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1/23/2009
CONTRACT FOR SERVICES

This Agreement is made on the [Date] between Client Company plc (hereinafter referred to as the "Client Company"),

Of:

and,

All Change IT Consulting Ltd (hereinafter referred to as "All Change")

Anytown
Industrial Estate,

Milton Keynes

MLT 99X

WHEREAS:

Client Company is desirous of obtaining the services of suitably qualified assistance in [Name of Project] its Project detailed under schedule 2 hereunder

And All Change is able to provide such suitably qualified assistance,

IT IS HEREBY AGREED THAT 

All Change will provide such services to Client Company upon the terms and subject to the conditions hereinafter contained:

AS WITNESS the hands of the duly authorised representatives of the parties, the day and year first written,

Signed on behalf of Client Company

Witness

Signed on behalf of All Change Consulting
Witness 

Dated

1 Schedule 1

1.1 Description of the assignment and terms of reference

[Project name – also reference to internal client naming or conventions]

[Key high-level deliverables – treat as expectations to account for deliverable variance in exploratory programmes]

The assignment scope is specified as shown above. The time to complete the assignment, measurement of success and any conclusions or recommendations are estimates and do not constitute undertakings warranties or contractual terms.

1.2 Process and work programme

[Include any quality assurance mechanisms]

1.3 Consulting profiles

All Change Consulting will provide at all times suitably experienced and qualified consultants to carry out the assignment. Substitution of the consulting resource (or sub-contracting), whole or part of the assignment can take place where equivalent skills are provided by the substituted resource, and the substitution is agreed with the Client Company.

1.4 Timescale, key milestones

[Top level project planning]

2 Schedule 2 - Charges payments and expenses

For the avoidance of any doubt, it is hereby stated that the parties intend and agree that this Agreement shall be treated for all purposes as a contract for services and accordingly nothing contained herein shall be construed or have effect as constituting any relationship of employer and employee between the contracting parties. Furthermore, it is agreed that no mutuality of obligations exist on either part resulting from work executed in the context of this assignment contract.

2.1 Cost estimate and consideration

For a consideration of £X,000 (plus VAT if applicable) payable by Client Company to All Change in accordance with the provisions of Clause 11 of this Agreement, All Change will provide assistance to Client Company on the Project.

[For fixed price agreements state here limitations of the degree of risk undertaken by All Change]

2.2 Payment schedule

The consideration payable under Clause 3.1 shall be paid within 15 days of the date of invoice from All Change to Client Company. 

[Here outline payment such as monthly in arrears and duration of the set rates for long-term assignments]

2.3 Expenses

The following expenses will be recharged to the client: travelling expenses; car mileage at [pence] pence per mile; accommodation and subsistence costs; postage and couriers; printing and photocopying or any other cost incurred with any third party specifically in relation to the provision of goods and services to and for the benefit of the client in the context of this assignment contract.

[Here how expenses will be covered – usually at cost monthly in arrears]

2.4 Currency

[Here currency to be billed and exchange rates as applicable – delete if not required]

2.5 Value Added Tax 

Any Value Added Tax that may be chargeable on any of the payments hereunder shall upon production of an appropriate invoice be paid together with the payment to which it relates. 

3 Schedule 3 – General terms and variations

3.1 Facilities

If All Change requires access to the premises of Client Company for the purposes of fulfilling its obligations under this Agreement; it will give 24 hours notice of such a requirement. Client Company will not unreasonably refuse All Change access to its premises for the purpose of fulfilling its obligations under this Agreement. 

3.2 Observance of Obligations

All Change will ensure that its employees, agents or contractors abide by all statutory and policy requirements of Client Company whilst on the premises of Client Company. 

3.3 Professional Indemnity Insurance

The consultant shall procure professional indemnity insurance covering negligence in the performance of the Consultant’ s services hereunder to a maximum of £[xx] for any one claim and shall maintain such cover for claims received within a period of one year from the date hereof.

3.4 Restrictions on All Change during Term of Contract

Subject to the provisions of Clause 3.5 of this Agreement (Confidentiality), nothing in this Agreement shall prevent All Change undertaking engagements with third parties during the currency of this Agreement or after its expiry. 

3.5 Confidentiality 

All Change hereby covenants and agrees with Client Company as follows:

a.) That it will not directly or indirectly during the term of this Agreement and for a period of two years following the expiry or termination of this Agreement (howsoever caused) knowingly make use of or disclose to any person, firm or company any of the trade secrets or other confidential information of Client Company or any of its customers of which it shall hereafter become possessed. 

All Change shall upon the termination of this Agreement immediately deliver up to Client Company all documents and papers and property belonging to Client Company or any of its customers which may have come into the possession of All Change during the course of this Agreement, and shall not retain copies thereof. 

b.) For the purposes of sub-clause (a) of this Clause, the phrase "confidential information" shall mean anything which by its nature is confidential or which is marked or stated to be confidential or filed or kept or imparted or used or treated in a manner indicative of confidentiality (but without limitation) and, Anything which if imparted to a competitor or potential competitor of Client Company may give an advantage to that competitor or potential competitor in its competition or potential competition with Client Company. 

Warranties

c.) All Change warrants to Client Company that it will exercise reasonable care and skill in the fulfilment of its obligations under this contract. Where, in fulfilment of its obligations under this contract, All Change supplies any goods supplied by a third party, All Change does not give any warranty, guarantee or other term as to their quality, fitness for purpose or otherwise, but shall, where possible, assign to Client Company the benefit of any warranty, guarantee or indemnity given by the person supplying the goods to All Change.

d.) All Change warrants to Client Company that no documents or other material and data or other information and devices or processes will be provided by All Change under this Contract which infringes the rights of third parties.

e.) Client Company warrants to All Change that no documents or other material and data or other information and devices or processes will be provided by Client Company under this Contract which infringes the rights of third parties. 

3.6 Intellectual Property Rights

In this Contract, "Intellectual Property Rights" shall mean any and all patents, patent applications, know-how, trade marks, trade mark applications, trade names, registered design, copyright, database rights or other similar intellectual property rights created, developed, subsisting or used in connection with the Project and whether in existence at the date hereof or created in the future. 

Client Company shall retain ownership of all Intellectual Property Rights of whatever nature and, if registrable, whether registered or not, in the documents or other material and data or other information provided to All Change for the purposes of this Contract. For the avoidance of doubt, Client Company shall not be deemed to have granted All Change any licence to use the documents or other material and data or other information other than for the purposes of this Contract.

All Change shall retain ownership of all Intellectual Property Rights of whatever nature and, if registrable, whether registered or not, in all documents or other material and data or other information and devices or processes provided or created by All Change save that All Change shall be deemed to have granted to Client Company a non-exclusive and non-assignable licence to make use of any such documents or other material and data or other information and devices or processes. 

3.7 Termination 

This Agreement will terminate automatically if a receiver, administrator or liquidator (whether compulsory or voluntary except a voluntary liquidation for the purpose of amalgamation or reconstruction) is appointed to either contracting party. This Agreement will terminate should either or both contracting parties cease to carry on business. 

3.8 The termination of this Agreement (howsoever arising)

Shall be without prejudice to any claim that either party may have for damages arising from any antecedent breach thereof by the other party, shall not operate to affect such of the provisions hereof as in accordance with their terms are expressed to operate or have effect thereafter.

All Change Consulting is the trading name of All Change I.T. Consulting Ltd. Registered in England No.9999999.
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