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Bringing knowledge to life
General Terms and Conditions of Master Agreement for the 
 Provision of Consulting Services by UWS
General terms and conditions for use in the provision by the University of consulting and other services under a Master Agreement, such as mechanical testing, OH&S inspections, chemical analysis.  This is not to be used for major projects or proposals (ie those over $50,000.00) without approval of BSU.  This is not designed for use for research projects. This Master Agreement is to be reviewed after 1 January 2010.
Compulsory Procedures:
· Entering the agreement must have been approved by the relevant delegates within [your School / College and by BSU] before this proposal is sent to the prospective client.
· If the Agreement involves an expectation that income generated, or UWS will be required to expend or be exposed to an uninsured risk in excess of $100,000, then the arrangements will require review in accordance with UWS Commercial Activities Guidelines.
· Two copies of the agreement should be sent to a client:

· One for the client to keep, and

· One to sign and return to UWS.


· The responsible UWS project manager  (who has the relevant delegated authority to enter such agreements in accordance with UWS Delegations Policy) should sign both copies of the agreement on the front page above the line provided and below the UWS contact details bottom right.

Agreement Preparation

· Be sure to delete all text in red.
· Be sure to complete the Schedules in all areas.
· Do not delete or change in any way any of the Terms and Conditions 
· Be sure to enter the name of the Client in fields on the front page. 

· Do not include this page when sending the Agreement to the Client.

· Treatment and ownership of Resulting Intellectual Property. Carefully consider any request if other intellectual property (apart from Resulting Intellectual Property) is to be transferred to the Client, other than as provided under Clause 8.1 of the terms of the Master Agreement. The Resulting Intellectual Property is generally limited to the copyright in a report prepared by UWS as  a result of the provision of the consulting services. 
· Provide a soft copy to David Horwitz  – Business Services Officer (Consulting) – Business Services Unit.  
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Bringing knowledge to life
Organisation [business name and ABN of the Client] (“Client”)

in regard to:
Master Agreement for the Provision of Services
BY

University of Western Sydney
ABN 53 014 069 881

(“UWS”)

University Contact:

[enter name]
[enter position]
[enter name of school / division]
University of Western Sydney 

Telephone:
02 [enter number]
Facsimile: 
02 [enter number]
Email: 

@uws.edu.au
Locked Bag 1797

PENRITH SOUTH DC NSW 1797

Date: 

[enter date]

__________________________________

TERMS AND CONDITIONS
1. DEFINITIONS

1.1 The following words and expressions in this Agreement have the meanings set opposite them:
	“Agreed Order”
	Means an order for the provision of Services under this Agreement in accordance with Clause 3.3;

	“Client Inputs”
	Means any item, information, data or thing which the Client is required to provide to UWS which is necessary for the performance of the Services.  Such inputs may include other items as set out in an Agreed Order;

	“Consultant”
	Means the UWS individual consultant nominated by UWS to provide the Services in accordance with the terms of an Agreed Order.  If no individual is nominated, then UWS shall utilize such staff to perform the Services as UWS deems to be appropriate;

	“Deliverables”
	Means those items (if any), being the report, as described in an Agreed Order. Where no deliverables are specified in an Agreed Order, they shall be deemed to be the written report prepared by UWS on completion of the Services under an Agreed Order;

	“Fee”
	The fee for the provision of the Services by UWS to the Client, as described or otherwise calculated in accordance with the Schedules and as may be set out in an Agreed Order;

	“Force Majeure Event”
	Any event resulting in a failure or delay in the performance of a Party’s obligations hereunder due to causes beyond the Party’s control, including (but not limited to) acts of God or public enemy, fires, floods, epidemics, general strikes, embargoes, unduly severe weather and incidents of war; 

	“GST”
	The goods and services tax of Australia payable under A New Tax System (Goods and Services Tax) Act 1999, and any regulation made under that Act;

	“Intellectual Property”
	All intellectual property and similar proprietary rights (including rights held under license) in any jurisdiction, including all such rights in and to (a) computer software or hardware, whether or not copyrightable, including all databases, source codes, object codes, programs, applications, tables, models, repositories, specifications and documentation; (b) original works of authorship, whether copyrightable or not, copyrights, and all renewals, modifications, translations thereof, and any moral rights relating thereto; (c) patents (including design patents, method patents and utility patents), patent applications, divisions, continuations and continuations-in-part, reissues and patents of addition, utility models, industrial designs, inventors’ certificates and invention  disclosures;  (d)  trade-marks, service marks, brand names, certification marks, trade dress, assumed names, trade names and other indications of origin; (e) registered or registerable plant varieties; (f) know-how and other confidential or non-public business information, trade secrets, ideas, concepts, methodologies, processes, development tools, techniques, innovations, diagrams, sketches, drawings, models, and documentation, and all rights in any agreement to limit the disclosure of confidential information by any person; in each case, including all goodwill associated with the foregoing; all registrations of, and applications to register, renewals or extension of the foregoing; all enhancements, improvements and derivative works of and to the foregoing; and all rights in any agreement relating to the foregoing;

	“Order Request”
	Means a request for services issued by the Client on UWS in accordance with Clause 3.2;

	“Prescribed Term”
	Means a term implied into this Agreement which may not be excluded or limited by law, or which may only be limited only to a particular extent in accordance with such law;

	“Resulting Intellectual Property”
	Means Intellectual Property subsisting in the Deliverables, including by way of example copyright in any report or advice, and patent or design rights in any prototype or sample;

	“Review Date”
	Means each anniversary of the commencement date of this Agreement;

	“Services”
	Has the meaning as set out in the Schedule 1 and as may be set out in an Agreed Order; 

	“Schedules”
	Means Schedules 1, 2 and 3 to this Agreement which form part of this Agreement; and


2. PROVISION OF SERVICES
2.1 UWS agrees from time to time to carry out such Services and supply the Deliverables to the Client, as may be agreed to the provided or supplied by UWS in accordance with the protocol set out in this Agreement, subject to the terms and conditions of this Agreement.  The Client agrees to pay the Fees to UWS for the performance of Services under this Agreement.
2.2 UWS will ensure the Consultant and other personnel nominated by UWS in an Agreed Order provide the Services set out in that Agreed Order.  If for any reason the Consultant or any other nominated personnel becomes unavailable to provide the Services, UWS will use reasonable commercial endeavours to provide a replacement acceptable to the Client.  If no acceptable replacement is available, either the Client or UWS may terminate an Agreed Order or this Agreement as specified in clause 14.1.
2.3 The Client is to provide UWS with the Client Inputs and all materials, facilities, information and access to the Client’s personnel as may reasonably be required by UWS at such times as specified and from time to time to satisfactorily perform the Services.

2.4 If the Services involve tests or experiments on people, animals, genetically modified organisms, recombinant DNA or hazardous materials, then notwithstanding any other provision of this Agreement, the Services may not commence until prior approval from the appropriate University Ethics and Safety Committee and the University Biosafety and Radiation Safety Committee has been obtained.
2.5 UWS is to make all communications to the Client through the Client Contact.  The Client is to make all communications to UWS through the UWS Contact. 
3. MASTER AGREEMENT

3.1 All Services (including the supply of Deliverables, if any) to be provided by UWS to the Client shall be subject to the terms and conditions set out in this Agreement.  UWS is not obliged to provide any Services or supply any Deliverables unless the Client has complied with the protocol set out in this Clause 3 and UWS has agreed to the Client’s request for such Services.
3.2 In order to engage UWS to provide any Services, the Client must complete and place an Order Request for the provision of Services with UWS. The Order Request shall be in writing in the form (including all the necessary details) as set out in Schedule 2 and addressed to the UWS Contact.  Upon receipt of an Order Request UWS will endeavour to respond by either: accepting the Client’s request and proceed to issue an Agreed Order; decline the Client’s request; seek further clarification from the Client in relation to such request; or make an alternative offer to perform the Services.  Where UWS has failed to provide any written response to the Client’s request within fourteen (14) days, then such Order Request will be deemed to have been declined by UWS.  The Fee for the Services shall be calculated in accordance with Schedule 1, unless UWS provides an alternative Fee when responding to the Client’s request.  UWS shall not be obliged to consider any Order Request issued by the Client.
3.3 Notwithstanding any provision of this Agreement, a legally binding contract for the provision of any particular Services will only come into force when the Client and UWS have agreed upon all the details as described in the Schedules and UWS has issued an Agreed Order.  Every Agreed Order will be in writing and will be deemed to incorporate the terms and conditions of this Agreement.  A valid Agreed Order must address each of the elements set out in Schedule 3.  A Client may solely for administrative convenience issue its form of purchase order to UWS, however UWS acceptance of such Client purchase order will be subject to the terms and conditions of this Agreement and any services provided by UWS to the Client will be governed by this Agreement.
3.4 UWS will notify the Client before carrying out additional work or incurring or committing additional costs not included in an Agreed Order.  The Client will be deemed to have accepted such additional work or costs, unless it notifies UWS in writing within seven (7) days that such additional work or costs is not to proceed.
3.5 If there is any inconsistency between the provisions of this Agreement and the terms in an Agreed Order or the terms of a Client purchase order, the terms of this Agreement shall prevail to the extent of such inconsistency.

4. TERM OF AGREEMENT AND PAYMENTS
4.1 The term of this Agreement is to commence and terminate on the dates specified in Schedule 1, unless terminated earlier.
4.2 The manner and timing for the payment of Fees by the Client shall be described in an Agreed Order.  Where an Agreed Order does not describe the manner and timing for the payment of such Fees, they will be deemed to be calculated in accordance with Schedule 1 and payable by the Client within 14 (fourteen) days of the date of UWS invoice, such invoice will set out the manner in which the Fees have been calculated, by reference to the rates as set out in Schedule 1.
4.3 Notwithstanding any provision of this Agreement or any Agreed Order, where UWS incurs any out of pocket expenses (such as travel and accommodation expenses) or fees  in the performance of the Services, such fees shall be payable by the Client and shall include a reasonable amount by way of administrative fee.   Such administration fee shall be no less than 10% of the value (excluding GST) of such out of pocket expenses or fees. 
5. REVIEW OF AGREEMENT

5.1 This Agreement shall be reviewed on or about each Review Date.  At such review the Client and UWS will discuss and plan the requirements for the provision of Services under this Agreement for the 12 months following such review.  On or about the Review Date, UWS shall be entitled to review the Fees and may take into account any or all of the following factors (but such review will not be limited to such factors): the costs incurred by UWS in providing such Services to the Client or other parties generally; the market for the provision of services similar to the Services; movements in CPI; changes in the cost of facilities and equipment used by UWS in the provision of services generally; changes in other fees and taxes payable by UWS which may relate to the provision of services generally.  
5.2 Notwithstanding the provisions of Clause 5.1, the Fees may be reviewed at any time by UWS if there is any change in the level of GST or any fee, charge or tax imposed upon UWS as a consequence of providing the Services to the Client, and Client shall pay such reviewed Fees upon UWS giving the Client written notice of the details of such review.  

6. GST

6.1 Each party agrees to do all things, including providing invoices or other documentation in such form and detail necessary to enable or assist the other party to claim or verify any Input Tax Credit, set off, rebate or refund in relation to any GST payable under this Agreement or in respect of any supply under this Agreement.
6.2 GST shall be added to all Fees and expenses which may be payable by the Client in relation to this Agreement, in accordance with A New Tax System (Goods and Services Tax) Act 1999. 

7. CONFIDENTIALITY
7.1 Each party must take all reasonable actions to keep confidential all information supplied by the other party which is marked or stated to be confidential at the time of communication.
7.2 UWS agrees to take all reasonable actions to keep confidential the Deliverables, unless the Client gives written permission for their disclosure. 
7.3 The obligations of confidentiality contained in this Agreement do not apply to any information which:

(a) has been made public by the other party or is disclosed other than as a result of an unauthorised act or failure to act by the other party;
(b) is independently received from a third party who is free to disclose it;
(c) a party creates (whether alone or jointly with any person) independently of the other party;
(d) a party is required by law to disclose, but only to the extent so required; or
(e) is in the public domain or is a compilation of material in the public domain.

8. INTELLECTUAL PROPERTY RIGHTS
8.1
Any Resulting Intellectual Property generated under this Agreement will be governed by the provisions of this Clause 8.1, provided that the Client has paid to UWS all of the payments and Fees due to UWS under this Agreement and provided that the Client is not otherwise in breach of any term of this Agreement:
            
(a)
Where the Deliverables are a report or publication prepared by UWS for the Client, the Resulting Intellectual Property becomes the property of the Client.

 

(b)
Where the Deliverables are any other material, process, course or document other than described in Clause 8.1(a), then the Client will be granted a royalty free, non transferable licence to use the Deliverables for the purpose which they were created under this Agreement. 

8.2
All other Intellectual Property created by UWS and existing prior to the performance of the Services or arising out of or relating to the provision of the Services remains with UWS and is not transferred to the Client.  This provision does not restrict the parties from subsequently negotiating a licence of all or part of that Intellectual Property to the Client on terms and conditions mutually agreed between the parties.

8.3
UWS may:
(a)
use Resulting Intellectual Property for research and teaching purposes subject to the confidentiality conditions set out in clause 7; and

(b)      
publish all or part of the Resulting Intellectual Property subject to the conditions set out in clause 9.

9. PUBLICATION [THIS PROVISION MAY BE DELETED WITH THE APPROVAL OF BSU – IF DELETED INCLUDE REFERENCE ‘THIS CLAUSE NOT USED’ AND RETAIN NUMBERING]
9.1 Subject to the provisions of clause 7, each party may publish material relating to the Services provided that:
(a) all material prepared for publication by a party is provided to the other party for approval to publish at least thirty days prior to submission for publication, which approval may not be unreasonably withheld; and
(b) if the other party requests that the material not be published in the form submitted, the submitting party must either:
(i) amend the material as requested by the other party;

(ii) delay publication for a period not exceeding sixty days to allow registration or protection of Intellectual Property; or

(iii) where the material contains commercial information for which such registration or protection is not possible or appropriate, delay publication for a further period as may be agreed between the parties not exceeding two years.

10. ADVERTISING
10.1 Neither party may use the other party’s name in any advertising or other promotional material without the prior written permission of the other party.
10.2 The Client must not without the prior written permission of UWS make any representation to the effect that UWS has evaluated or tested, or recommends or approves or endorses, any product or service.

11. FREEDOM TO PROVIDE SERVICES
11.1 Subject to the provisions of clause 7, this Agreement does not restrict the right of UWS to provide consultancy, research or other services to parties other than the Client.

12. LIABILITY
12.1 UWS, its servants and agents are not liable to the Client and the Client hereby releases and agrees to keep them released against any loss, damages, costs or expenses arising from or in relation to this Agreement, the provision of the Services and the use of the Deliverables except to the extent that such loss, damages, costs or expenses arise out of a breach of an express warranty in this Agreement. 
12.2 To the maximum extent permitted by law, UWS’s total liability to the Client for any loss or damage arising directly or indirectly from or in connection with this Agreement, the provision of the Services and the use of the Deliverables is limited, at the sole discretion of UWS, to either the provision of the Services again, the payment to others to perform the Services again, or the refund of the total Fees paid to UWS under this Agreement for the particular Services provided under an Agreed Order.
12.3 In no event is UWS, its servants and agents liable for, and the Client releases them from and in respect of, any claims for consequential, indirect or special damages including but not limited to loss of business profits, anticipatory profits, business interruption or loss of business information, even if UWS has been warned of the possibility of such damages.

12.4 UWS’s liability under any Prescribed Term is limited to the maximum extent permitted by law.
13. WARRANTIES
13.1 UWS is to ensure that the Services are provided with the due care, diligence and skill reasonably expected of the person carrying out the relevant activity.  UWS makes no other warranty or assurances with respect to the Services or any other work carried out in relation to this Agreement, or to its quality, accuracy or suitability for any purpose.
13.2 UWS does not warrant the subsistence or validity of any Intellectual Property or Resulting Intellectual Property which may arise from the provision of the Services.

13.3 Nothing in this Agreement is intended to exclude or limit any Prescribed Term where that may not lawfully be effected.  

14. TERMINATION
14.1 If any party is unable to fulfil its obligations under this Agreement for longer than thirty days due to circumstances outside its control as described in clause 16.6, any party may terminate this Agreement by giving not less than seven days’ notice to the other party.  In this event the Client is liable for all Fees payable for all work undertaken and expenses incurred.
14.2 If either party breaches this Agreement, the other party may request in writing that the breach be remedied.  If the party in breach does not remedy the breach within thirty days, the other party may terminate this Agreement immediately without further notice.
14.3 UWS may immediately terminate this Agreement by notice in writing to the Client in the following circumstances:
a) the making or filing of any application to liquidate or wind up the Client (other than for the purpose of reconstruction or amalgamation while solvent) under any law or government regulation relating to bankruptcy or insolvency whether by a third party or by the Client;
b) the appointment of a controller, receiver, administrator, official manager, trustee or similar officer of it or of any of its revenues and assets; or
c) if the Client is unable to pay its debts as they fall due, makes or commences negotiations with a view to making, a general re-scheduling of its indebtedness, a general assignment, scheme of arrangement or composition with its creditors.
14.4 Any termination of this Agreement pursuant to clauses 14.2 or 14.3 is to be without prejudice to the rights of the party terminating to seek and obtain damages for any breach of this Agreement by the other party.
14.5 Upon termination or expiration of this Agreement, the Client may not make any claim on Fees previously paid to UWS in respect of the Services, and the Client further agrees to pay within fourteen days to UWS all Fees accrued or due but unpaid as at the date of such termination or expiration.
14.6 Termination of this Agreement pursuant to clauses 14.1, 14.2 or 14.3 will also result in the termination of the provision of any Services under an Agreed Order.
15. DISPUTE RESOLUTION
15.1 If there is a dispute between the parties concerning this Agreement, the disputing party must give written notice specifying details of the dispute to the other party.
15.2 If the dispute is not resolved within fourteen days of service of the notice, the dispute must be referred to the Client’s Chief Executive Officer and an authorised senior officer of UWS, who will attempt to resolve the dispute by informal mediation, or, if necessary, formal mediation in accordance with the Mediation Rules of the Law Society of New South Wales.
15.3 This Agreement is to be read and construed according to the laws of the State of New South Wales, Australia.

16. GENERAL
16.1 Neither party may assign any of its rights under this Agreement without the prior written consent of the other party.
16.2 This Agreement does not constitute any party the agent of another or imply that the parties intended constituting a partnership, joint venture or other form of association in which any party may be liable for the acts of another.  No party has authority to pledge the credit of another.
16.3 Any notice under this Agreement must be in writing sent by prepaid post, facsimile or courier, marked for the attention of the relevant Contact person nominated for that purpose by the receiving party, to the address of the party shown in Schedule 1 or to such other address as may be notified in writing by the party from time to time.  In the case of service by post, a notice will be deemed to have been received three days after posting.  In the case of service by facsimile, a notice will be deemed to have been received when the sender’s facsimile system generates a message confirming successful transmission of the total number of pages of the notice. 
16.4 Each party must execute such agreements, deeds and documents and do or cause to be executed or done all such acts and things necessary to give effect to this Agreement.
16.5 In this Agreement, except to the extent that the context otherwise requires:
(a) words denoting the singular include the plural and vice versa;
(b) words denoting individuals or persons include bodies corporate and trusts and vice versa;
(c) headings are for convenience only and do not affect interpretation;
(d) reference to any document or agreement includes reference to such document or agreement as amended, novated, supplemented, varied or replaced from time to time;
(e) words denoting any gender include all genders;
(f) where any word or phrase is given a defined meaning in this Agreement any part of speech or other grammatical form in respect of such word or phrase has a corresponding meaning; and
(g) references to “writing” or “written” include faxes and any permanent form of words and include e-mail or any other method of sending words by electronic transmission to a visual display unit.
16.6 If any party is unable by a Force Majeure Event to carry out some or all of its obligations under this Agreement, it must give prompt notice to the other party.  During the period of a Force Majeure Event, a party’s obligations to the other party are suspended provided that the party does all things reasonable to remove the Force Majeure Event as quickly as possible.
16.7 This Agreement constitutes the entire agreement between the parties.  Any prior arrangements, agreements, representations or undertakings are superseded.
16.8 The signatories of this Agreement warrant that they have the authority to enter into this Agreement on behalf of the party they represent.
16.9 The provisions of clauses 8, 7, 9, 11, 10, 12 and 14.4 are to survive and be of full effect after expiration or termination of this Agreement.

SCHEDULE 1

UNIVERSITY OF WESTERN SYDNEY
SCHEDULE TO UWS MASTER AGREEMENT FOR THE PROVISION OF SERVICES
DETAILS
	Date
	

	Reference No.
	Insert a unique number to be used as a reference in all correspondence between with the Client and UWS.  This must be quoted by Client in each Order Request.

	UWS Contact 
	Insert name (or preferably title of position) to whom inquiries and all correspondence and notices are to be sent under the Agreement.

	UWS Contact Details
	

	
Address
	

	
Email
	

	
Fax
	

	
Attention
	

	Client Contact
	Insert name (or preferably title of position) to whom inquiries and all correspondence and notices are to be sent under the Agreement.

	Client
	

	
ABN
	

	
Address
	

	
Email
	

	
Fax
	

	
Attention
	

	Services
	(Provide full details of Services to be provided.  If insufficient room, include an attachment.) 
The Services must be within the scope of UWS’ expertise.  

If the Services are to involve tests or experiments on people, animals, recombinant DNA or hazardous materials, then notwithstanding any other provision of this Agreement, the Services may not commence until prior approval from the appropriate University Ethics and Safety Committees have been obtained.

The performance of the Services will be contingent upon the provision by the Client of the Client Inputs.

	Fee
	(Provide full details of the amount of the fee, the rate, how it is to be calculated (per hour, per day etc).  

Where an Agreed Order does not include a fee, then such fee shall be calculated at the rate of X (ENSURE THAT A DEFAULT HOURLY OR DAILY RATE FOR THE PROVISION OF SERVICES IS INSERTED AS APPROPRIATE.  FAILURE TO INCLUDE A DEFAULT RATE MAY RESULT IN A DISPUTE OVER THE AMOUNT OF FEES PAYABLE IF THE AGREED ORDER IS SILENT ON THIS) (exclusive of GST) plus all fees, charges and all out of pocket expenses shall be charged to the Client in accordance with the Agreement.

All amounts and the Fee shall be calculated exclusive of GST.  GST will be added on the invoice issued by UWS.

	Commencement Date
	(INSERT A COMMENCEMENT DATE)

	Termination Date
	(INSERT A TERM – NO LONGER THAN 3 YEARS)

	Consultant
	Shall be as nominated by UWS in an Agreed Order.  If no individual is nominated, then UWS shall utilize appropriate staff to perform the Services.

	Client Inputs
	Client to provide Client Inputs (as defined in Agreement) and generally in accordance with Clause 2.3 of the Agreement and as specified in the terms of an Agreed Order.

	
	

	
	


SCHEDULE 2

CLIENT ORDER REQUEST FORM

UWS PROVISION OF SERVICES AGREEMENT

[TO BE ATTACHED]

SCHEDULE 3

ELEMENTS FOR A VALID AGREED ORDER

UWS PROVISION OF SERVICES AGREEMENT

SCHEDULE 3

UNIVERSITY OF WESTERN SYDNEY
ELEMENTS FOR A VALID AGREED ORDER

MASTER SERVICES AGREEMENT
	UWS Contact
	

	UWS Contact Details
	

	
Address
	

	
Email
	

	
Fax
	

	
Attention
	


	
	

	Quote UWS Contract Reference No.
	Include UWS Contract Reference No. 

	Client Contact
	

	Client
	

	
ABN
	

	
Address
	

	
Email
	

	
Fax
	

	
Attention
	

	Fees
	Clearly set out the manner in which any fee will be charged and when it will be payable (e.g within 14 days of an invoice issued by UWS).

Fees should whenever possible be calculated at $ rates calculated by a period , such as hour, day or week.  Calculation of the Fees by reference to a schedule of rates is preferred and offers greatest flexibility to UWS and the Client as well as transparency.  Avoid offering to perform a Service based on a capped fee. 

Out of pocket expenses, charges and disbursements must be in addition to any fee to be charged. Note the provisions of Clause 4.3.
All fees should be stated to be exclusive of GST.

	Services
	An accurate description of the Service to be provided by UWS must be included in every Agreed Order. 
Use this section to clearly define the Services, that is, describe the work that will be undertaken by UWS. The services sought must be within the scope of expertise of UWS. You should:

· Describe the scope of the Services as specifically and accurately as possible (most misunderstandings between clients and consultants arise from a misunderstanding or disagreement about scope).

· Refer as far as possible to the processes, involved in the project (eg, analyse, review, determine, resolve, clarify) along with the subject matter and purpose rather than to specific deliverables (eg, reports, summary of findings) which will be detailed elsewhere.

· Use bullet points to describe various aspects of what the UWS project team will do.

· You should specifically state any exclusions – that is things which are outside the agreed scope of the project. It is particularly important to identify these and to draw them to the client’s attention before work is commenced.



	Deliverables
	Describe the deliverables or outputs sought from UWS, if any.  It is very important to clearly and tightly define the Deliverables as the intellectual property in the Delvierables (defined in the Master Service Agreement as the “Resulting Intellectual Property”) is the major area of dispute with Clients.  Some examples of  Deliverables might be:

· A report containing quantitative analysis of the test results arising from the Services.

· Development and delivery of a tailored one-off training session described in the Services.

· A bio assay of the Client supplied chemical and report on efficacy as described in the Services.

· Software or other product as described in “Services”.

If there is more than one deliverable, describe them separately. Do not include dates for delivery of the relevant Deliverables.  

	Commencement Date
	Insert proposed commencement date for the provision of the Services.  The Commencement Date is contingent on the provision by the Client of the Client Inputs.

	Completion Date
	Insert proposed date of completion for the provision of the Services (if relevant), however delay in performance of the Services is not to attract liability.  Furthermore, the proposed completion date must not be later than the termination date under the Master Agreement. The Completion Date may also be varied or delayed if the Client fails to provide the Client Inputs.

	Consultant
	Insert name of particular UWS consultant performing the Services.

	Client Inputs
	Describe clearly any specific inputs (eg, documents, information, data, facilities, equipment or other things) that are required from the Client in order to complete the project. Describe each input separately and for each one show the expected date or stage when it is to be provided. This is very important as late delivery of inputs from a client can often be the source of delay in a project. If no inputs are specified, then Client will be generally obliged to provide access to facilities, personnel etc under Clause 2.3 and as generally defined as a “Client Input” in the Agreement

	
	Describe Client Input
	Date Required

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	Other Comments
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