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THIS AGREEMENT is made on the                          day of                                   [2018]
BETWEEN:
[bookmark: _Ref519851655][INSERT NAME OF CONSULTANCY] a company registered in [England and Wales] with company number [insert Consultancy’s company registration number] whose registered office is at [insert Consultancy’s registered office address] (the “Consultancy”);
[bookmark: _Ref519851656][INSERT NAME OF CLIENT], a company registered in [England and Wales] with company number [insert Client’s company registration number] whose registered office is at [insert Client’s registered office address] (the “Client”).
BACKGROUND
The Client has agreed to appoint the Consultancy to provide public relations services, and the Consultancy has agreed to such appointment, in accordance with the terms and conditions of this Agreement.
IT IS AGREED as follows:
[bookmark: _Ref519851657][bookmark: _Toc520459079]Definitions and interpretation
[bookmark: _Ref519851658]The words defined in Schedule 1 shall have the meanings assigned to them in that Schedule.
[bookmark: _Ref519851659]All other defined words and phrases shall have the meaning given to them when they first appear in that form.
[bookmark: _Ref519851660][bookmark: _Toc520459080]Appointment and term
[bookmark: _Ref519851661]The Client appoints the Consultancy to carry out and the Consultancy agrees to provide the Services in accordance with the relevant Scope of Work for the Client in the Territory in accordance with this Agreement.
[bookmark: _Ref519851662]Details of any specific Projects proposed by the Consultancy from time to time shall be set out in a Scope of Work which once agreed between and signed by both parties, shall be incorporated into and form part of this Agreement.
[bookmark: _Ref519851663]Where the parties agree that the Services shall be provided on a retainer basis, the parties shall agree the scope of the Retained Services in a Scope of Work which once agreed and signed by both parties shall be incorporated into and form part of this Agreement.
[bookmark: _Ref519851664]Each Scope of Work shall set out details of the Services to be provided by the Consultancy in relation to the relevant Project and/or Retained Services.
[bookmark: _Ref519851665]Where the parties have specified an Initial Period, this Agreement shall commence on the Commencement Date and continue for the Initial Period and shall continue thereafter unless and until terminated by either party in accordance with Clause 16. After that Initial Period the Agreement shall continue in full force and effect (subject to Clause 16) unless and until terminated by either party giving not less than [x] months’ notice in writing to the other party. Notice to terminate cannot expire until the Initial Period has elapsed.	Comment by Author: Insert notice period 
[bookmark: _Ref519851666][bookmark: _Toc520459081]Exclusivity
[bookmark: _Ref519851667][bookmark: _Ref520454163][The Client shall not engage any third party to provide services in the Territory during the Term that compete with or are similar to the Services.]	Comment by Author: This  specifies that the Client will only use the Consultancy for PR services , and should be deleted if this is not agreed. 
[bookmark: _Ref519851668][Without prejudice to the requirements of the PRCA Professional Charter,] the Consultancy agrees that it shall not provide services similar to the Services for any Direct Market Competitor without the Client’s express prior written consent.]	Comment by Author: If the Consultancy has agreed not to work for a competitor, then this clause can be used.  NB, a definition of Direct Market Competitor will need to be added in Schedule 1. 
[bookmark: _Ref519851669][bookmark: _Toc520459082]Responsibilities of the consultancy
[bookmark: _Ref519851670]The Consultancy shall perform the Services with reasonable skill and care, to a standard to be reasonably expected from a competent and professional supplier of public relations services.
[bookmark: _Ref519851671]The Consultancy agrees with the Client:
[bookmark: _Ref519851672]to work diligently to protect and promote the interests of the Client at all times;
[bookmark: _Ref519851674]to advise the Client of all its key meetings, discussions and correspondence with representatives of the media concerning the Client; and
[bookmark: _Ref519851675]to co-operate where appropriate with any other communications agencies engaged by the Client during the Term.
[bookmark: _Ref519851676]Contact reports providing each party with a written record of all matters of substance discussed at meetings or in telephone conversations between the parties will be supplied by the Consultancy to the Client within [] Working Days following the meeting or conversation. If the subject matter of a contact report is not questioned by the Client within [] Working Days of its receipt, it will be taken to be an accurate record of the meeting or telephone conversation to which it refers.	Comment by Author: Insert time period 	Comment by Author: Insert time period 
[bookmark: _Ref519851677]The Consultancy may appoint ub-contractors Subcontractors to perform any of the Services. The Consultancy acknowledges that such it shall be liable for the acts and omissions of Subcontractors and sub-contracting to Subcontractors shall not release the Consultancy from any of its contractual obligations under this Agreement and the Consultancy shall remain fully responsible for the performance of such Services by Subcontractors.  
From time to time the Consultancy may need to use Third Party Vendors in connection with a Project.  Third Party Vendors will be subject to the prior written approval of the Client. 	Comment by Jo Farmer: We have distinguished between subcontractors and third party vendors that are outside of the Consultancy’s control (eg media owners, talent, stock imagery libraries)
[bookmark: _Ref519851678]The Consultancy shall use reasonable care and skill in the selection and appointment of suppliers Third Party Vendors and the agreement of the terms and conditions of such appointment. Should the Client request, the Consultancy will obtain more than one quote for a particular supply and discuss these with the Client before placing an order. The Consultancy shall obtain the Client’s consent before commissioning services from any company Third Party Vendor in which the Consultancy has a financial interest, such consent not to be unreasonably withheld or delayed.  The Consultancy shall not be liable for the acts or omissions of Third Party Vendors, save that it will use its reasonable endeavours to assist the Client to recover any losses suffered by the Client as a result of the acts or omissions of Third Party Vendors.
The Client agrees to comply with any terms and conditions imposed by a Third Party Vendor in connection with a Project, subject to the Consultancy notifying the Client in advance.  
[bookmark: _Ref519851679][bookmark: _Toc520459083]Responsibilities of the client
[bookmark: _Ref519851680]The Client undertakes promptly to provide the Consultancy with all information, assistance and materials that the Consultancy requests from time to time to facilitate the proper and timely performance of the Services.  In particular (but without limitation) the Client agrees to:
[bookmark: _Ref519851681]provide the Consultancy with clear briefings as to its requirements in respect of the Services;
[bookmark: _Ref519851682]provide the Consultancy with such information regarding its business, products and services as may be reasonably requested by the Consultancy in order to perform the Services;
[bookmark: _Ref519851683]notify the Consultancy of any media inquiries related to the Services from any of the media;
[bookmark: _Ref519851684]advise the Consultancy in advance of any major events in the Client’s business such as the launch of a new product or service and/or the opening of any new premises;
[bookmark: _Ref519851685]to permit the Consultancy (by its representatives) to attend meetings, when reasonably necessary, with any advertising and/or marketing services agencies and other advisers engaged by the Client.
[bookmark: _Ref519851686]The Client warrants and undertakes that:
[bookmark: _Ref519851687]all Client Materials provided by it to the Consultancy shall be accurate and complete; and
[bookmark: _Ref519851688]the use of the Client Materials in the Deliverables by the Consultancy shall be lawful and shall not infringe the Rights of any third parties.
[bookmark: _Ref519851689][The Client agrees not to discuss the Project(s) to any reasonably significant extent with any representative of the media other than through or with the knowledge of the Consultancy.]	Comment by Author: Delete if not relevant to the services. 
[bookmark: _Ref519851690][bookmark: _Toc520459084]social media sites
[bookmark: _Ref421520801]The Consultancy will use reasonable endeavours to ensure that ensures that any Deliverables posted by the Consultancy on Social Media Sites will comply with applicable laws and codes or practice relevant to the Services, including by labelling Deliverables prominently with required hashtag disclosures such as #ad where reasonably necessary.	Comment by Jo Farmer: New clauses to deal with use of influencers / other social content 
[bookmark: _Ref421520804]Where the Consultancy is required to identify and appoint Influencers as part of the Services, the Consultancy will use reasonable endeavours to enter into such written terms  as shall have been approved in advance by the Client with such Influencers (or their agents as required) containing obligations that Influencers will : 
[bookmark: _Ref421520805]not post any Deliverables on Social Media Sites without the prior written approval of the Client; 
[bookmark: _Ref421520806]comply with applicable laws and codes of practice (including any required hashtag disclosures) and will ensure that all Deliverables posted on Social Media Sites are lawful and do not infringe the rights of any third party; 
[bookmark: _Ref421520807]not feature or refer to third party individuals without the Client’s prior consent; 
[bookmark: _Ref421520808]only engage in activity for or on behalf of the Client in a manner which is transparent and which makes it clear to users that the Influencer has a commercial relationship with the Client; 
[bookmark: _Ref421520809]not make any statements or otherwise post Deliverables which are reasonably likely to be seen to be derogatory  of the Client or their products, services or brands, or which are likely to offend or shock;
Fees
[bookmark: _Ref519851691]The Fees for the Services shall be as set out in the relevant Scope of Work.
[bookmark: _Ref519851692]In the event that Services are to be performed outside of the Territory, or outside the scope of the Services, the Consultancy reserves the right to charge a further fee for any such additional work. Any such additional fee shall be subject to the Client’s prior written approval, such approval not to be unreasonably withheld, conditioned or delayed.
[bookmark: _Ref520415797][bookmark: _Toc520459085]third party costs
[bookmark: _Ref519851694]In addition to the Fees, the Consultancy shall charge the Client for the third party costs and expenses of Third Party Vendors which are specified in a Scope of Work or which are approved by the Client in advance (“Third Party Costs”)  .	Comment by Author:  
Where the Consultancy is charging a mark up on such costs, this needs to be specified in the Scope of Work.  
 
The Third Party Costs shall be charged [at cost without mark up] [with a [x%] handling charge]	Comment by Author: Delete as applicable – the costs will either be charged at cost without mark up, or with an agreed mark up. 
[bookmark: _Ref519851698]The Client shall receive the benefit of all commissions, discounts and rebates which are directly derived from the handling by the Consultancy of the Services under this Agreement.
[bookmark: _Toc520459086][bookmark: _Ref519851699]payment terms PAYMENT TERMS
Fees and Third Party Costs shall be invoiced in accordance with the payment schedule set out in the Scope of Work.  	Comment by Author: Ensure that the Scope of Work contains any payment milestones. 
[bookmark: _Ref519851700]Subject to Clauses 8.3 and 8.5, all invoices rendered by the Consultancy shall be due and payable within [30] days of the date of receipt by the Client of the relevant invoice.	Comment by Author:  Insert payment terms here
[bookmark: _Ref519851701]The Client reserves the right to withhold payment of any invoice or part of an invoice which is not in accordance with this Agreement. On receipt of any such invoice the Client shall immediately notify the Consultancy in writing of the reason for such withholding and pay the undisputed part of such invoice in accordance with Clause 8.2.
[bookmark: _Ref519851702]Subject to Clause 8.3, all sums referred to in this Agreement shall be payable in full without deduction, withholding or set-off and are exclusive of VAT and any other duty or tax which shall (if and to the extent applicable) be payable by the Client.
[bookmark: _Ref519851703]Where suppliers require payment in advance, the Client shall pay the Consultancy such Third Party Costs in sufficient time to enable the Consultancy to meet its payment obligations to such supplier. If the Consultancy is required to make a cost commitment or payment in excess of £[1,000] in order to complete an agreed Project, the Client shall be required to provide the Consultancy with sufficient funds prior to the payment or commitment being made.	Comment by Author: Amount to be checked 
[bookmark: _Ref519851704]The Client shall be liable to pay interest on any overdue amount at an annual rate of [4]% above the prevailing base rate of [insert name  of bank] Bank plc, which interest shall accrue on a daily basis from the date payment becomes due until the date that the Consultancy has received payment of the overdue amount together with all accrued interest. This right extends to any part of an invoice of which payment is withheld pursuant to Clause 8.3 should it subsequently be established that the amount in question was invoiced in accordance with this Agreement.	Comment by Author: Insert name of Consultancy bank 
[bookmark: _Ref519851705]The Consultancy, and/or persons or companies acting on its behalf, or as agents, reserve the right to charge and recover all costs incurred in connection with the pursuance and/or recovery of outstanding monies and property from the Client.
[bookmark: _Ref519851706]The cost to the Consultancy of materials or services purchased overseas for the Services may be more or less than the cost anticipated at the date when the Consultancy ordered the relevant materials or services (or obtained the Client’s approval for such costs) as a result of fluctuations in the rate of currency exchange. If so, the Consultancy shall charge the Client at the rate of currency exchange in operation on the date the Consultancy pays for the relevant materials or services, which shall be deemed to be the closing mid-point rate in London for that day as subsequently quoted in the next published edition of The Financial Times.
[bookmark: _Ref519851707][bookmark: _Toc520459087]Approvals and authority
[bookmark: _Ref519851708]Any reference in this Agreement to the Client’s written approval shall mean written approval by Authorised Persons. The Consultancy shall not be responsible for any delay in the performance of the Services resulting from the unavailability of an Authorised Person to provide written approval.
[bookmark: _Ref519851709]For the purposes of this Agreement, written approval shall mean approval signified by:
[bookmark: _Ref519851710]any letter or purchase order from the Client bearing the signature of an Authorised Person; or
[bookmark: _Ref519851711]oral approval given by an Authorised Person or e-mail emanating from the individual business e-mail address of an Authorised Person provided such oral or e-mail approval is confirmed in writing within two Working Day(s) by way of a written report from the Consultancy to the Client; or
[bookmark: _Ref519851712]the signature of an Authorised Person on the Consultancy’s documentation.
[bookmark: _Ref519851713]After obtaining general written approval of Project plans, the Consultancy shall submit to the Client for specific approval:
[bookmark: _Ref519851714]draft press releases, articles, photographs and captions; and
[bookmark: _Ref519851715]copy, layouts, artwork and/or other creative treatments; and
[bookmark: _Ref519851716]estimates of the cost of the various items of the Project.
[bookmark: _Ref519851717]Written approval by the Client of drafts and proofs shall be taken by the Consultancy as authorisation to proceed to publication and written approval of estimates provided by suppliers shall be the Client’s authorisation for the Consultancy to enter into contracts with such suppliers on the basis of such estimates.
[bookmark: _Ref520416263][bookmark: _Ref519851718][bookmark: DocXTextRef11]The Consultancy shall take all reasonable steps to comply with any requests from the Client to amend or halt any plans or to cancel any schedules or work in progress, insofar as this is possible within the scope of its contractual obligations to its suppliers.  Any amendments or cancellation shall be implemented by the Consultancy provided that the Client shall be responsible for any costs or expenses incurred or to which the Consultancy is committed prior to, or as a result of, the cancellation or amendment.  
[bookmark: _Ref367434562]In the event of cancellation of any Project, the Client shall pay (in addition to the costs ore expenses referred to in clause 9.5) 	Comment by Author:  we have addressed what could happen if a Project is cancelled, and how the Consultancy can get reasonable wind down fees and a chance to redeploy staff.  The parties have 3 options to choose from.  The 1st option is for fees to paid as if notice had been given.  2nd option is to specify cancellation costs in the SOW.  3rd option is for the entire project fee to be payable .  
EITHER
[The Client shall pay the Consultancy’s Fees for [x months] (“Project Notice Period”) (notwithstanding the fact that the Services have been cancelled and may not have been performed during such notice period). Where Consultancy Fees are not of equal amount each month during the Project Notice Period, the calculation of Fees payable during such Project Notice Period shall be based on the average  monthly fees for the Project during the preceding [x months] or the actual duration of the Project whichever is the shorter period.]	Comment by Author: Add appropriate notice period	Comment by Author: Insert a suitable period during which you can average the fees. 
OR
[The Client shall pay the cancellation fees set out in the Scope of Work to the Consultancy.]
OR
[The Client shall pay the Consultancy’s entire Fees for the Project that has been cancelled (notwithstanding the fact that the Services may not have been performed).]  
[bookmark: _Ref519851719]The Client undertakes to notify the Consultancy forthwith if the Client considers that any statement made in any document submitted by the Consultancy to the Client for approval is incorrect or misleading in any way, or is likely to give rise to any claim or action against Consultancy, whether for defamation or otherwise.
[bookmark: _Ref519851723][bookmark: _Toc520459088]Relationship evaluation
The parties will conduct a full two-way evaluation and review of their relationship every [6 / 12] months, including (without limitation) the performance of staff from both parties. Any resulting changes agreed to the Services, the remuneration or any other aspect of this Agreement shall be agreed in writing, failing which the arrangements in place at the time of the evaluation, including (without limitation) those concerning the Consultancy’s remuneration, will continue to apply.	Comment by Author: Delete as applicable 
[bookmark: _Ref519851724][bookmark: _Toc520459089]Audit
[bookmark: _Ref519851725]The Consultancy shall maintain Records in respect of all expenditure that is reimbursable by the Client under this Agreement.
[bookmark: _Ref519851726]The Consultancy will allow the Client by its own personnel or by an Independent Auditor access to all the Records during the Term and for 12 months afterwards. Any such access for the purposes of auditing or otherwise inspecting the Records shall be on not less than 14 days written notice at any time during normal business hours provided that, in the absence of exceptional circumstances, the Consultancy shall not be obliged to allow such access or inspection more than once during any 12-month period.
[bookmark: _Ref519851727]The Client and Consultancy shall meet together with the Independent Auditor not less than 3 Working Days prior to the start of any audit and agree the scope of that audit in writing.  Should any audit or inspection of the Records by the Client reveal that the Client has been overcharged the Consultancy shall reimburse to the Client the amount of the overcharge within 14 days.
[bookmark: _Ref519851728]Once the Records for any period have been inspected by the Client in accordance with this Agreement, the Client shall not inspect the Records for that period again unless there are reasonable grounds to suspect fraudulent activity has occurred.  For the avoidance of doubt, this right of audit shall not extend to payroll and personnel records, or records relating to any of the Consultancy’s other clients.
[bookmark: _Ref519851729]The Consultancy will afford to the Client all reasonable assistance in the carrying out of such audit. The Client and its auditor will ensure that any information obtained in the course of the audit concerning the Consultancy’s business is kept in the strictest confidence and not used for any purpose other than the proper conduct of the audit.
[bookmark: _Ref519851730][bookmark: _Ref519851898][bookmark: _Toc520459090]Copyright and other intellectual property rights
EITHER: Where the Consultancy assigns the intellectual property rights in materials created for a Campaign:	Comment by Author: Parties should choose between the following options.  The 1st option is suitable where the Consultancy is assigning (ie transferring) all intellectual property rights to the Client.  The 2nd option is suitable when the Consultancy is granting a licence to the Client.  
[bookmark: _Ref519851731]It is the intention of the parties that the Client should own the Rights in any Consultancy Materials.  To that end, [subject to payment of the Fees by the Client] the Consultancy hereby assigns (by way of present assignment of future copyright where applicable) an unconditional assignment with full title guarantee of all Rights in the Consultancy Materials as are owned by the Consultancy (but not including any Background Materials) and capable of assignment, together with the right to sue for damages for past infringement The Consultancy shall also waive any Moral Rights it may have in the Consultancy Materials.	Comment by Author: To be negotiated–  the Consultancy will probably want to state that the assignment of IP is subject to the payment of the Fees.  The Client may not want to link the assignment of IP to the fees (because other areas of the contract protect the Consultancy from non payment of Fees)
OR: Where the Consultancy grants the Client a licence to use materials created for a Campaign:
[bookmark: _Ref519851732]It is the intention of the parties that the Client should hold a licence in the Consultancy Materials.  Upon the Client’s request	 [and provided the Client has complied with all of its obligations under this Agreement (including, without limitation, those relating to payment of Fees)], the Consultancy shall grant to the Client a licence for the use of the Consultancy Materials together with any Background Materials in [the Territory].  The term of such licence shall be as set out in the Scope of Work. .	Comment by Author: To be negotiated as to whether this licence is subject to payment of Fees or not . 
Clause 12 now continues as follows:
[bookmark: _Ref519851733]The Consultancy shall inform the Client as soon as possible if it intends to incorporate any Third Party Material in the Project(s). The Consultancy will use its reasonable endeavours to obtain an unconditional written assignment to the Client of all Rights in any such Third Party Materials at pre-agreed cost to the Client. The Consultancy shall notify the Client in writing if no such assignment of the Rights in such Third Party Materials can be obtained on reasonable terms. The Client shall then decide whether it  still wishes the relevant Third Party Materials to be used in the Project(s), and if so, the Consultancy shall negotiate with the owner of such Rights to obtain such usage rights for the Client as are necessary to use the Deliverables for the purposes set out in the Scope of Work.  Provided that the Consultancy notifies the Client of such usage restrictions in respect of the Third Party Materials, the Client shall be responsible for ensuring that it (and its group companies and  other suppliers) comply with such usage restrictions in respect of Third Party Materials, and shall indemnify the Consultancy against any loss, cost, damage, liability or expense suffered as a result of  non compliance.  
Notwithstanding anything to the contrary in this Agreement, the Consultancy shall remain the owner of all Rights in any Background Materials, and hereby grants to the Client a licence for the use of such Background Materials as are incorporated in the Deliverables to use such Background Materials for the purposes set out in the Scope of Work.  
[bookmark: _Ref519851734]The Consultancy shall ensure that all Moral Rights in the Consultancy Material and Third Party Material are waived, but if this is not possible in respect of any Third Party Material, the Consultancy will discuss this with the Client in advance of concluding the relevant commissioning contract and proceed as agreed.
[bookmark: _Ref519851735]Notwithstanding Clause 12.1 above, the Consultancy may use any of the Materials for the purposes of internal training or, with the Client’s prior consent (such consent not to be unreasonably withheld or delayed), in the promotion of the Consultancy.
[bookmark: _Ref519851736][bookmark: _Ref519851904][bookmark: _Toc520459091]Confidential information
[bookmark: _Ref519851737]The parties acknowledge a duty not to disclose during or after the Term, without the other’s prior written permission any confidential information either concerning the other’s business, its business plans, customers or associated companies or resulting from studies or surveys commissioned and paid for by the Client. The parties also acknowledge that the terms and conditions of this Agreement including (without limitation) those relating to the Consultancy’s remuneration are confidential information and cannot be disclosed without the prior written approval of the other party, except to an Independent Auditor pursuant to an audit in accordance with Clause 11 of this Agreement.
[bookmark: _Ref519851738]During and after the Term, the Consultancy acknowledges its responsibility to treat in complete confidence all the marketing and sales information and statistics relating to the Client’s business with which the Client may supply the Consultancy in the course of any work for the Client.
[bookmark: _Ref519851739]From now on in this Clause 13 “Information” shall be used to describe the categories of information referred to in sub-Clauses 13.1 and 13.2.
[bookmark: _Ref519851740]The Consultancy shall, where so requested by the Client, impose obligations in terms equivalent to those in sub-Clauses 13.1 and 13.2 on its own personnel and obtain written assurances from any third parties to whom Information has to be disclosed in order to enable the Consultancy to carry out its obligations under this Agreement.
[bookmark: _Ref519851741]For the avoidance of doubt, the restrictions in this Clause 13 shall not prevent:
[bookmark: _Ref519851742]the disclosure or use of Information in the proper performance of the Consultancy’s duties;
[bookmark: _Ref519851743]the disclosure of Information if required by law; or
[bookmark: _Ref519851744]the disclosure of Information which has come into the public domain otherwise than through unauthorised disclosure.
[bookmark: _Ref519851745]The Client acknowledges that nothing in this Agreement shall affect the Consultancy’s right to use as it sees fit any general intelligence gained by the Consultancy in the course of its appointment.
[bookmark: _Ref519851746]Following consultation with the Client, the Consultancy may advertise or publicly announce that it is undertaking work for the Client pursuant to this Agreement, subject to obtaining the Client’s prior approval, such approval not to be unreasonably withheld or delayed.
[bookmark: _Ref519851747][bookmark: _Ref519851912][bookmark: _Toc520459092]Liability
[bookmark: _Ref519851748]If there is an error in the Consultancy Materials or the Third Party Materials as published, or publication is delayed or does not occur as planned, the Consultancy will not be liable unless this is caused by its default or neglect.
[bookmark: _Ref519851749].
[bookmark: _Ref519851750][bookmark: _Ref421520825]From time to time the Consultancy may give the Client target or estimated numbers relating to anticipated exposure of the Deliverables to audiences.  Any such calculations are estimates only and the Consultancy shall not be liable in the event that such target or estimated numbers are not achieved.
[bookmark: _Ref421520826]The Client acknowledges that it is in the nature of public relations consultancy services that the Consultancy and Client do not control whether and how Deliverables are published in the media.  The Consultancy shall not be liable in the event that third parties do not publish or distribute the Deliverables as anticipated or agreed with the Client.
The Consultancy warrants  and undertakes that to the best of its knowledge and belief the publication of the Deliverables shall not infringe any Rights or be in any other way contrary to law in the United Kingdom other than as contained in any legal or other advice provided to the Consultancy and communicated to the Client, provided that the Consultancy shall not be liable for any Client Materials incorporated into the Deliverables.  The Client shall remain responsible for ensuring that any Deliverables comply with any laws applicable to the Client’s industry, products or services.
[bookmark: _Ref519851751]The Consultancy warrants and undertakes that its personnel working on the Services are and shall be competent and suitable in every respect, whether as to qualifications, experience or otherwise, to perform the Services.
[bookmark: _Ref519851752]Nothing in this Agreement shall exclude or in any way limit the Consultancy’s liability for fraud or for death or personal injury caused by its negligence, or for fraud, or for any other liability to the extent such liability may not be excluded or limited as a matter of law.  Subject to this:
[bookmark: _Ref519851753]the Consultancy shall not be liable for:
[bookmark: _Ref519851754]any loss or damage suffered by the Client arising out of or in connection with any act, omission, misrepresentation or error made by or on behalf of the Client or arising from any cause beyond the Consultancy’s reasonable control; or
[bookmark: _Ref519851755]any delay in or omission of publication or transmission or for any error in any press or other publication unless such delay, omission or error is due to its own default or neglect;
[bookmark: _Ref519851756]the Consultancy shall not be liable for any loss of actual or anticipated income or profits, loss of contracts or for any special, indirect or consequential loss or damage of any kind howsoever arising and whether caused by tort (including negligence) breach of contract or otherwise, whether or not such loss or damage is foreseeable, foreseen or known; and
[bookmark: _Ref519851757]the Consultancy’s maximum aggregate liability under or in connection with this Agreement whether such claim arises in contract or in tort (including negligence), or otherwise shall in no circumstances exceed [INSERT]  	Comment by Author: The cap on liability here could either be a multiple of the Fees paid during the last 12 months /payable during the Scope of Work, or could be a specific sum. The sum should be within the Consultancy’s professional indemnity insurance cover.  
[bookmark: _Ref519851758]This Agreement states the full extent of the Consultancy’s obligations and liabilities in respect of the Materials and the performance of the Services.  The parties agree that any condition, warranty, representation or other term concerning the Materials and/or the performance of the Services which might otherwise be implied into or incorporated in this Agreement, whether by statute, common law or otherwise, is excluded to the maximum extent permitted by law.
[bookmark: _Ref519851759]The Client shall effect insurance as is suitable having regard to its particular circumstances and the terms of this Clause 14.
[bookmark: _Ref519851760]Warranty and Indemnity: The Client warrants that to the best of its knowledge, information and belief, all information supplied to the Consultancy before, during and after the Term (including any Client Material) shall be accurate and not in any way contrary to English applicable law.  The Client shall indemnify and keep indemnified the Consultancy from and against any and all proceedings, claims, damages, losses, costs, expenses (including legal costs and expenses) and liabilities which the Consultancy may incur or sustain as a direct or indirect result of or in connection with any Client Materials or as a result of the .Deliverables not complying with laws applicable to the Client’s industry, products or services
[bookmark: _Ref519851761]Client’s Property:  The Consultancy shall take reasonable care of any property belonging to the Client and made available to the Consultancy for the purpose of this Agreement and shall mark or otherwise identify the Property as being the property of the Client.  Subject to the foregoing, such property shall be at all times at the sole and entire risk of the Client, and the Consultancy shall not be subject to any other liability for it.
[bookmark: _Ref519851762]With regard to materials created in the course of providing the Services:
[bookmark: _Ref519851763]such materials retained by the Consultancy shall, at all times, whilst in the Consultancy’s possession, be insured by the Consultancy against loss or damage; and
[bookmark: _Ref519851764]the Client shall insure such materials against loss or damage when in transit between the Consultancy and the Client or any third parties for the purposes of production or publication and when in the possession of those third parties.
[bookmark: _Ref519851765][bookmark: _Ref519851923][bookmark: _Toc520459093]Employment restriction
[bookmark: _Ref519851766]During the Term and for a further period of [ months] after its termination, neither party shall (except with the prior written approval of the other party) directly or indirectly solicit or entice away (or attempt to solicit or entice away) from the employment of the other party any person employed or engaged by such other party either in the provision or receipt of any Services or Deliverables, other than by means of a national advertising campaign open to all comers and not specifically targeted at any of the staff of the other party.	Comment by Author: Insert appropriate time period for a restriction on each party from soliciting staff from the other party 
[bookmark: _Ref519851767]If a party consents to a member of the other party’s staff joining it pursuant to Clause 15.1, the party who has lost the member of staff may charge a fee in consideration for such consent.  Such fee shall be equivalent to 20% of the gross annual salary that shall be paid by the other party who is taking on the member of staff. The party who has lost the member of staff shall invoice the other party immediately upon the commencement of the employment of the relevant employee and such invoice shall be payable by the party taking on the member of staff immediately upon presentation.
[bookmark: _Ref519851768][bookmark: _Toc520459094]Termination
[bookmark: _Ref519851769]Either party may terminate this Agreement by service of notice in accordance with Clause 2.
[bookmark: _Ref519851770]If payment is not made by the Client to the Consultancy in accordance with Clause 9 and the Client shall not have remedied the breach within [14] days of written notice to do so, the Consultancy shall have the right to terminate this Agreement immediately by service of notice in writing.
[bookmark: _Ref519851771]In addition to the Consultancy’s rights under Clause 16.2, either party may terminate this Agreement forthwith upon written notice to the other in the event of:
[bookmark: _Ref519851772]any material breach of this Agreement by the other party, which breach is not remedied (if capable of remedy) within 30 days after the service of a written notice specifying the nature of the breach and the steps required for its remedy;
[bookmark: _Ref519851773]the other party becoming insolvent, entering into liquidation, whether voluntary or compulsory, passing a resolution for its winding up, having a receiver or administrator appointed over the whole or any part of its assets, making any composition or arrangement with its creditors or taking or suffering any similar action in consequence of debt; or ceases or threatens to cease to carry on business.
[bookmark: _Ref519851774]The termination of this Agreement shall be without prejudice to the accrued rights of either party in respect of any prior breach of this Agreement, including (without limitation) the liability of the Client to the Consultancy for all Fees, Operating Expenses and Programme Costs due in respect of Services performed up to the effective date of termination.
[bookmark: _Ref519851775][bookmark: _Toc520459095]Prca professional charter
As a registered member of the Public Relations Consultants Association (PRCA), the Consultancy shall abide by the Professional Charter, the current version of which is set out in Schedule 3, and as updated from time to time, and shall be subject to the PRCA Arbitration and Disciplinary Procedures.	Comment by Author: By adding this as a contractual clause, it means that the Consultancy is contractually obliged to comply with the PRCA Charter , which elevates best practice.  If the Consultancy breaches the PRCA Charter, this could mean that the Client has a right to sue for damages and/or terminate the agreement.  
[bookmark: _Ref519851776][bookmark: _Toc520459096]Force majeure
[bookmark: _Ref519851777]Neither party shall be liable for any delay in performing or failure to perform its obligations hereunder to the extent that and for so long as the delay or failure results from any cause or circumstance whatsoever beyond its reasonable control (hereinafter, an “event of force majeure”) provided the same arises without the fault or negligence of such party.  Each party shall use its reasonable endeavours to minimise the effects of any event of force majeure.
[bookmark: _Ref519851778]Immediately upon becoming aware of any event of force majeure, the affected party shall notify the other party of the manner and extent to which its obligations are likely to be prevented or delayed and the date(s) for performance of the obligation(s) affected shall be postponed for so long as is made necessary by the event of force majeure.
[bookmark: _Ref519851779]If any event of force majeure continues for a period of or exceeding two months, either party may terminate this Agreement with immediate effect on giving written notice to the other party and neither shall be liable to the other for such termination.
[bookmark: _Ref519851780][bookmark: _Ref519851942][bookmark: _Ref520417803][bookmark: _Toc520459097]Data protection 	Comment by Author: We have adopted a reasonably light touch approach to the data processing clauses.  It assumes a simple relationship, whereby the Consultancy is acting as a data processor, and the Client is acting as data controller.  This may not always be the case , and the Information Commissioner has made it clear that service providers may be acting as data controllers where they determine the purpose for which the data is being processed. 
For any agreements where the Consultancy is expected to process personal data , it is recommended that the parties seek specialist advice to ensure that the suggested clauses are adequate for the nature of the services and data being processed.  

In the event that a provision of this clause conflicts with any other provision of this Agreement, the provision in this clause 19 shall prevail to the extent of such conflict.
The parties confirm that where Services comprise of the Consultancy’s processing of Client Personal Data, the Consultancy shall be the Data Processor and the Client shall be the Data Controller with respect to such processing.
The parties hereby acknowledge and agree that the provisions of Article 28(3)(a)-(h) of the GDPR are incorporated into this Agreement, with any necessary changes to give full effect to such provisions. 
Each party shall comply with the obligations imposed on it by applicable Data Privacy Laws with regard to Client Personal Data processed by each party in connection with Services.
Where the Consultancy is obliged to provide assistance to the Client in connection with compliance with this clause 19, or to third parties at the request of the Client (including submission to an audit or inspection and/or the provision of information), such assistance shall be provided at the sole cost and expense of the Client, save where such assistance directly arises from the Consultancy’s breach of its obligations under this Agreement, in which event the costs of such assistance shall be borne by the Consultancy.
Notwithstanding any other provision of this Agreement, the Consultancy shall be entitled to sub-contract any part of the Services requiring the processing of Client Personal Data, subject to the following conditions:
The Consultancy shall notify the Client in writing of its intention to engage such sub-contractor. Such notice shall give details of the identity of such sub-contractor and the services to be supplied by it;
The Client shall be deemed to have approved the engagement of the sub-contractor if it has not served a notice in writing on the Consultancy objecting (acting reasonably) to such appointment within [x] days of the date that the notice is deemed to be received by the Client in accordance with clause 19. 	Comment by Author: Insert number of days 
Where, in accordance with the provisions Article 82 of the GDPR, both parties are responsible for the act, or omission to act, resulting in the payment of losses, costs, damages, expenses, penalties or liability (“Losses”) by a party, or both parties, then a party shall only be liable for that part of such Losses which is in proportion to its respective responsibility.

[bookmark: _Ref519851781][bookmark: _Toc520459098]Anti bribery
Both parties:
[bookmark: _Ref519851782]shall comply with the Bribery Act 2010 and any guidance issued by any governmental department relating to such legislation (“Bribery Act”);
[bookmark: _Ref519851783]shall not engage in any activity, practice or conduct anywhere in the world which would constitute an offence under the Bribery Act if such activity, practice or conduct had been carried out in the UK;
[bookmark: _Ref519851784]shall maintain in place throughout the Term (and enforce where appropriate) its own policies and procedures to ensure compliance with the Bribery Act;
[bookmark: _Ref519851785]shall promptly report to the other any request or demand for any undue financial or other advantage of any kind received by it in connection with the performance of this Agreement;
[bookmark: _Ref519851786]shall ensure that it imposes written terms on any sub-contractor connected with the matters arising under this Agreement which are at least equivalent to those imposed on the Consultancy in this clause.
[bookmark: _Ref519851787][bookmark: _Toc520459099]Survival
[bookmark: _Ref519851788]The following Clauses shall survive the end of the Term:
	Clause
	12
	Copyright and other Intellectual Property Rights

	Clause
	13
	Confidential Information

	Clause
	14
	Liability

	Clause
	15
	Employment Restriction

	Clause
	19
	Data Protection 

	Clause
	22
	Notices

	Clause
	23
	Dispute Resolution

	Clause
	24
	General


[bookmark: _Ref519851789][bookmark: _Ref519851959][bookmark: _Toc520459100]Notices
[bookmark: _Ref519851790]Any notice, invoice or other communication which either party is required or permitted by this Agreement to serve on the other party shall be sufficiently served if sent to the other party at its specified address at Clause 1 (or such other address as is notified to the other party in writing) as follows:
[bookmark: _Ref519851791]by hand;
[bookmark: _Ref519851792]by registered or first class post or recorded delivery; or
[bookmark: _Ref519851793]by registered or first class post or recorded delivery.
[bookmark: _Ref519851794]Notices sent by registered post or recorded delivery shall be deemed to be served three (3) working days following the day of posting.  In all other cases, notices are deemed to be served on the day when they are actually received.
[bookmark: _Ref519851795][bookmark: _Ref519851971][bookmark: _Toc520459101]Dispute resolution
[bookmark: _Ref519851796]Subject to Clause 23.3, if any claim or dispute arises under or in connection with this Agreement, the parties shall attempt to settle such claim or dispute by negotiation prior to commencing legal proceedings.
[bookmark: _Ref519851797]If any claim or dispute cannot be settled by negotiation within [21] days after either party has made a written offer to the other party to negotiate a settlement to such claim or dispute, the parties may attempt to resolve the claim or dispute, if appropriate, in accordance with the Centre for Dispute Resolution (CEDR) Model Mediation Procedure. If the parties have not settled any claim or dispute by mediation within [42] days from the initiation of the mediation, the dispute shall be referred to and finally resolved by the courts in accordance with Clause 24.7.
[bookmark: _Ref519851798]Nothing in this Agreement shall restrict or exclude the right of either party to seek injunctive relief against the other party or to resolve any dispute in accordance with Clause 24.7 without prior negotiation or mediation.
[bookmark: _Ref519851799][bookmark: _Ref519851980][bookmark: _Toc520459102]General
[bookmark: _Ref519851800]A person who is not a party to this Agreement has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
[bookmark: _Ref519851801]The failure of either party to enforce or to exercise at any time or for any period of time any term of or any right pursuant to this Agreement does not constitute, and shall not be construed as, a waiver of such term or right and shall in no way affect that party’s right later to enforce or to exercise it.
[bookmark: _Ref519851802]If any term of this Agreement is found to be illegal, invalid or unenforceable under any applicable law, such term shall, insofar as it is severable from the remaining terms, be deemed omitted from this Agreement and shall in no way affect the legality, validity or enforceability of the remaining terms.
[bookmark: _Ref519851803]Any valid alteration to or variation of this Agreement must be in writing and signed on behalf of each of the parties by a duly authorised officer.
[bookmark: _Ref519851804]Neither party shall assign, transfer, charge or deal in any other manner with this Agreement or any of its rights under it without the prior written consent of the other party, such consent not to be unreasonably conditioned, withheld or delayed.
[bookmark: _Ref519851805]This Agreement and the documents referred to in it (the “Contractual Documentation”) constitutes the entire agreement and understanding of the parties and supersedes any previous agreement between the parties relating to the subject matter of this Agreement, whether oral or in writing.  The parties agree that neither of them have been induced to enter into any Contractual Documentation in reliance upon any warranty, representation, statement, agreement or undertaking of any kind (whether negligently or innocently made) of any person other than as expressly set out in this Agreement.  The only remedy available to the parties in connection with any statements, representations, warranties and understandings expressly set out in this Agreement shall be for breach of contract as provided in this Agreement.  Nothing in this clause shall, however, operate to limit or exclude any liability for fraud.
[bookmark: _Ref519851806]This Agreement shall be governed by and construed in accordance with the law of England and Wales and each party hereby irrevocably agrees to submit to the exclusive jurisdiction of the Courts of England and Wales over any claim or matter arising under or in connection with this Agreement or the legal relationships established by this Agreement, save in respect of enforcement of judgments where their jurisdiction shall be non exclusive.



1. [bookmark: _Ref519854494][bookmark: _Toc520459103]Schedule 1
[bookmark: _Toc520459104]Definitions and Interpretation
[bookmark: _Ref519851807]In this Agreement, the following words have the following meanings:
[bookmark: _Ref519851808]“Agreement”
[bookmark: _Ref519851809]means this Agreement together with any signed Scopes of Work;
[bookmark: _Ref519851810]“Authorised Persons”
[bookmark: _Ref519851811]means those persons authorised to approve matters arising in connection with this Agreement, as specified in a Scope of Work;
“Client Personal Data” shall mean personal data: 
supplied to the Consultancy by or on behalf of the Client; and/or
obtained by, or created by, the Consultancy on behalf of the Client in the course of delivery of Services,
and which, in each case, is processed by the Consultancy in the performance of Services; 
“Background Materials”
means any methodology, process, knowhow, software or other material in relation to which the Rights or owned by (or licensed to) the Consultancy and which are either in existence prior to the date on which they are incorporated into the Deliverables, or, which are created by the Consultancy outside of the Services and which are intended to be re-used across its business; 
[bookmark: _Ref519851812]“Client Materials”
[bookmark: _Ref519851813]means any information, data, research, logos, creative work, taglines, advertising or other materials which is provided by or on behalf of the Client for use by the Consultancy in connection with the Services;
[bookmark: _Ref519851814]“Commencement Date”
[bookmark: _Ref519851815]means [the date specified at the start of this Agreement] [OR] [insert];
[bookmark: _Ref519851816]“Consultancy Material”
[bookmark: _Ref519851817]means any finished press releases and all other press and publicity materials created by the directors or employees of the Consultancy in the course of their employment and for the Client pursuant to this Agreement, provided that such material is approved by the Client;

[bookmark: _Ref519851818]“Data Controller” shall have the same meaning as defined in the GDPR;
“Data Privacy Laws” shall mean the following as amended, extended or re-enacted from time to time.
EC Directive 1995/46/EC on the protection of individuals with regard to the processing of personal data and on the free movement of such data;
EC Directive 2002/58/EC on Privacy and Electronic Communications;
EC Regulation 2016/679 (the “GDPR”) on the protection of natural persons with regard to the processing of personal data and on the free movement of such data; 
all local laws or regulations implementing or supplementing the EU legislation mentioned in (i)-(iii) above; 
all codes of practice and guidance issued by national regulators relating to the laws,  regulations and EU legislation mentioned in (i)–(iv) above.
 “Data Processor” shall have the same meaning as defined in GDPR;

“Deliverables”
[bookmark: _Ref519851819]means the deliverables to be provided by the Consultancy as part of the Services, as set out in the Scope of Work;
[bookmark: _Ref519851820]“Direct Market Competitor”
[bookmark: _Ref519851821]means [insert];	Comment by Author: Insert full description of the Client’s competitor – this could by way of a list of named companies, or a description of what the business is, for clarity.  The relevance of this is the non compete clause in clause 3.1
[bookmark: _Ref519851822]“Fees”
[bookmark: _Ref519851823]means the fees payable to the Consultancy in consideration of the Services as specified in the Scope of Work;
[bookmark: _Ref519851824]“Independent Auditor”
[bookmark: _Ref519851825]means [a practising member of the Chartered Institute of Management Accountants, or the Association of Chartered Certified Accountants or the Institute of Chartered Accountants in England and Wales] [a firm or person] whose remuneration is not directly or indirectly linked with the outcome of any audit of the Consultancy and who has never been an employee of the Consultancy;
“Influencer” means those individuals engaged by or on behalf of the Client to deliver promotional content in connection with the Project to and communicate to the public via Social Media Sites regarding the Client and its products or services; 
[bookmark: _Ref519851826]“Initial Period”
[bookmark: _Ref519851827]means where the Consultancy is providing Retained Services, the period specified in the relevant Scope of Work;
[bookmark: _Ref519851828]“Key Personnel”
[bookmark: _Ref519851829]means those individuals specified in the relevant Scope of Work;
[bookmark: _Ref519851830]“Moral Rights”
[bookmark: _Ref519851831][bookmark: DocXTextRef30]means all rights described in Part I, Chapter IV of the Copyright Designs and Patents Act 1988 and any similar rights of authors anywhere in the world;
[bookmark: _Ref519851832]“Operating Expenses”
[bookmark: _Ref519851833]means the House/Office Costs and the Expenses;
[bookmark: _Ref519851834]“Processing and Processed” shall have the same meaning as defined in  Data Privacy Laws;
“Personal Data” shall have the same meaning as defined in Data Privacy Laws;
“Project”
[bookmark: _Ref519851835]means an individual project(s) to be undertaken by the Consultancy in the delivery of the Services as specified in the relevant Scope of Work;
[bookmark: _Ref519851836]“Retained Services”
[bookmark: _Ref519851837]means, where relevant, the services specified in an agreed Scope of Work to be provided on a retainer basis;
[bookmark: _Ref519851838]“Records”
[bookmark: _Ref519851839]means such accounts and records maintained by the Consultancy of all expenditure which is reimbursable by the Client under this Agreement and as are reasonably necessary for the purpose of enabling the Client to conduct an audit of that expenditure;
[bookmark: _Ref519851840]“Rights”
[bookmark: _Ref519851841]means any copyright, design right, registered design right, patent, performer’s property right, trade mark, database right or any similar right exercisable in any part of the world, including any application for registration therefor;
[bookmark: _Ref519851842]“Scope of Work”
[bookmark: _Ref519851843]means an agreed and signed Scope of Work (a template for which is set out in Schedule 2) which sets out the commercial terms for a particular Project or Retained Services as applicable, which shall include details of the Services to be provided, the Fees, Territory, Key Personnel and Authorised Persons;
[bookmark: _Ref519851844]“Services”
[bookmark: _Ref519851845]means the public relations services the Consultancy shall perform for the Client as specified in the Scope of Work;
“Social Media Site” means the social media websites in respect of which the Consultancy will provide Services as set out in the Scope of Work or otherwise agreed between the parties;  
“Sub-contractor” means a subcontractor engaged by the Consultancy to provide part of the Services as part of the Fees; 
[bookmark: _Ref519851846]“Term”
[bookmark: _Ref519851847]means the period from the Commencement Date until the termination of this Agreement;
“Terms and Conditions of Social Media Sites” means the terms and conditions of the Social Media Sites as amended from time to time on such Social Media Sites; 
[bookmark: _Ref519851848]“Territory”
[bookmark: _Ref519851849]means the territories in which the Consultancy shall provide the Services, as specified in the Scope of Work;
“Third Party Costs” has the meaning set out in clause 7;
[bookmark: _Ref519851850]“Third Party Materials”
[bookmark: _Ref519851851]means press and publicity materials, photographs, films, sound recordings and all other materials created by a third party (excluding directors or employees of either the Consultancy or the Client), regardless of whether such material is already in existence at the time that it is desired to make it use of it for the purposes of the Client’s public relations or is commissioned by the Consultancy for the Client’s public relations during the Term;
“Third Party Vendor” means a third party supplier whose goods or services (including Third Party Materials) are commissioned or used by the Consultancy in connection with a Project in consideration of the reimbursement of Third Party Costs by the Client (including by way of example influencers, stock image libraries, venues, equipment hire companies, photographers, software providers 
[bookmark: _Ref519851852]“Working Day”
[bookmark: _Ref519851853]means a day (other than a Saturday or a Sunday) on which the clearing banks in the City of London are open for business;
[bookmark: _Ref519851854]“Year”
[bookmark: _Ref519851855]means each period of twelve consecutive months during the Term beginning with the Commencement Date and its anniversaries.
[bookmark: _Ref519851856][bookmark: DocXTextRef32][bookmark: DocXTextRef33]In this Agreement clause headings are purely for ease of reference and do not form part of or affect the interpretation of this Agreement.  Where the context so admits or requires words denoting the singular include the plural and vice versa and words denoting any gender include all genders and references to Clauses and Schedules are to clauses of and schedules to this Agreement.
[bookmark: _Ref519851857]References to any statute or statutory provision include references to that statute or statutory provision as from time to time amended, extended or re-enacted and to any rules, orders, regulations and delegated legislation made thereunder.
[bookmark: _Ref519854520]

[bookmark: _Toc520459105]Schedule 2
[bookmark: _Toc520459106]Template Scope of Work 
	
	Description of Project:
	

	
Description of Retained Services (if relevant); 
	

	
Deliverables:
	

		
	


Social Media Sites:

Fees (for Project / Retained Services), 

Payment terms (frequency of billing /payment schedule)
	

	
Third Party Costs (including whether charged at cost or at mark up): 

	
Target completion date (for projects):
	

	
Cancellation Fee (for projects, if relevant)):
	

	
	

	Territory:
	

	
Initial Term (only relevant for Retained Services)
	

	

	Key Personnel:

	

	Authorised Persons :

Intended usage rights (for any licence of Rights, either in respect of Consultancy Materials, Background Materials and/or Third Party Materials)
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[bookmark: _Ref519854510][bookmark: _Toc520459107]Schedule 3
[bookmark: _Toc520459108]PRCA Professional Charter

1 Conduct in relation to the PRCA Professional Charter 
 
A member shall:  
 
1.1 Have a positive duty to observe the highest standards in the practice of Public Relations and Communications. Furthermore a member has the responsibility at all times to deal fairly and honestly with fellow members and professionals, the Public Relations and Communications profession, other professions, suppliers, intermediaries, the media of communication, colleagues, and above all else the public.  
 
1.2 Be expected to adhere to, understand and observe this code, any amendment to it, and any other codes which shall be incorporated into this code, and to remain up-to-date with the content and recommendations of any guidance or practice papers issued by the Association, and shall have a duty to conform to good practice as expressed in such guidance or practice papers.  
 
1.3 Uphold this code and co-operate with fellow members in so doing by enforcing decisions on any matter arising from its application. A member that knowingly causes or permits a colleague to act in a manner inconsistent with this code is complicit to such action and shall themselves be deemed to be in breach of it. 
 
A member shall not:  
 
1.4 Engage in any practice nor be seen to conduct themselves in any manner detrimental to the reputation of the Association or the reputation and interests of the Public Relations and Communications profession.  
 
 
2 Conduct towards the Public, the Media and other Professionals  
 
A member shall:  
 
2.1 Conduct their professional activities with proper regard to the public interest.  
2.2 Have a positive duty at all times to respect the truth and shall not disseminate false or misleading information knowingly or recklessly, and to use proper care to avoid doing so inadvertently.  
2.3 Have a duty to ensure that the actual interest of any organisation with which they may be professionally concerned is adequately declared.  
2.4 When working in association with other professionals, identify and respect the codes of these professions and shall not knowingly be party to any breach of such codes.  
2.5 If a member of either House of Parliament, member of a Local Authority or of any statutory organisation or body, record that material in the relevant section of the PRCA Public Affairs and Lobbying Register.  
2.6 Honour confidences received or given in the course of professional activity.  
2.7 Neither propose nor undertake any action which would constitute an improper influence on organs of government, or on legislation, or on the media of communication.  
2.8 Neither offer nor give any inducement to persons holding public office or members of any statutory body or organisation who are not directors, executives or retained consultants, with intent to further the interests of the organisation if such action is inconsistent with the public interest.  
 
 
3 Conduct towards Colleagues  
 
A member shall:  
 
3.1 Adhere to the highest standards of accuracy and truth, avoiding extravagant claims or unfair comparisons and giving credit for ideas and words borrowed from others.  
 
A member shall not:  
 
3.2 Intentionally damage the professional reputation or practice of another member.  
 
4 Discriminatory Conduct  
 
A member is required to take all reasonable care that professional duties are conducted without causing offence on the grounds of gender, race, religion, disability or any other form of discrimination or unacceptable reference. 
 


IN WITNESS WHEREOF this Agreement has been duly executed to be effective as of the date set out at the beginning of this Agreement. 
	
SIGNED on behalf of

	[NAME OF CLIENT]

	

	.................................................................

	[Print Name]

	

	.................................................................

	[job title]

	

	................................................................

	[date]

	




	SIGNED on behalf of

	[NAME OF CONSULTANCY]

	

	.................................................................

	[Print Name]

	

	.................................................................

	[job title]

	

	................................................................

	[date]
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