
Disclaimer

This document is provided by Skillfair Limited as an example only. Skillfair members may copy and amend this document for their own purposes but are not authorized to publish or copy it for use by 3rd parties. Skillfair recommends that all legal agreements should be checked for suitability by a qualified legal practitioner before being used. Skillfair does not accept liability for any costs or losses incurred as result of using this agreement.

This Agreement establishes the terms and conditions under which the party indicated in the signature section below (“Supplier”) will provide to XYZ Limited (“XYZ”) certain personnel  as may be named in Exhibit A to this Agreement (“Contractor/s”) to perform certain services for XYZ as more fully described in Exhibit A (“Services”), for the Client of XYZ named in Exhibit A (“Client”). 

1.
Contractor

a. Contractor shall perform the Services in a professional and workmanlike manner and in accordance with generally accepted commercial and computing practices. 

b. Supplier warrants that Contractor is suitably qualified and experienced and agrees to provide to XYZ or Client upon request proof of such qualification and experience. Supplier warrants that there is no legal or other impediment which precludes Contractor form performing the Services for XYZ and Client and shall fully indemnify defend and hold XYZ harmless to the extent that this warranty is breached at any time during the continuance of this Agreement.

c. Supplier shall procure that Contractor agrees, when visiting or working upon XYZ or Client sites, to be bound by all relevant rules of safety and conduct and to conduct himself/herself in a professional manner. 

d. Supplier for the purposes of this Agreement and the Services performed hereunder are acting as an independent contractor and neither Supplier nor Contractor shall, unless specifically authorised by XYZ in writing, have any right, power or authority whatsoever to create any obligation, express or implied, on behalf of XYZ or Client and shall have no authority to represent XYZ or Client as an agent.  For the avoidance of doubt, Contractor shall not, without the specific prior written consent of an authorised representative of XYZ, perform any services other than those described in Exhibit A.  In the event that Client makes to Contractor a request for a change of any form whatsoever to the Services Contractor shall immediately inform XYZ and shall act only in accordance with XYZ’s instructions.  Supplier shall indemnify XYZ for any costs or expenses incurred by XYZ as a result of a breach of this obligation by Contractor. 

e. Supplier shall use all reasonable endeavours to retain Contractor as provider of the Services and shall immediately inform XYZ if Contractor is for any reason unable to continue provision of the Services or may be delayed in doing so. In this event XYZ may require Supplier to provide a suitable alternative person or terminate this Agreement at no liability except payment pursuant to section 5 b below.  Except in the case of the inability of Contractor to continue provision of the Services due to sickness, injury or act of God, Supplier shall indemnify XYZ for any costs or expenses incurred by XYZ as a result of such the failure to retain Contractor as provider of the Services.

2. Charges and Payment

a. Charges and payment terms shall be specified in the attached Exhibit A.  

b. Unless Exhibit A specifically states otherwise, expenses reasonably incurred by Contractor in the performance of the Services will be reimbursed directly to Contractor as indicated in Exhibit A by XYZ upon production of an invoice for the relevant amount and copies of receipts for such expenses.  XYZ’s liability for expenses shall not in any event exceed any amount specified in Exhibit A.  If no such amount is specified, XYZ must approve expenditure in advance. If XYZ considers that any individual claim for expenses is of an unreasonable level the amount reimbursed will be limited to an amount considered by XYZ to be reasonable in accordance with XYZ’s own policies on expenses.  

c. Payment shall be made to Supplier within thirty (30) days from the receipt of a correctly submitted invoice, which cross-references this Agreement.  Value Added Tax shall be indicated and payable as applicable  as an additional amount on each invoice. 

d. XYZ shall be entitled at any time during the period of this Agreement, or in any event on termination, howsoever arising, to deduct from any sums owing to Supplier any monies due from Supplier to XYZ for any reason whatsoever, and/ or the cost of repairing any damage or loss to XYZ property (or that of its customers or suppliers) caused by Contractor and the cost of recovering any property from Contractor which is not returned to XYZ on demand. 

e. Supplier (or Contractor if the relationship between Supplier and Contractor is that of a self-employed nature of Contractor) shall be wholly responsible for all taxes, National Insurance or other contributions which are or may be payable out of, or as a result of the receipt of, any fees or other monies paid or payable in connection with the payment of fees to Supplier for provision of the Services, including, for the avoidance of doubt, any remuneration, benefits, expenses (except as provided herein), PAYE or similar.  

f. Neither XYZ nor Client shall be liable for the provision or payment of any employee benefits or similar including without limitation pension, bonus, sickness benefit, holiday pay, medical cover, private health care plan, life assurance or similar nor for payment of Contractor’s national insurance, taxes or similar imposts. 

3. 
Proprietary Rights/Confidentiality

a. Supplier hereby agrees to procure that Contractor shall enter into, the undertakings contained in the attached Exhibit B.  In addition to the provisions of such Exhibit B, Supplier and/ or Contractor as applicable shall notify XYZ prior to the commencement of work if Contractor intends to utilise any confidential or proprietary materials of Contractor or any other party (other than XYZ) in the performance of the Services, and shall provide to XYZ any evidence as XYZ may reasonably require to satisfy XYZ that Contractor has the right to use such material in the provision of the Services and shall fully indemnify defend and hold harmless XYZ and Client from any and all claims, damages, actions, liabilities and expenses including legal fees and expenses arising out of any claims of infringement of any third party’s proprietary rights alleged to have occurred due to any use of any such materials by Contractor.  
b. Supplier shall ensure that Contractor acknowledges and agrees that information concerning or related to the research design, development, manufacture, marketing and sale of XYZ’s products or services or those of Client or other of XYZ’s or Client’s suppliers or customers or other parties with whom XYZ or Client has, or is considering having, a business relationship, including, but not limited to, any and all information relating to XYZ’s or Client’s customers, prospects or general business operations, is of a confidential and secret character and may comprise trade secret and /or confidential information (“Confidential Information”).  
c. Supplier shall, and shall ensure that Contractor agrees to, hold as confidential and not to divulge to any person such Confidential Information without the specific prior written consent of XYZ or Client as applicable, and shall not use nor permit any other person to use any Confidential Information for any purpose whatsoever except as may be authorised by XYZ or Client as applicable. 
d. The provisions of this section 3 and Exhibit B shall survive the expiry or termination of this Agreement for whatever reason. 

e. Supplier and Contractor shall treat Confidential Information with the highest commercially reasonable degree of care to protect that Confidential Information, and upon termination of this Agreement, or at any time within 15 days of XYZ’s request, shall return to XYZ or Client as applicable all copies of any Confidential Information and all information, records and materials developed from them by Contractor.  

f. Supplier and Contractor acknowledges that monetary damages may not be an adequate remedy if this section is breached and therefore XYZ and/or Client may, in addition to any other legal or equitable remedies, seek an injunction or similar equitable relief against such breach. Contractor agrees to execute such confidentiality undertaking as XYZ or Client reasonably requests prior to the commencement of any Services.

4. Liabilities and Insurance 

a. In the event that any act or omission of Contractor causes or results in damage to or loss or destruction of property of XYZ, Client or third parties, and/or death or bodily injury to persons, including but not limited to employees, customers or visitors or any party, Supplier shall indemnify, defend and hold harmless the affected party from and against any and all claims, actions, damages, demands, liabilities, costs and expenses, including reasonable legal fees and expenses, resulting therefrom. 

b. Supplier shall arrange, at Supplier’s own cost, for a policy of insurance to be in place covering all claims or proceedings which may be instituted by any third party against XYZ arising out of or connected with the negligent, unlawful or defective provision of the Services by Contractor, such policy to cover all such claims, proceedings, cost, expenses, interest, penalties and all other liabilities whatsoever. 

c. Except for the liabilities of Supplier and / or Contractor as stated herein, neither party shall be liable to the other or any third party for any special, indirect, incidental or consequential damages.

5. Termination  

a. XYZ shall at any time, without prejudice to any of its rights at law or in equity, be entitled to terminate this Agreement forthwith or require Contractor to terminate any specific Services being performed hereunder forthwith (i) without notice in the event that Contractor is not performing such Services to XYZ’s or Client’s reasonable satisfaction or in the event that Suppler is in default of any provision of this Agreement and has not remedied such non-performance or default within five (5) days of being given notice by XYZ to do so; or (ii) without cause, by providing to Supplier thirty (30) days prior written notice to so terminate, or (iii) in accordance with the provisions of part 1(d) of Exhibit B; or pursuant to section 1 of this Agreement.      

.

b. Upon termination of this Agreement for whatever reason, Supplier and Contractor shall, unless otherwise directed by XYZ, immediately cease all work pursuant to this Agreement and shall deliver up to XYZ any and all materials which are the property of XYZ or Client or any work which has been performed by Contractor hereunder, and XYZ shall pay Supplier to the date of termination for all work carried out to XYZ’s and Client’s reasonable satisfaction.

6. Non-solicitation

a. During the period of this Agreement and for six months thereafter, neither Supplier nor Contractor shall (without the prior written consent of XYZ or Client as applicable) (whether as shareholder, director, employee, contractor, partner, consultant, proprietor, agent or otherwise) either directly or indirectly (i) be engaged by, or (ii) provide services to, or (iii) be or become involved in, any business which is in competition with any business carried on, or about to be carried on, at the relevant time by XYZ or Client  or which could otherwise have a prejudicial effect on any such business.

b.  During the period of this Agreement and for six months thereafter, neither Supplier nor Contractor shall (without the prior written consent of XYZ or Client as applicable) (whether as shareholder, director, employee, contractor, partner, consultant, proprietor, agent or otherwise) directly or indirectly solicit for employment or solicit with the intention of entering into a contract for services with, any employee, officer or director of XYZ or Client.

7. General

a. Any notices required to be given under this Agreement shall be in writing and shall be given by hand or posted by recorded delivery mail or equivalent and the relevant address and shall be deemed received if given by hand on delivery, and if posted, forty eight hours after posting thereof.  

b. Supplier may, with the written consent of XYZ, sub-contract all or part of the services covered by this agreement this Agreement.

c. This Agreement and any attachments hereto (i)  are the complete and exclusive statement between the parties with respect to the subject matter of this Agreement; (ii) supersede all related discussions and other communications between the parties; and (iii) may only be modified in writing by authorised representatives of the parties. 

d. If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, such provision shall be modified to the extent necessary to make it valid, legal and enforceable whilst preserving the intent of the parties.  All other provisions of this Agreement shall be regarded as fully valid and enforceable unless otherwise proven. 

e. This Agreement shall be governed and construed in accordance with the Laws of England and Wales and be subject to the jurisdiction of the English courts.


SIGNED FOR AND ON BEHALF OF



SIGNED FOR AND ON BEHALF OF


SUPPLIER






XYZ 

Company Name:


Address:






Address:


Signed: 
______________________



Signed: 
________________________


Name:  
 ______________________



Name:   
________________________


Title:  
______________________



Title:  
________________________


Date:   
______________________



Date:   
________________________

EXHIBIT B 

DEED OF UNDERTAKING OF CONTRACTOR IN RESPECT OF (I) THE USE OF SOFTWARE AND 

(II) PROPRIETARY RIGHTS IN MATERIALS DEVELOPED ETC BY CONTRACTOR.

By signature of this Deed of Undertaking (“Deed”), Contractor hereby agrees to the following provisions.

	1. Use of Computer Software
	(a) Contractor acknowledges that XYZ licenses the use of computer software from a variety of outside companies and XYZ may not own this software or its related documentation and, unless authorised by the owner of such software, does not have the right to copy it in any way.

(b) Contractor agrees to comply with all applicable licence agreements for such software.

(c) Contractor agrees to notify XYZ immediately if he/she becomes aware of any misuse of software or related documentation within XYZ. 

(d) The unauthorised copying of computer software is illegal and carries civil penalties, including unlimited fines.  Such unauthorised copying also constitutes theft and carries criminal penalties including fines and imprisonment.  In addition to any such civil and criminal liability of Contractor, the unauthorised copying of computer software by Contractor will b treated as breach of the Agreement not capable of remedy and the Agreement will be terminated without notice. 



	2. Copyright, Inventions and Patents
	(a) Copyright, patents and any and all industrial and intellectual property rights (wherever in the world enforceable) in any and all computer programs, documentation, reports and any and all other information created, developed, written, provided or produced pursuant to the Services (“the IPR”) do vest or shall vest solely in XYZ immediately and unconditionally upon being created, developed, produced or written. In consideration of the sum of £1, receipt of which is hereby acknowledged, Contractor agrees to immediately assign to XYZ, with full title guarantee, all rights, title and interest in and to the IPR. 

(b) At XYZ’s request and cost, Contractor will sign and execute all such documents and do all such acts as XYZ may require to apply for and obtain in the sole name of XYZ (unless XYZ otherwise directs) patent, registered design, or other protection of any nature whatsoever in respect of Inventions in any country throughout the world and when so obtained or vested, to renew and maintain the same; to resist any objection or opposition to obtaining and any petitions or applications for revocation of any such patent, registered design or other protection; and to bring any proceedings for infringement of any such patent, registered design or other protection.

(c) Contractor hereby irrevocably and unconditionally waives Contractor’s moral rights to the IPR under Chapter IV of Part 1 of the Copyright, Designs and Patents Act 1988 (as may be amended) I connection with the authoriship of any copyright works in the course of the provision of the Services fincluding without limitation the right to be identified as the author of any such works and the right not to have any such works altered.

(d) Contractor agrees to inform XYZ concerning any invention, whether patentable or otherwise (including without limitation any software in which the proprietary rights vest in Contractor) which has been made or developed by Contractor or with which Contractor has been concerned to a material degree within the two years preceding the date of this Agreement.


SIGNED FOR AND ON BEHALF OF



SIGNED FOR AND ON BEHALF OF

SUPPLIER





XYZ 

Address:






Address:


Signed: 
______________________



Signed: 
________________________

Name:  
 ______________________



Name:   
________________________

Title:  
______________________



Title:  
________________________

Date:   
______________________


             Date:   
________________________

