
This Agreement is made the [date] 

BETWEEN

XYZ (“[Client]”) company number [number] whose registered office is at [address];

AND [3rd party] company number [number] whose registered office is at [address] with a VAT / GST / TVA / Sales Tax registration number of [number].

WHEREAS

The [Client] requires certain services to be provided by a Contractor and [3rd party] has agreed to provide these services to the [Client] in accordance with the following terms and conditions:-

1.
Definitions and Interpretation

1.1
In this Agreement unless the context otherwise requires the following words and phrases have the meanings set out opposite to them:-

Commencement Date

The 1st day of [month] [year] 

The Services
The services that the Contractor is to carry out for the [Client] as set out in the Terms of Reference

Terms of Reference
Details of the Services and consideration to be paid as detailed in Schedule 1 to this Agreement 

1.2
The headings in this Agreement are for reference purposes only and shall not affect the construction or interpretation of this Agreement.


2.
Term

This Agreement shall commence on the Commencement Date and shall remain in full force and effect until the 31st day of [month] [year] unless terminated prior to that date in accordance with Clause 8 thereof.


3.        Obligations of [3rd party] and the Contractor

3.1
[3rd party] shall procure that the Contractor undertakes to perform the Services within the Term and to the standard of performance required by the [Client] as set out in the Terms of Reference or otherwise agreed between the parties.

3.2
[3rd party] and the Contractor have the right to supply services to any persons other than the [Client], however, [3rd party] undertakes that such activity will not conflict with or interfere with the Services being provided to the [Client] under this Agreement.

3.3
Upon the Termination of this Agreement [3rd party] and the Contractor shall immediately deliver up to the [Client] all correspondence, documents, specifications, papers and property belonging to the [Client] that may be in their possession or under their control.


4.
Invoicing and Fees

4.1
The [Client] will pay [3rd party] in respect of the Services at such rate as agreed from time to time between the parties as set out in the Terms of Reference.

4.2
[3rd party] will invoice the [Client] on the last day of each month during which the Services have been supplied by the Contractor to the [Client] and the [Client] shall pay the invoiced amount, including VAT where applicable, to the Contractor within 28 days of receipt of such invoice.

4.3 The [Client] shall reimburse [3rd party] for out of pocket expenses incurred by the Contractor, (where agreed in advance with the [Client]).

4.4 [3rd party] will be responsible:- 
(a) for paying to the Contractor the Contractor’s salary and all other employment benefits and any other costs, fees or expenses due to the Contractor in respect of the services to be provided under this agreement and
(b) for deducting at source, and accounting to the appropriate authorities for, all taxes (including PAYE, National Insurance Contributions and VAT) to which any payment referred to in (a) above might be subject.


5.
Sub-Contractors
5.1
If [3rd party] wishes to engage or appoint a sub-contractor to perform any or all of the Services [3rd party] must obtain the prior consent of the [Client] to such engagement or appointment, such consent not to be unreasonably withheld provided that the said sub-contractor is suitably qualified to the satisfaction of the [Client].

5.2
[3rd party] and the Contractor shall not be relieved from its obligations hereunder by entering into any sub-contract for the performance of any part of this Agreement.


6.
Confidentiality
6.1
[3rd party] and the Contractor shall treat as confidential information obtained from the [Client] pursuant to this Agreement and shall not divulge such information to any person without the [Client]’s prior written consent, provided that this Clause shall not extend to information which was rightfully in the possession of [3rd party] or the Contractor prior to the commencement of negotiations leading to this Agreement, which is already public knowledge or becomes so at a future date (otherwise and as a result of a breach of this Clause) or which is trivial or obvious.

6.2
If [3rd party] appoints any sub-contractor pursuant to Clause 5 of this Agreement then [3rd party] may disclose confidential information to such sub-contractor (but only on a need to know basis) subject to such sub-contractor giving an undertaking in similar terms of the provisions of this Clause.

6.3 The foregoing obligations as to confidentiality shall survive the termination of this Agreement.


6.4 Copyright and other intellectual property rights in any materials in any format produced by [3rd party] or the Contractor in connection with the Services shall be assigned immediately to, and remain vested in, the [Client] and [3rd party] agrees to do, and to procure that the Contractor does, anything reasonably required by the [Client] to perfect the [Client]’s rights, title and interest in the same. 


7.
Force Majeure
Notwithstanding anything else contained in this Agreement neither party shall be liable for any delay in performing its obligations hereunder if such delay is caused by circumstances beyond its reasonable control, provided however that any delay by a sub-contractor or a supplier of the party so delaying shall not relieve such party from liability for delay except where such delay is beyond the reasonable control of the sub-contractor or supplier concerned.


8.
Termination

8.1
This Agreement may be terminated by either party:-

(a)
By written notice to the other at any time if the other commits any material breach of the terms of this Agreement and, if capable of remedy, fails to remedy the same within 14 days after receiving notice of the breach requiring it to be remedied.

(b)
By written notice to the other at any time if the other enters into liquidation whether voluntarily or compulsory other than for the purpose of amalgamation or reconstruction or compounds with its creditors or has a Receiver appointed over all or part of its assets or takes or suffers any similar action in consequence of debt.

(c)
Other than above, agreement may be terminated by giving 4 weeks written notice of termination to the other party at any time.


9.
Effect of Termination

Any termination of this Agreement (howsoever occasioned) shall not affect any accrued rights or liabilities of either party nor shall it affect the coming into force or the continuance in force of any provision hereof which is expressly or by implication intended to come into or continue in force on or after such termination.


10.
Notices

Any notice or consent to be given under this Agreement shall be in writing and shall be delivered personally or sent by post or facsimile transmission to the relevant party at the address given herein and shall be deemed to have been received in the case of a letter sent by first class post 48 hours after posting and in the case of a facsimile transmission on the day following the date of despatch.

11.
Waiver


Any waiver or breach of any terms of this Agreement or of any default hereunder shall not be deemed  to be waiver of any subsequent breach or default and shall in no way affect the other terms of the Agreement.  No waiver or variation of any terms of this Agreement shall be valid unless in writing and signed by or on behalf of the parties.


12.
Entire Agreement


This Agreement constitutes the entire agreement between the parties and supersedes any previous agreements between the parties in relation to the subject matter hereof.


13.
Invalidity

If at any time one or more of the provisions of this Agreement becomes invalid, illegal or unenforceable in any respect under any law, the validity, legality and enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.


14.
Commencement

The parties agree that this Agreement commenced on the Commencement Date and the terms and conditions of this Agreement represent the intentions of the parties at the Commencement Date notwithstanding the signing of this Agreement after the Commencement Date.


15.
Governing Law

This Agreement shall be governed and construed in accordance with the laws of [country].


16.
This is a contract for services not a contract of employment

SIGNED ..................................................   
SIGNED ................................................

          
For and on behalf of 



For and on behalf of 

[Client]



              
[3rd party]


Director




Director

SCHEDULE 1

Terms of Reference

The assignment involves :-


· acting as [role] to deliver [specification]. 


· acting as a [role] to other [departments] as may be agreed from time to time with Director of Integration.


The programme is required to close in [month] [year] involving an estimated [number] days work.

The [Client] will pay [currency] [rate] per day plus VAT. 

Invoices will be on a basis of days worked per month.

Invoices will be authorised by Director of Integration.
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