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BUSINESS TO BUSINESS – CONTRACT FOR SERVICES

Please note you will need to remove the disclaimer at the end of this document.

THIS AGREEMENT is made on [DATE].

AND IS MADE BETWEEN:

[NAME OF COMPANY] Limited whose registered office is at [REGISTERED OFFICE] (‘the Company’); and

[NAME] OF [ADDRESS] (‘the Contractor’)

1.	Definitions

In this Agreement the following terms and phrases shall have the following meaning unless the context requires otherwise: 
	
Commencement Date	[DATE]

Services	The services to be performed by the Contractor in the course of his or her appointment hereunder as set out in the Schedule to this Agreement, such services to be provided using reasonable skill and care

Termination Date	The date on which the Contractor’s appointment hereunder is terminated
	
Data Protection Legislation	Means the Data Protection Act 2018 which incorporates the GDPR


2. 	Appointment

With effect from the Commencement Date, the Contractor is (subject to Clause 9) appointed as a Contractor to the Company for a period of [INSERT PERIOD] to carry out the project of [SPECIFY PROJECT unless this Agreement is terminated by either party serving not less than [INSERT PERIOD FOR EXAMPLE ONE MONTH’S notice in writing on the other.

3. 	Duties

The Contractor agrees:

3.1 To undertake and provide the Services in accordance with any brief and deadline set by the Company; 

3.2 To manage and carry out the Services in an expert and diligent manner and to provide his services to the best of his financial accountancy, commercial, technical and creative skill; 

3.3 To the best of his ability, promptly and faithfully to comply with and observe all lawful and proper requests which may from time to time be given to him by the Company;

3.4 Not to undertake any additional activities or accept other engagements which lead or might lead to any conflict of interest between the Contractor and the best interests of the Company during his or her appointment;

3.5 To delegate performance of his Services to such suitably qualified and experienced personnel as he or she may from time to time deem appropriate if he is unable at any time to perform his services due to circumstances beyond his or her control. [THE DELEGATION WILL BE SUBJECT TO THE COMPANY’S CONSENT, WHICH WILL NOT BE UNREASONABLY WITHHELD] [THE CONTRACTOR MUST NOTIFY THE COMPANY IF THIS POWER TO DELEGATE IS EXERCISED AND PROVIDE DETAILS OF THE NAME OF THE DELEGATE];

3.6 To keep the Company informed of progress on the Services in which they are engaged and shall produce written reports on the same from time to time when so requested by the Company. While the Contractor’s method of working is entirely their own and they are not subject to the control of the Company, they shall nevertheless comply with this and any other reasonable requests of the Company (or its clients).

4. 	Fee

4.1 	Fees for the Services will be as follows: [INSERT DETAILS]

4.2	Where necessary, VAT will be added at the appropriate rate.

5. 	Invoices and Payment 

Unless specifically agreed otherwise, invoices will be submitted monthly by the Contractor and payment made within [INSERT] days. In the event that there are periods when there are no Services for the Contractor to perform, the Contractor shall not be paid a retainer for these periods. The fee is only payable in respect of Services actually provided.

6. 	Expenses

The Contractor shall be entitled to be reimbursed by the Company for all out of pocket expenses wholly, exclusively and properly incurred in the performance of the Services subject to the Contractor providing the Company with vouchers, receipts or other evidence of actual payment of such expenses and subject to the arrangement being specifically agreed in advance by the Company to the Contractor.

7. 	Confidentiality

7.1	The Contractor hereby agrees that during the course of his or her appointment under this Agreement he or she is likely to obtain knowledge of trade secrets and also other confidential information with regard to the business and financial affairs of the Company and those of the Company’s clients, customers and suppliers details of which are not in the public domain (‘Confidential Information’), (including in particular (specify relevant matters)) and accordingly the Contractor hereby undertakes to and covenants with the Company that:

7.1.1	he or she shall not at any time after the Termination Date use or procure the use of the name of the Company in connection with his or her own or any other name in any way calculated to suggest that he or she continues to be connected with the business of the Company or in any way hold himself or herself out as having such connection; 

7.1.2	he or she shall not use the Confidential Information other than during the continuance of this Agreement and in connection with the provision of the Contractor Services; and

7.1.3	he or she shall not at any time after the date of this Agreement (save as required by law) disclose or divulge to any person other than to officers or employees of the Company whose province it is to know the same any Confidential Information and he or she shall use his or her best endeavours to prevent the publication or disclosure of any Confidential Information by any other person.

7.2	The restrictions set out in Clause 7.1 shall cease to apply to information or knowledge which comes into the public domain otherwise than by reason of the default of the Contractor.

8.	The Company’s Property

Upon the expiration or termination of his or her appointment under this Agreement for whatsoever cause, the Contractor shall forthwith deliver up to the Company or its authorised representative all its property, including all equipment, materials, tools, keys, swipe cards, credit cards, computer hardware and/or software, books, documents, account records and any other papers which may be in his or her possession, custody or control and which are the property of the Company or which otherwise relate in any way to the business or affairs of the Company and no copies of the same or any part thereof shall be retained by him or her.  He or she shall then (if required by the Company) make a declaration that the whole of the provisions of this clause have been complied with.

9.	Termination of Agreement

Either party shall have the right at any time to terminate this Agreement by not less than (INSERT) notice in writing to the other party. In addition, the Company shall have the right to terminate this Agreement at any time by summary notice without any payment in lieu in the event of the Contractor: 

9.1	Being in material or persistent breach of any of the terms of this Agreement;	

9.2	Dying or becoming by reason of incapacity incapable of managing their affairs;

9.3	Having a bankruptcy order made against him or her or making any arrangement with his or her creditors or having an interim order made against him or her;

9.4	Being convicted of any criminal offence other than a minor driving offence under the Road Traffic Acts;

9.5	Persistently and willfully neglecting or becoming incapable for any reason of efficiently performing the Contractor’s Services; or

9.6	Doing any action manifestly prejudicial to the interests of the Company or which in the opinion of the Board may bring the Company into disrepute;

and the Contractor shall have no claim against the Company in respect of the termination of his or her appointment for any of the reasons specified pursuant to Clauses  9.1 to 9.6.

10.	Tax Liabilities

The Company and the Contractor declare and confirm that it is the intention of the parties that the Contractor shall have the status of a self-employed person and shall be responsible for all income tax liabilities and national insurance or similar contributions in respect of his or her fees and accordingly the Contractor hereby agrees to indemnify the Company in respect of any claims that may be made by the relevant authorities against the Company in respect of income tax and national insurance or similar contributions relating to the Services under this Agreement.

11. 	Indemnity

The Contractor further warrants to the Company that they will:

11.1 	Take out and maintain throughout the term of this Agreement, adequate insurance with an insurance office of repute to protect themselves against any liabilities arising out of this Agreement and shall produce, at the request of the Company, a copy of the insurance policy or policies and relevant renewal receipts for inspection by the Company [WITHIN X DAYS OF THE COMMENCEMENT DATE];

11.2	Take out and maintain throughout the term of this Agreement, adequate liability insurance coverage (minimum £5 million cover) with an insurance office of repute to protect themselves against any liabilities arising out of this Agreement in respect of all and any contractors/employees they utilise to carry out the Services and shall produce, at the request of the Company, a copy of the insurance policy or policies and relevant renewal receipts for inspection by the Company.

12.	[Data Protection and Data Processing – OPTIONAL CLAUSE]

12.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This Clause 12 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation. 

In this Clause 12 Applicable Laws means (for so long as and to the extent that they apply to the Contractor) the law of the European Union, the law of any member state of the European Union and/or Domestic UK Law; and Domestic UK Law means the UK Data Protection Legislation and any other law that applies in the UK.

12.2 The parties acknowledge that for the purposes of the Data Protection Legislation, the Company is the data controller and the Contractor is the data processor (where Data Controller and Data Processor have the meanings as defined in the Data Protection Legislation).
	
12.3 [WITHOUT PREJUDICE TO THE GENERALITY OF CLAUSE 12.1, THE COMPANY WILL ENSURE THAT IT HAS ALL NECESSARY APPROPRIATE CONSENTS AND NOTICES IN PLACE TO ENABLE LAWFUL TRANSFER OF THE PERSONAL DATA (AS DEFINED IN THE DATA PROTECTION LEGISLATION) TO THE CONTRACTOR FOR THE DURATION AND PURPOSES OF THE CONTRACT.] 

12.4 [WITHOUT PREJUDICE TO THE GENERALITY OF CLAUSE 12.1, THE CONTRACTOR SHALL, IN RELATION TO ANY PERSONAL DATA PROCESSED IN CONNECTION WITH THE PERFORMANCE BY THE CONTRACTOR OF ITS OBLIGATIONS UNDER THE CONTRACT:

a) [PROCESS THAT PERSONAL DATA ONLY ON THE WRITTEN INSTRUCTIONS OF THE COMPANY UNLESS THE CONTRACTOR IS REQUIRED BY APPLICABLE LAWS TO OTHERWISE PROCESS THAT PERSONAL DATA. WHERE THE CONTRACTOR IS RELYING ON LAWS OF A MEMBER OF THE EUROPEAN UNION OR EUROPEAN UNION LAW AS THE BASIS FOR PROCESSING PERSONAL DATA, THE CONTRACTOR SHALL PROMPTLY NOTIFY THE COMPANY OF THIS BEFORE PERFORMING THE PROCESSING REQUIRED BY THE APPLICABLE LAWS UNLESS THOSE APPLICABLE LAWS PROHIBIT THE CONTRACTOR FROM SO NOTIFYING THE COMPANY;]

b) Ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Company, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it);

c) Ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and

d) Not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Company has been obtained and the following conditions are fulfilled:

(i) The Company or the Contractor has provided appropriate safeguards in relation to the transfer;
(ii) The Data Subject (as defined in the Data Protection Legislation) has enforceable rights and effective legal remedies;
(iii) The Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
(iv) The Contractor complies with reasonable instructions notified to it in advance by the Company with respect to the processing of the Personal Data;

(e) [ASSIST THE COMPANY, AT THE COMPANY'S COST, IN RESPONDING TO ANY REQUEST FROM A DATA SUBJECT AND IN ENSURING COMPLIANCE WITH ITS OBLIGATIONS UNDER THE DATA PROTECTION LEGISLATION WITH RESPECT TO SECURITY, BREACH NOTIFICATIONS, IMPACT ASSESSMENTS AND CONSULTATIONS WITH SUPERVISORY AUTHORITIES OR REGULATORS;]

(f) [NOTIFY THE COMPANY WITHOUT UNDUE DELAY ON BECOMING AWARE OF A PERSONAL DATA BREACH;]

(g) [AT THE WRITTEN DIRECTION OF THE COMPANY, DELETE OR RETURN PERSONAL DATA AND COPIES THEREOF TO THE COMPANY ON TERMINATION OF THE AGREEMENT UNLESS REQUIRED BY APPLICABLE LAW TO STORE THE PERSONAL DATA; AND]

(h) [MAINTAIN COMPLETE AND ACCURATE RECORDS AND INFORMATION TO DEMONSTRATE ITS COMPLIANCE WITH THIS CLAUSE 12.]

12.5 [THE COMPANY DOES NOT CONSENT TO THE CONTRACTOR APPOINTING ANY THIRD PARTY PROCESSOR OF PERSONAL DATA UNDER THE CONTRACT.]

OR 

[THE COMPANY CONSENTS TO THE CONTRACTOR APPOINTING [NAME THIRD-PARTY PROCESSOR] AS A THIRD-PARTY PROCESSOR OF PERSONAL DATA UNDER THE CONTRACT. THE CONTRACTOR CONFIRMS THAT IT HAS ENTERED OR (AS THE CASE MAY BE) WILL ENTER WITH THE THIRD-PARTY PROCESSOR INTO A WRITTEN AGREEMENT INCORPORATING TERMS WHICH ARE SUBSTANTIALLY SIMILAR TO THOSE SET OUT IN THIS CLAUSE 12]. AS BETWEEN THE COMPANY AND THE CONTRACTOR, THE CONTRACTOR SHALL REMAIN FULLY LIABLE FOR ALL ACTS OR OMISSIONS OF ANY THIRD-PARTY PROCESSOR APPOINTED BY IT PURSUANT TO THIS CLAUSE 12.]

12.6 [EITHER PARTY MAY, AT ANY TIME ON NOT LESS THAN 30 DAYS' NOTICE, REVISE THIS CLAUSE 12 BY REPLACING IT WITH ANY APPLICABLE CONTROLLER TO PROCESSOR STANDARD CLAUSES OR SIMILAR TERMS FORMING PART OF AN APPLICABLE CERTIFICATION SCHEME (WHICH SHALL APPLY WHEN REPLACED BY ATTACHMENT TO THE CONTRACT)].
 
13.	Notices

All notices shall be in writing and shall be deemed to have been duly given when delivered by hand, posted by pre-paid first class post to the intended recipient at the address stated in this Agreement or to such other address as that party may specify to the other in writing. Notices sent by fax shall be deemed received the first business day following such delivery of sending, and notices which have been posted as above shall be deemed received on the second business day following posting. Notices given by the Company shall be deemed properly served on the Contractor.


14.	No Employment

Nothing in this Agreement shall render or be deemed to render the Contractor an employee or agent of the Company. This Agreement does not create any mutuality of obligation between the Contractor and the Company.

15.	Entire Agreement

This Agreement contains the entire agreement and understanding of the parties relating to the subject matter of this Agreement and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between the parties, whether written or oral. 

16	Force Majeure

16.1 	If either party to this Agreement is prevented or delayed in the performance of any of its respective obligations under this Agreement by “force majeure”, then such party shall be excused the performance for so long as such cause of prevention or delay shall continue;

16.2	For the purpose of this Agreement ‘force majeure’ shall be deemed to be any cause affecting the performance of this Agreement arising from or attributable to acts, events, omissions or accidents beyond the reasonable control of such party and inter alia including, but not limited to the following:

16.2.1	Strikes, lockouts or other industrial action;

16.2.2	Terrorism, civil commotion, riot, invasion, war threat or preparation for war;

16.2.3	Fire, explosion, storm, flood, earthquake, subsidence, epidemic, bad weather or other natural physical disaster;

16.2.4	Impossibility of the use of railways, shipping, aircraft, motor transport or other means of public or private transport; and

16.2.5	Political interference with the normal operations.

17.	Survival of Causes of Action

The termination of this Agreement howsoever occurring shall not affect the rights and liabilities of the parties already accrued at such time nor affect the continuance in force of such of its provisions as are expressed as or capable of having effect after such termination.

18.	Severability

If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any Court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of this Agreement shall continue in full force and effect as if this Agreement had been executed with the illegal or unenforceable provision eliminated.

19.	Waiver

19.1	Failure of any party to insist upon strict performance of any provision of this Agreement or the failure of any party to exercise any right or remedy to which he or she is entitled hereunder shall not constitute a waiver thereof and shall not cause a diminution of the obligations under this Agreement.

19.2	No waiver of any of the provisions of this Agreement shall be effective unless it is expressly stated to be such and signed by all the parties to this Agreement.

20.	Communications

Any communication to be given pursuant to the terms of this Agreement shall be in writing and shall be delivered by hand or sent by post to the address of the addressee as set out in this Agreement or such other address (being in Great Britain) as the addressee may from time to time have notified for the purpose of this Clause.

21.	Law and Jurisdiction

This Agreement is governed by the laws of England and Wales and the parties submit to the jurisdiction of the Courts of England and Wales.


SIGNED:



……………………………………………….
Director
For and on behalf of the Company


SIGNED:



……………………………………………….
 [Name of Contractor]
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