoice Imperial in accordance with clause 3.]
OR
[OPTION 2: The Services are to be provided solely by the named worker, who may not delegate his/her performance to others.]
[Guidance Note: You need to choose Option 1 or Option 2 wording. An arrangement where the named worker cannot be substituted by the company and cannot delegate the performance of his/her duties is likely to fall within the IR35 regime because this will be tantamount to providing a personal service (similar to what an employee provides)]
Without prejudice to the remaining provisions in this agreement, you shall comply and shall procure that the named worker complies with:
where the Services are provided on Imperial’s premises:
Imperial’s health and safety procedures from time to time in force at the premises where the Services are provided, and report to Imperial any unsafe working conditions or practices that might come to your attention in providing the Services; 
Imperial’s Smoke-Free Policy (as amended from time to time) which can be accessed here: https://www.imperial.ac.uk/human-resources/procedures/smoke-free-policy/; 
Imperial's dress code (as amended from time to time) which can be accessed here http://www.imperial.ac.uk/admin-services/secretariat/college-governance/charters/policies-regulations-and-codes-of-practice/college-dress-code/ ;
the Bribery Act 2010 (as may be amended from time to time); 
the Finance Act 2018 (as may be amended from time to time); 
[bookmark: _Hlk84866261]the Criminal Finances Act 2017 (as may be amended from time to time);
any other applicable laws and regulations (as may be applicable) in connection with your provision of the Services; and
any other reasonable instructions given by Imperial in connection with the Services.
Neither you nor the named worker has any authority (and shall not hold yourself/himself/herself out as having authority) to bind Imperial without prior approval from the Imperial Contact in writing.
[bookmark: _Ref84854867]You shall, and shall procure that the named worker shall, promptly give to Imperial all such information and documentation as it may reasonably require from time to time in order for Imperial to determine whether your engagement by Imperial on the terms of this agreement is or will be within the Off-payroll Working rules and is or will be Deemed Employment and, if Imperial determines the engagement is Deemed Employment, in order to comply with any obligation on Imperial to deduct and account for tax or national insurance contributions from the fees due under clause 3. You shall, and shall procure that the named worker shall, promptly inform Imperial of any material change to any information or documentation previously provided in compliance with this clause and shall also promptly provide any other information or documentation that Imperial considers (or ought reasonably consider) to be materially relevant to determining whether the engagement is Deemed Employment. Imperial reserves the right to amend the terms of the engagement, and this agreement, if the engagement is determined to be Deemed Employment. For the purposes of this agreement, Deemed Employment shall mean an engagement to which section 61M(1)(d) of the Income Tax (Earnings and Pensions) Act 2003 applies and Off-payroll Working rules means the rules in Chapter 10 of Part 2 of the Income Tax (Earnings and Pensions) Act 2003.
[bookmark: a1035876]Fees and expenses
[bookmark: _Ref486345905][bookmark: a727889][bookmark: _Hlk84866305]The fee for the work shall be £ [INSERT TOTAL FEE or DAILY FEE RATE] [inclusive] OR [exclusive] of Value Added Tax (VAT) (if applicable) less any deductions for income tax and national insurance contributions as required by law.
You shall submit [an invoice] [invoices] to the Imperial Contact [monthly at the end of each month] OR [within 30 days of the completion of the Services] setting out the Services that have been provided and the amount of the fee payable and (without prejudice to clause 3.1), where you are registered for VAT, will show any VAT separately.  
[You and the named worker shall bear your own expenses.] OR [Imperial shall reimburse all reasonable expenses properly and necessarily incurred by you and the named worker in the course of providing the Services subject to (i) such expenses being approved in advance in writing by the Imperial Contact, (ii) you or the named worker providing to the Imperial Contact receipts or other appropriate evidence of payment of the relevant expenses and (iii) such expenses being claimed for reimbursement by you promptly and, in any event, within [2] months of being incurred.]
[bookmark: _Hlk84866411][bookmark: _Ref486346117][bookmark: _Ref516670282]Subject to the satisfactory provision of the Services and subject to clause 3.5, Imperial shall pay each invoice submitted in accordance with clause 3.2 within 30 days of receipt.
[bookmark: _Ref84854648]If Imperial is, or should it become, required by law to deduct income tax and national insurance contributions from the fees: 
Imperial shall inform you of the deadline by which invoices must be submitted for payment to be included in the next monthly payroll and payment shall not be made until you have supplied to Imperial all relevant information, in accordance with clause 2.9, required for the purpose of making the relevant deductions;
you shall, if the period over which Services have been provided bridges 6 April in the relevant income tax year, ensure that the invoice apportions the applicable fee on a just and reasonable basis between the period before and the period after that date.]
[Guidance Note: Where the College is of the view  that the arrangement  falls within the off-payroll working rules/ IR35 regime, you should consider whether the additional costs this will create (in particular, employer NICs and the apprenticeship levy) affect the fee the College is prepared to offer.] 
[bookmark: _Ref84868017]Imperial shall be entitled to deduct from the fees (and any other sums) due to you any sums that you or the named worker may owe to Imperial or any of its subsidiaries at any time.
[bookmark: a792031]Other activities
You and the named worker may be engaged, employed or concerned in any other business, trade, profession or other activity provided that such activity does not cause a breach of your obligations under this agreement. 
[bookmark: a614506]Confidential information and Imperial property
[bookmark: a195660]You shall not use or disclose to any person and shall procure that the named worker does not use or disclose to any person either during or at any time after your engagement by Imperial any confidential information about the business or affairs of Imperial, or about any other matters which may come to your or the named worker’s knowledge in the course of providing the Services. For the purposes of this clause 5, confidential information means any information or matter which is not in the public domain and which relates to the affairs of Imperial or any other company in its group or any of its or their business contacts.
The restriction in clause 5.1 does not apply to:
any use or disclosure authorised by Imperial in writing or as required by law; or 
any information which is already in, or comes into, the public domain otherwise than through your or the named worker’s unauthorised disclosure.
[bookmark: _Ref486346261]All documents, manuals, hardware and software provided for your use by Imperial, and any data or documents (including copies) produced, maintained or stored on Imperial's computer systems or other electronic equipment (including mobile phones if provided by Imperial), remain the property of Imperial.
[bookmark: a468509]For the avoidance of doubt, the obligations contained in clauses 5.1 through 5.3 shall apply equally to the named worker. 
[bookmark: _Ref84868036]Data protection
In this clause 6 the following definitions shall apply:
Data Controller and Controller shall have the meaning set out the Data Protection Laws;
Data Processor and Processor shall have the meaning set out in the Data Protection Laws;
Data Protection Laws means all applicable data protection and privacy legislation in force from time to time in the UK including without limitation the UK GDPR; the Data Protection Act 2018 (and regulations made thereunder) (DPA); the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and all other legislation and regulatory requirements in force from time to time which apply to a party to this agreement relating to the use of Personal Data shared between the parties pursuant to this agreement (including, without limitation, the privacy of electronic communications);
EU Standard Contractual Clauses means the standard contractual clauses contained in the annex to Commission Implementing Decision (EU) 2021/914 of 4 June 2021 on standard contractual clauses for the transfer of personal data to third countries pursuant to Regulation (EU) 2016/679 of the European Parliament and of the Council and any amendment or replacement pursuant to Article 46(5) of the GDPR;
GDPR means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and repealing Directive 95/46/EC (General Data Protection Regulation) OJ L 119/1, 4.5.2016;
Personal Data and Processing shall have the meaning set out in the Data Protection Laws and Process and Processed shall be construed accordingly;
Special Category Data means information which reveals racial or ethnic origin, political opinions, religious or philosophical beliefs, or trade union membership, genetic data, biometric data, and data concerning health or a person's sex life or sexual orientation;
Standard Contractual Clauses means the EU Standard Contractual Clauses or the UK Standard Contractual Clauses, as the context requires;
UK Addendum means the International Data Transfer Addendum to EU Standard Contractual Clauses issued by the ICO under s119A(1) of the Data Protection Act 2018, version B1.0, in force 21 March 2022 and any updates or replacements as may be issued by the ICO from time to time in accordance with S119A(1);
UK GDPR has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the DPA; and
UK Standard Contractual Clauses means the EU Standard Contractual Clauses, as amended by the UK Addendum.
[bookmark: _Ref409620484]You shall and shall procure that the named worker shall at all times when handling Personal Data in the course of your provision of Services to Imperial act in accordance with the Data Protection Laws and any data processing agreement in relation to the Services that you and Imperial may have entered into.  
You agree to provide Imperial in its capacity as Controller with all Personal Data relating to the named worker which is necessary or reasonably required for the proper performance of this agreement and in connection with the Services.
You agree to inform Imperial promptly of any change in the named worker’s personal circumstances which will require Imperial to update its records. 
[bookmark: _Ref503961027]Imperial holds Personal Data about the individuals who are engaged by consultancy companies to provide services to Imperial. Imperial uses Personal Data provided by or otherwise received about the named worker for the following purposes (the Authorised Purposes):  
to perform Imperial’s obligations under this agreement;
to administer the consultancy relationship between you and Imperial both during and after you provide the Services (including, where applicable, to maintain records of attendance for the named worker or completed work, payments and expenses, health of the named worker, discipline and grievances);
the conduct of Imperial’s functions;
where such Processing of the named worker’s Personal Data is required by law; and
to provide statistics and management information that will enable Imperial to monitor the effectiveness of its policies and procedures.
[bookmark: _Ref503960184]Imperial may disclose the named worker’s Personal Data to third parties where this is necessary or reasonably required to achieve one or more of the Authorised Purposes. Such third parties include: 
those third parties to/with whom Imperial is under a duty to disclose or share the named worker’s Personal Data in order to comply with any legal or regulatory obligation;
those third parties to/with whom Imperial is reasonably necessary to disclose or share the named worker’s Personal Data to protect Imperial's rights, property, or the safety of Imperial’s employees, students, alumni or others; 
subsidiaries of Imperial;
insurance providers;
professional advisors for Imperial;
HM Revenue & Customs or other authorities; and
to supply data to external bodies such as the Higher Education Statistical Agency (HESA) in an anonymous format, i.e. without disclosing the named worker’s identity.
[Guidance Note: Please confirm/delete these purposes as appropriate and enter any other relevant purposes for which you may use personal data.]
Imperial will only process the named worker’s Personal Data (including Special Category Data) in accordance with the Authorised Purposes and in accordance with Imperial’s Data Protection Policy – http://www.imperial.ac.uk/admin-services/secretariat/information-governance/data-protection/our-policy/ and otherwise as permitted by the Data Protection Laws.
To the extent Imperial is not otherwise lawfully permitted to process the named worker’s Special Category Data for one or more of the Authorised Purposes, the named worker will be asked to explicitly consent to Imperial processing his/her Special Category Data where this is necessary or reasonably required to achieve one or more of the Authorised Purposes.
[Guidance Note: Consider what processing of Special Category Data is required and whether this is justified on other grounds without securing consent. Special Category Data may be processed without explicit consent if one of the following applies:
(i) the processing is necessary for the purposes of exercising the employment law rights or obligations of Imperial or the named worker (probably unlikely that there will be employment rights in this context); 
(ii) the processing is necessary to protect the named worker’s vital interests, and the named worker is physically incapable of giving consent; 
(iii) the processing relates to personal data which are manifestly made public by the named worker; 
(iv) the processing is necessary for the establishment, exercise or defence of legal claims; or 
(v) the processing is necessary for reasons of substantial public interest. 
Where none of the above can be shown to apply, consent is required for the processing of Special Category Data and this needs to be explicit and it must therefore be clear to what the consent relates. So, we suggest that the College obtains consent to processing of special category data on a case by case basis as and when required – this can be a standalone letter or email from the named worker in which he/she confirms that specified Special Category Data will be processed by the College.]
In certain circumstances, it may be necessary to transfer such Personal Data (including Special Category Data) outside the UK and/or the European Economic Area. In respect of such transfers, Imperial shall:
comply with its obligations under the Data Protection Laws;
take reasonable steps to ensure an adequate level of protection for all Personal Data (including Special Category Data) transferred outside the UK and/or European Economic Area (as applicable) including, if appropriate, entering into the Standard Contractual Clauses with the sub-contractor approved by Imperial to which Personal Data is transferred.
You must ensure that you and the named worker are fully aware of Imperial’s policies relating to data protection and data security, including Imperial’s:
Data Protection Policy (as amended from time to time) http://www.imperial.ac.uk/admin-services/secretariat/information-governance/data-protection/our-policy/ and accompanying codes of practice; and
Information Security Policy (as amended from time to time) http://www.imperial.ac.uk/admin-services/secretariat/college-governance/charters/policies-regulations-and-codes-of-practice/information-security-/policy/ and accompanying codes of practice,
and you agree that you shall comply and shall procure that the named worker complies with the above policies and any other policy introduced by Imperial from time to time to comply with the Data Protection Laws. 
[bookmark: _Ref84868060][bookmark: a213929]Freedom of Information
You acknowledge that Imperial is subject to the requirements of the Freedom of Information Act 2000 (the FOIA) and the Environmental Information Regulations 2004 (the EIRs).
In the event that Imperial receives a request for information pursuant to the FOIA or the EIRs, responsibility for determining whether the information requested should be disclosed or may be withheld in accordance with the FOIA or the EIRs lies with Imperial in its absolute discretion.
[bookmark: _Ref486346330]Imperial will inform you as soon as reasonably practicable of the receipt of any request for information that may include information about you and/or the named worker, and will, when required to do so under the terms of the Data Protection Laws, request the named worker’s consent to disclose such information and, in all other cases, if possible afford you and/or the named worker (as applicable) an opportunity to make representations to Imperial regarding that request for information within five working days of you being notified of the request.
[bookmark: _Ref486343651]Intellectual property
You warrant to Imperial that you have obtained from the named worker: 
a worldwide, irrevocable sub-licensable licence for you to use the named worker’s pre-existing intellectual property and related rights for the purpose of providing the Services and the associated deliverables to Imperial;
a written and valid assignment of all existing and future intellectual property rights and related rights (including, without limitation, patents, copyright, performers’ property rights and related rights) and inventions arising from the Services and of all materials and deliverables embodying such rights; and 
a written irrevocable waiver in Imperial’s favour of all the named worker’s statutory moral rights and non-property performers’ rights arising from the Services, to the fullest extent permissible by law; and 
[bookmark: _Hlk62724330]a written consent in Imperial’s favour for Imperial to record any performance by the named worker if such recording forms part of the Services and to use for any purpose, make copies of, rent, lend and distribute any video or sound recording (whether made by Imperial or not) of any performance by the named worker if the recording forms part of the Services and related deliverables; and
that the named worker has agreed to hold on trust for you any such rights in which the legal title has not passed (or will not pass) to you. You agree to provide to Imperial a copy of this assignment, licence, consent and waiver on or before the date of this agreement. [Guidance Note: Please ask the named worker to sign the College’s IP Assignment Letter template to procure compliance with this clause.]
You hereby assign to Imperial all existing and future intellectual property rights and related rights (including, without limitation, patents, copyright, performers’ property rights and related rights) and inventions arising from the Services including those that subsist in any and all materials and deliverables associated with the Services (including, as applicable, video and sound recordings) to the fullest extent permitted by law. Insofar as they do not vest automatically by operation of law or under this agreement, you hold legal title in these rights and inventions on trust for Imperial.
You agree to do all acts necessary (including promptly executing all relevant documents) and to procure that the named worker does all acts necessary (including promptly executing all relevant documents) to confirm that absolute title in all intellectual property rights and related rights (including, without limitation, patents, copyright, performers’ property rights and related rights) and inventions arising from the Services has passed, or will pass, to Imperial and otherwise as may, in the opinion of Imperial, be necessary to give effect to this clause 8.
You irrevocably appoint Imperial to be your attorney in your name and on your behalf to execute documents, use your name and do all things which are necessary or desirable for Imperial to obtain for itself or its nominee the full benefit of this clause 8.
For the avoidance of doubt, nothing in this agreement shall affect the ownership of pre-existing intellectual property rights, or those originating outside the scope of this agreement. 
[bookmark: _Ref62580129]To the extent that you or the named worker uses any of your or the named worker’s pre-existing intellectual property rights for the provision of the Services and related deliverables (including, as applicable, video and sound recordings), you hereby grant Imperial a worldwide, royalty-free, irrevocable and sub-licensable licence to use such intellectual property rights as part of the deliverables for any purpose whether commercial or non-commercial. Such intellectual property rights shall not include intellectual property owned by or licensed by or to a third party except for intellectual property which you or the named worker (as applicable) has the right to use and licence to Imperial in accordance with this clause 8.6 (including the right to use the intellectual property for the purposes of this agreement) and you shall not and shall procure that the named worker shall not subject Imperial or any of its group companies to any claim for the infringement of any intellectual property rights of a third party.
[bookmark: _Ref84868081][bookmark: a483553]Publicity
You shall not and shall procure that the named worker shall not use Imperial’s name in any press release or advertising without Imperial’s prior written consent, such consent not to be unreasonably withheld. 
Insurance
You shall maintain (at your cost) in force during the period of this agreement adequate insurance cover with reputable insurers acceptable to Imperial in respect of the provision of the Services and the risks relating to the indemnity provided in clause 2.4 and shall be responsible for arranging and meeting the cost of such other insurance policies as you think fit in connection with this agreement. Imperial’s insurance policies do not apply to any work carried out under this agreement except to the limited extent that they would in any event protect members of the general public when visiting Imperial. 
[bookmark: a316697]Termination and expiry
Imperial may at any time terminate your engagement and this agreement with immediate effect with no liability to make any further payment to you (other than in respect of any accrued fees at the date of termination) if: 
you and/or the named worker are guilty of any gross misconduct affecting the business of Imperial; 
you and/or the named worker are in material breach of any of your obligations under this agreement (including, without limitation, any failure to provide the Services to Imperial’s reasonable satisfaction or failure to meet delivery deadlines);
you become insolvent or the named worker becomes bankrupt, or have a receiving order made against you or the named worker or you or the named worker make any composition or arrangement with or for the benefit of your respective creditors. 
For the purposes of this clause only, your fee will accrue on a daily basis.  Any delay by Imperial in exercising its rights to terminate this agreement shall not constitute a waiver of these rights or an acceptance of any breach of this agreement.
[bookmark: _Ref84868115]On termination or expiry of this agreement, clauses 2.4, 3.6, 5, 6, 7, 8, 9, 11.2, 12 13.2, 13.3, 13.4. 14.8, 14.9 and 14.10, together with any other clauses in this agreement that are required to give effect to the aforementioned clauses, shall continue in full force and effect.
[bookmark: a611729]Obligations upon termination
[bookmark: _Ref486251436]Any Imperial property in your or in the named worker’s possession (including property set out in clause 5.3) and any original or copy documents obtained by you or the named worker in the course of providing the Services shall be returned to the Imperial Contact at any time on request and in any event on the termination or expiry of this agreement. You also undertake to irretrievably delete and procure that the named worker irretrievably deletes any information relating to the business of Imperial stored on any magnetic or optical disk or memory and all matter derived from such sources which is in your or the named worker’s possession or under your or the named worker’s control outside the premises of Imperial.
[bookmark: _Ref486347247][bookmark: a470280]Without prejudice to the generality of clause 12.1, you shall:
without delay, at Imperial’s written request, either securely delete or securely return and procure that the named worker either securely deletes or securely returns (as may be requested by Imperial) all Personal Data provided to you and/or the named worker (as applicable) by or on behalf of Imperial in such form as Imperial reasonably requests after the earlier of:
the end of the provision of the relevant Services related to processing; or
once processing by you and/or the named worker of any such Personal Data is no longer required for the purpose of the provision of the Services; and
and shall procure that the named worker shall securely delete existing copies of the aforementioned Personal Data (unless storage of any data is required by applicable law and, if so, such data may be retained but subject to compliance with any applicable Data Protection Laws). This clause shall survive the termination or expiry of this agreement.
Status
You will be an independent contractor and nothing in this agreement shall render you or the named worker an employee, agent or partner of Imperial and neither you nor the named worker shall hold yourself/himself/herself (as applicable) out as such.
[bookmark: _Ref84862096]You shall be fully responsible for and shall indemnify Imperial for and in respect of the following:
subject to clause 13.3, any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from a determination that your engagement by Imperial on the terms of this agreement is Deemed Employment or made in connection with either the performance of the Services or any payment or benefit received by the named worker in respect of the Services, where such recovery is not prohibited by law. You shall further indemnify Imperial against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by Imperial in connection with or in consequence of any such liability, deduction, contribution, assessment or claim;
any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the named worker or any substitute against Imperial arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of Imperial. 
[bookmark: _Ref84862000]The indemnity in clause 13.2(a) does not apply to any income tax or National Insurance contributions deducted by Imperial if the engagement is Deemed Employment and Imperial makes the deductions from the fees due under clause 3 prior to payment to you.
[bookmark: _Ref84868151]Imperial may at its option satisfy the indemnity in clause 13.2 (in whole or in part) by way of deduction from payments due to you.
You warrant that you are not, nor will you prior to the cessation of this agreement, become a managed service company within the meaning of section 61B of the Income Tax (Earnings and Pensions) Act 2003.
General
[bookmark: _Ref486240959]This agreement[, together with its Schedule], constitutes the entire agreement between you and Imperial in connection with your engagement by Imperial for the performance of the Services and supersedes any previous agreements, representations or negotiations between us.
[bookmark: _Ref84866225]This agreement may only be varied by a document signed by both you and Imperial.
The Contracts (Rights of Third Parties) Act 1999 shall not apply to this agreement and no person other than you and Imperial 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. 
Headings are inserted for the convenience of the parties only and are not to be considered when interpreting this agreement.
The parties agree that this agreement and any subsequent amendments to it shall be binding on their successors in title, and assigns, and undertake to take all necessary steps to ensure that they are so bound.
This agreement may be executed in any number of counterparts, each of which when executed (and delivered) will constitute an original of this agreement, but all counterparts will together constitute the same agreement. No counterpart will be effective until each party has executed at least one counterpart.
If any part or any provision of this agreement shall to any extent prove invalid or unenforceable in law, the remainder of such provision and all other provisions of this agreement shall remain valid and enforceable to the fullest extent permissible by law, and such provision shall be deemed to be omitted from this agreement to the extent of such invalidity or unenforceability.  The remainder of this agreement shall continue in full force and effect and the parties shall negotiate in good faith to replace the invalid or unenforceable provision with a valid, legal and enforceable provision which has an effect as close as possible to the provision or terms being replaced.
[bookmark: _Ref84868177]No failure to exercise or delay in the exercise of any right or remedy which a party may have under this agreement or in connection with this agreement shall operate as a waiver thereof, and nor shall any single or partial exercise of any such right or remedy prevent any further or other exercise thereof or of any other such right or remedy.
[bookmark: _Ref84868190]This agreement shall be governed by and construed in accordance with the law of England. 
[bookmark: _Ref84868197]You irrevocably agree that the courts of England 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).

Please acknowledge receipt of this letter agreement and acceptance of its terms by signing, dating and returning the enclosed copy. 
Yours sincerely,


................................................................
[NAME]
For and on behalf of Imperial College of Science, Technology and Medicine


I hereby acknowledge receipt and agree to the terms set out in this letter agreement.

Name …………………………………….

Signed .....................................................
For and on behalf of [NAME OF THE PERSONAL SERVICES COMPANY]

Date ...................................................


SCHEDULE 1

SERVICES 


[IF REQUIRED UNDER CLAUSE 2.1] 

[THIS SHOULD INCLUDE THE FOLLOWING MATTERS (BUT AVOID DUPLICATION OR INCONSISTENCY WITH CLAUSE 2.1): 

· Details of the work to be carried out including specific deliverables and, importantly, whether video and / or audio recordings of the named individual (or anyone else) form part of the deliverables; 
· The location where the services are to be performed; 
· Reporting procedures; and 
· Any milestones for the completion of particular projects]
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