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PARTIES:
(1)	QUALIFICATIONS WALES whose registered office is situated at Q2 Building, Pencarn Lane, Imperial Park, Coedkernew, Newport NP10 8AR (“Qualifications Wales”)
(2)	[NAME] of [insert address of individual or registered number and address of service company] (“the Consultant”)

AGREEMENT

1. DEFINITIONS AND INTERPRETATION
1.1 In this Agreement the following words and expressions shall have the following meanings except where the context otherwise requires:
"Agreement"	means this Agreement and the Schedule thereto.
"Engagement" means the engagement of the Consultant for the Term (as hereinafter defined) and any extension of the Term on the terms of this Agreement.
“Business Day” means a day other than a Saturday, Sunday or public holiday in England and Wales when banks are open for business.
“Client Property” means all documents, books, manuals, materials, records, correspondence, papers and information (on whatever media and wherever located) relating to the business or affairs of Qualifications Wales or its employees, customers and business contacts, and any equipment, keys, hardware or software provided for the Consultant's use by Qualifications Wales during the Engagement, and any data or documents (including copies) produced, maintained or stored by the Consultant on Qualifications Wales's or the Consultant's computer systems or other electronic equipment during the Engagement.
“the Commencement Date” means [DATE].
“Confidential Information” means information in whatever form and howsoever recorded or stored (including, without limitation, in written, oral, visual or electronic form or on any magnetic or optical disc or memory (including the cloud) or held on any social networking sites and wherever located) relating to the business, customers, clients, suppliers, products, affairs and finances of Qualifications Wales for the time being confidential to Qualifications Wales and trade secrets including, without limitation, technical data and know-how relating to the business of Qualifications Wales or any of its suppliers, customers, clients, agents, distributors, shareholders, management or business contacts, and including (but not limited to) information that the Consultant creates, develops, receives or obtains in connection with their Engagement, whether or not such information (if in anything other than oral form) is marked confidential.
“Conflict of Interest” means any interest or activity whether current, recently completed or planned by the Consultant, their employer (where relevant), an organisation they work for, or a person with whom they have a close relationship, which may conflict or cast doubt upon whether the advice provided to Qualifications Wales is independent and impartial.
“Data Protection Legislation” means all applicable data protection and privacy legislation in force from time to time in the UK including the retained EU law version of the General Data Protection Regulation ((EU) 2016/679) (UK GDPR), the Data Protection Act 2018 (and regulations made thereunder) or any successor legislation, 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).
“Intellectual Property” means all patentable or unpatentable inventions, discoveries, improvements and processes, all methods, data, formulae, information, specifications; all copyright works (including without limitation computer programs); all plans and designs (whether registered or registrable) and all or other work in each case that is created, developed or conceived by the Consultant in connection with the provision of the Services. 
“Intellectual Property Rights” means all rights which may subsist in the Intellectual Property or are granted in respect of the Intellectual Property, including without limitation, all trade and service marks (whether registered or not), patents, registered designs, design rights, copyright, database rights, rental and lending rights, neighbouring rights and moral rights (including in all such cases any applications for any such rights or protections and any rights to apply therefor) all utility modules, rights in any secret processes and confidential information or other associated or similar rights or protections.
“Statement of Work” means the document setting out the activity / task offered under this Agreement together and the specific Qualifications Wales’ requirements including but not limited to: rates of pay, number of days required, timetable, Conflict of Interest, and Key Performance Indicators.
1.2	In this Agreement:
1.2.1	words expressed in the singular include the plural and vice versa and any words expressed in one gender include any other gender;
1.2.2	the clause headings do not form part of this Agreement and should not be taken into account in its construction or interpretation;
1.2.3	(unless otherwise specified) reference to any enactment is a reference to that enactment as amended or re-enacted or as its application is modified by other provisions (whether before, on or after the date of this Agreement) and to any previous enactments consolidated in it and to any order or regulation made under it; and
1.2.4	any phrase introduced by the terms ‘including’, ‘include’, ‘in particular’ or any similar expression will be construed as illustrative and will not limit the sense of the words so introduced.
2. [bookmark: _Ref145005697]THE ENGAGEMENT AND DURATION
2.1 Qualifications Wales engages the Consultant  to provide it with the Services, as described at Schedule 1. The Consultant agrees to provide the Services on the terms and conditions set out in this Agreement.  
2.2 The Engagement shall commence on the Commencement Date and shall continue, subject to the provisions of clauses 13 and 14 for a period of 36 months following the Commencement Date (“the Term”) when it shall terminate automatically without notice on [DATE] (unless extended for up to a further 12 months in writing by Qualifications Wales prior to the expiry of the Term). 
2.3 Qualifications Wales will provide the Consultant with a Statement of Work, confirming details of the Services requested by Qualifications Wales.
2.4 The Client provides no guarantee that it will request any Services from the Consultant during the Term. 
2.5 Qualifications Wales may engage with more than one Consultant to advise in respect of specific issues and the Consultant agrees to liaise with or otherwise work with other Consultants when requested.
3. STATUS
3.1 The parties acknowledge that the relationship of the Consultant to Qualifications Wales will be that of an independent contractor and nothing in this Agreement shall render the Consultant an employee, worker, agent or partner of Qualifications Wales and the Consultant shall not hold themself out as such.
3.2 This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Consultant shall be fully responsible for and shall indemnify Qualifications Wales for and in respect of:
3.2.1 any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services, where the recovery is not prohibited by law. The Consultant shall further indemnify Qualifications Wales against all reasonable costs (including legal costs), expenses and any penalty, fine or interest incurred or payable by Qualifications Wales in connection with or in consequence of any such liability, deduction, contribution, assessment or claim; and
3.2.2 any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Consultant against Qualifications Wales arising out of or in connection with the provision of the Services.
3.3 Qualifications Wales may at its option satisfy such indemnity (in whole or part) by way of deduction from any payments due to the Consultant.
4. [bookmark: _Ref449444621]FEES AND EXPENSES 
4.1 [bookmark: _Ref144224031]Subject to the remaining provisions of this Agreement and in consideration of the provision of the Services during the Term Qualifications Wales shall pay to the Consultant the consultancy fee inclusive of VAT as set out in the Statement of Work. 
4.2 The Consultant will be paid the rates set out in the Statement of Work unless the Consultant’s employer has agreed to release the Consultant during their normal working hours to provide the Services.   
4.3 [bookmark: _Ref145002790]If the Consultant has been released by their employer during their normal working hours to provide the Services, Qualifications Wales will pay to the Consultant’s employer a teacher release fee of £189 per day (pro rata where less than 7 hours are worked) inclusive of VAT to reimburse supply cover in the absence of the Consultant.
4.4 For the avoidance of doubt Qualifications Wales will not pay day or hourly rates to the Consultant, in addition to the teacher release fee, where the Consultant provides the services during their normal working hours. 
4.5 The Consultant shall not be entitled to claim for any travel time incurred in the provision of the Services
4.6 Qualifications Wales shall reimburse all expenses properly, reasonably and necessarily incurred by the Consultant during the course of the Engagement in connection with the Services, subject to production of receipts or other appropriate evidence of payment.
4.7 [bookmark: _Ref144223989]Following the completion of the Services as set out in the Statement of Work the Consultant shall:
4.7.1 [bookmark: _Ref145004376]submit to Qualifications Wales an invoice which quotes the purchase order number and gives:
4.7.1.1 [bookmark: _Ref145003501] details of the days or hours which the Consultant has worked;
4.7.1.2 details of the Services which have been provided and the amount of the fee payable for such Services during that period; and
4.7.1.3 [bookmark: _Ref145003603]details of expenses being claimed.
4.7.2 Where, in accordance with clause 4.3, Qualifications Wales is paying a teacher release fee to the Consultant’s employer, the Consultant shall:
4.7.2.1 [bookmark: _Ref145004192]submit to Qualifications Wales an invoice which quotes the purchase order number and gives details of expenses being claimed; and 
4.7.2.2 [bookmark: _Ref145004289]use their best endeavours to procure that the employer shall submit an invoice to Qualifications Wales which quotes the Consultant’s name and the purchase order number  and gives details of the days or hours that the Consultant has been released to provide the Services and the amount of teacher release fee being claimed by the employer.
Payment of the Consultant’s expenses under clause 4.7.2.1 is conditional upon receipt of the invoice from the employer referred to at clause 4.7.2.2.
4.8 If the invoices referred to at clauses 4.7.1, 4.7.2.1 and 4.7.2.2 are payment of the invoice(s) will be made by Qualifications Wales by bank transfer within 30 days of receipt by Qualifications Wales of the appropriate invoice.
4.9 Qualifications Wales shall be entitled to deduct from the fees (and any other sums) due to the Consultant any sums that the Consultant may owe to Qualifications Wales at any time. 
4.10 The Consultant shall ensure that they are registered for the purposes of VAT promptly when required to do so by law or by any fiscal or regulatory authority.  If for any reason Qualifications Wales becomes liable to pay any such tax:
4.10.1 the Consultant hereby indemnifies and agrees to keep indemnified Qualifications Wales against such liabilities together with any interest, penalties, fines and costs (including legal expenses on an indemnity basis) arising directly or indirectly therefrom; and 
4.10.2 Qualifications Wales shall be entitled to deduct from any amounts payable to the Consultant pursuant to this Agreement all amounts which it may have become liable by law to pay or to require the Consultant forthwith to pay to or to reimburse Qualifications Wales an amount equal thereto.
4.11 Payment in full or part of the fees or expenses claimed under clause 4 shall be without prejudice to any claims or rights of Qualifications Wales against the Consultant in respect of the provision of the Services.

5. OTHER ACTIVITIES
5.1 Nothing shall preclude the Consultant from being engaged, concerned or having any financial interest in any Capacity in any other business, trade, profession or occupation during the Engagement provided that such activity does not:
5.1.1 impinge upon their ability to carry out the Services at such times and in such manner as required in this Agreement and to the requisite standard; or 
5.1.2 breach of any of the Consultant's obligations under this Agreement and/or the Statement of Work.
6. CONSULTANT'S DUTIES AND OBLIGATIONS
6.1 [bookmark: _Ref282079676][bookmark: _Ref448121255]During the Engagement the Consultant shall:
6.1.1 provide the Services with all due care, skill and ability and use their best endeavours to promote the interests of Qualifications Wales;
6.1.2 unless prevented by ill health during the Engagement, make themself available to Qualifications Wales on reasonable notice and devote such of their working time and attention and abilities to carrying out the Services for such periods during each week of the Engagement as may be required by Qualifications Wales and which are necessary to fulfil their obligations under this Agreement and as set out in Schedule 1 and the Statement of Work;
6.1.3 promptly give to Qualifications Wales all such information and reports as it may reasonably require in connection with matters relating to the provision of the Services.
7. [bookmark: _Ref144223880]SUSTAINABLE PROCUREMENT
7.1 Qualifications Wales procures its services in accordance with its Procurement Policy 2023, which has adopted the principles set out in the Welsh Government’s ‘Wales Procurement Policy Statement’ (WPPS). 
7.2 Principle 6 of the WPPS, which has been incorporated into Qualifications Wales’s Procurement Policy 2023, requires Qualifications Wales to act to prevent climate change by prioritising carbon reduction and zero emissions through more responsible and sustainable procurement to deliver its ambition for a net zero public sector Wales by 2030. 
7.2.1 One of the means by which Qualifications Wales is working towards fulfilling this ambition is through the application of its Travel Policy to providers of Subject Experts Services such as the Consultant.
7.2.2 The Consultant therefore agrees:
7.2.2.1 when requested to do so by Qualifications Wales, confirm their proposed travel arrangements in connection with the provision of the Services to enable Qualifications Wales to report actual impact on carbon footprint; and
7.2.2.2 in accordance with Qualifications Wales’s Travel Policy to consider both the cost and the carbon footprint of their travel in connection with the provision of the Services and their chosen mode of transport and, where reasonable, to use the most sustainable mode of transport.
7.3 Principle 10 of the WPPS requires Qualifications Wales to work with its suppliers to identify opportunities to reduce waste and inefficiency and maximise value. Further to this the Consultant agrees to:
7.3.1 Printing: Only print documents where necessary, print on both sides and use recycled paper where possible, only print the required pages, print in greyscale.
7.3.2 Digital: Use electronic files rather than paper, avoid coloured backgrounds if the document is likely to be printed, reduce the amount of emails sent (for example by copying in recipients unnecessarily), fully shut down computers and turn off computer monitors at the end of each day.
7.3.3 Generally: Turn lights off when leaving rooms, take equipment out of standby mode where possible, avoid the use of single use plastics, re-use containers/packaging and recycle waste where possible.
7.4 In the event that the Consultant has a disability, they should contact Stephanie.molina@qualifications.wales to discuss the application of Qualifications Wales’s Procurement Policy 2023 to them.
8. LIABILITY 
8.1 Qualifications Wales shall not be vicariously liable for any of the acts or omissions of the Consultant and unless they has been specifically authorised to do so by Qualifications Wales in writing, the Consultant shall not be entitled by virtue of this Agreement or otherwise to pledge the credit of or incur any expenditure in the name of Qualifications Wales, sign any document, enter into any contract or agreement or make any promise on behalf of Qualifications Wales.
9. [bookmark: _Ref448121307][bookmark: _Ref145005724]INTELLECTUAL PROPERTY
9.1 Subject to the Patents Act 1977 and the Copyright, Designs and Patents Act 1988 any Intellectual Property made or created by the Consultant during the course of carrying out the Services shall be the exclusive property of Qualifications Wales and the Consultant undertakes at the expense of Qualifications Wales to execute any formal and additional assignment required by Qualifications Wales to vest or confirm the vesting in it or its nominee of all Intellectual Property Rights. 
9.2 Nothing in this clause shall prevent the Consultant from claiming the right to be identified as author (as opposed to owner) of copyright and other related rights.
10. [bookmark: _Ref144224100]CONFIDENTIALITY 
10.1 The Consultant acknowledges that during the Engagement they will have access to Confidential Information. The Consultant has therefore agreed to accept the restrictions in this clause 10.
10.2 The Consultant shall not during the Engagement (except in the proper provision of the Services) or after the Engagement has terminated (except as required by law or with the prior written consent of Qualifications Wales, such consent not be unreasonably withheld) disclose to any person, company or other organisation or use otherwise than for the benefit of Qualifications Wales (and shall use their best endeavours to prevent the publication or disclosure of) any Confidential Information. This restriction does not apply to:
10.2.1 any use or disclosure authorised by Qualifications Wales or required by law; or
10.2.2 any information which is already in, or comes into, the public domain otherwise than through the Consultant's unauthorised disclosure.
10.3 The Consultant will not during the Engagement (otherwise than in the proper provision of the Services) make copies of Confidential Information or notes or memoranda relating to any matter within the scope of the business of Qualifications Wales or any Group Client relating to its or their affairs or its or their suppliers, agents, distributors or customers. Further, the Consultant will not during the Engagement nor afterwards use or permit to be used such copies or memoranda otherwise than for the benefit of Qualifications Wales.
10.4 At any stage during the Engagement, the Consultant will promptly on request return all and any Client Property in their possession to Qualifications Wales.
11. DATA PROTECTION
11.1 Qualifications Wales will collect and process information relating to the Consultant in accordance with the privacy notice which is on our website.
11.2 The Consultant and Qualifications Wales will comply with the Data Protection Legislation.
11.3 Annex A of the Statement of Work (Schedule 4) will set out the scope, nature and purpose of the processing by the Consultant, the duration of the processing and the types of personal data (as defined in the Data Protection Legislation (Personal Data)) and categories of data subject if applicable.
11.4 The Consultant shall, in relation to any Personal Data processed in connection with the Engagement:
11.4.1 process that Personal Data only on written instructions of Qualifications Wales;
11.4.2 keep the Personal Data confidential;
11.4.3 comply with Qualifications Wales's data protection policy and data retention guidelines;
11.4.4 comply with Qualifications Wales's reasonable instructions with respect to processing Personal Data;
11.4.5 not transfer any Personal Data outside the UK.
11.5 The Consultant shall ensure that they have in place appropriate technical or organisational measures, reviewed and approved by Qualifications Wales, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures. Such measures may include, where appropriate:
11.5.1 pseudonymising and encrypting Personal Data;
11.5.2 ensuring confidentiality, integrity, availability and resilience of its systems and services;
11.5.3 ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident; and
11.5.4 regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it.
11.6 Qualifications Wales does not agree to the Consultant appointing any third-party processor of Personal Data under this Agreement.
11.7 The Consultant shall have personal liability for and shall indemnify Qualifications Wales for any loss, liability, costs (including legal costs), damages, or expenses resulting from any breach by the Consultant of the Data Protection Legislation, save where the Consultant can prove they have only acted in accordance with Qualifications Wales’s instruction or are in no way responsible for the event giving rise to the breach.
12. PUBLICITY AND PUBLICATION OF LIST OF SUBJECT EXPERTS
12.1 The Consultant may refer to the fact that they have been engaged to provide the Services to Qualifications Wales but they must not make any comment or announcement on behalf of Qualifications Wales, or which they may reasonably believe will be attributed to Qualifications Wales. 
12.2 The Consultant agrees that Qualifications Wales may publish a list of its subject experts to include name, area of expertise, commencement and expiry dates of the Agreement and total value of contract (where appropriate). 
13. [bookmark: _Ref144223918]SUMMARY TERMINATION
13.1 [bookmark: _Ref448121498]Notwithstanding the provisions of clause 2, Qualifications Wales may terminate this Agreement with immediate effect with no liability to make any payment to the Consultant if at any time the Consultant:
13.1.1 commits any gross misconduct affecting the business of Qualifications Wales;
13.1.2 commits any serious or repeated breach or non-observance of any of the provisions of this Agreement or refuses or neglects to comply with any reasonable and lawful directions of Qualifications Wales; or
13.1.3 is convicted of any criminal offence (other than an offence under the road traffic legislation in the United Kingdom or elsewhere for which a fine or non-custodial penalty is imposed); or
13.1.4 is in the reasonable opinion of Qualifications Wales negligent and incompetent in the performance of the Services; or
13.1.5 is declared bankrupt or makes any arrangement with or for the benefit of their creditors or has a county court administration order made against them under the County Court Act 1984; or
13.1.6 commits any fraud or dishonesty or acts in any manner which in the opinion of Qualifications Wales brings or is likely to bring the Consultant or Qualifications Wales into disrepute or is materially adverse to the interests of Qualifications Wales; or
13.1.7 commits any breach of Qualifications Wales's policies and procedures; or
13.1.8 commits any offence under the Bribery Act 2010. 
13.2 The rights of Qualifications Wales under this clause 13 are without prejudice to any other rights that it might have at law to terminate the Engagement or to accept any breach of this Agreement on the part of the Consultant as having brought the Agreement to an end. Any delay by Qualifications Wales in exercising its rights to terminate shall not constitute a waiver of these rights. 
14. [bookmark: _Ref144223939]BREAK 
14.1 Qualifications Wales shall have the right to terminate this Agreement at any time by giving 3 months’ written notice to the Consultant or such other period of notice as may be agreed from time to time by the parties in writing.
15. [bookmark: _Ref144223855]CANCELLATION FEE
15.1 In the event that work being undertaken by the Consultant in relation to the provision of the Services is cancelled by Qualifications Wales, the following cancellation fees and timescales will apply:
	Cancellation notice
	% of fee to be paid
	Type of meeting

	On the day
	100%.
	Whether in person or virtual.

	Less than 24 hours ( i.e. the day before)
	75% 
	Whether in person or virtual.

	24-48 hours
	50% 
	In person only

	More than 48 hours
	None
	


15.2 In the event of a cancellation as set out above, the Consultant will also be reimbursed for travel costs incurred or, where tickets have been purchased and are not refundable, for the face value of the ticket, subject to provision of receipts.
16. RETURN OF PROPERTY
On the termination of this Agreement on any grounds the Consultant shall:
16.1 immediately deliver to Qualifications Wales all Client Property and original Confidential Information in their possession or under their control;
16.2 subject to Qualifications Wales's data retention guidelines, irretrievably delete any information relating to the business of Qualifications Wales stored on any magnetic or optical disk or memory (including but not limited to any Confidential Information) and all matter derived from such sources which is in their possession or under their control outside the premises of Qualifications Wales. For the avoidance of doubt, the contact details of business contacts made during the Engagement are regarded as Confidential Information and, as such, must be deleted from the personal social or professional networking accounts of the Consultant or any Substitute; and
16.3 provide a signed statement that they have complied fully with their obligations under this Clause 16, together with such evidence of compliance as Qualifications Wales may reasonably request.
17. ENTIRE AGREEMENT
17.1 This Agreement constitutes the entire agreement and understanding of the parties in relation to these subject expert services and supersedes any previous agreement between the parties relating to the subject matters specifically set out in this Agreement.  

18. THIRD PARTY RIGHTS
18.1 A person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.
18.2 Neither party may assign, transfer or sub-contract or in any other manner make over to any third party the benefit and/or burden of this Agreement without the prior written consent of the other.
18.3 The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Agreement are not subject to the consent of any other person.
19. JURISDICTION
19.1 The terms of this Agreement shall be governed by and construed in accordance with the law of England and Wales. Each party irrevocably agrees that the Courts of England and Wales shall have exclusive jurisdiction in relation to any claim dispute or difference concerning this Agreement and any matter arising therefrom.
20. GENERAL
20.1 This Agreement may be executed in any number of counterparts, each of which when executed and delivered is an original but all the counterparts together constitute the same document.
20.2 No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of each of the parties.
This Agreement has been entered into and executed by the parties on the day and year first before written:

Signed by					……………………………………….
Chief Executive 
for and on behalf of Qualifications Wales

Signed by 					………………………………………
Consultant
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