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Company Agreement Schedule 1

	Task Order No: 
	
	Client Ref No: 
	


	Company Name: 
	<Enter Limited Co name>
	Client: 
	<Enter client name>


	Project Title:

Client Contact:
	


	Project Description: 


	<Enter Description of Project/Assignment>

	
	


	Specified Services and Required Skills 


	< Enter Summary of Essential Skills>




	Project Start Date 

End Date: 
	<Enter Start Date>
	Length of Assignment
	<Enter Length>


	Normal Hourly Rate 
	<enter>
	Professional Working Day Rate
	<enter>

	Weekly Overtime Rates
	<enter>
	Weekend Overtime Rate
	<enter>

	Other Agreed Rates


	<enter>
	Notice
	1 days written notice for duration of project


	Invoice Frequency 


	<enter>
	
	


COMPANY AGREEMENT

THIS AGREEMENT is made the <Enter Date>
B E T W E E N: 

(1)
Major Players Limited whose registered office is 73-75 Endell Street, London, WC2H 9AJ (“the Agency”), and

(2)
<Enter Ltd Co Name> whose registered office is at <Enter Ltd Co Address> (“the Company”) 

RECITALS 

(A)
The Company specialises in the provision of Marketing and related consultancy services to a variety of different clients. 

(B)
The Agency has identified a need for expertise in the performance of a specific project for the Client. 

(C)
The Company has the required level of expertise and has agreed to provide its services under the terms and conditions set out in this Agreement. 

1.
Definitions 

In this Agreement the following terms shall have the following meanings: 

“the Agency”
means Major Players Ltd and its subsidiaries

“the Company”
means the Company employing the Consultant(s)

“the Client”
means <Enter Client Name>
“the Project”
means the Project as set out in Schedule 1 to this Agreement. 

“the Consultant”
means <Enter Freelancer’s Name> or subject to Client approval, any emplo6yee of the Company possessing the required skills as defined in Schedule 1.

“the Commencement Date” 
means <Enter Date>
“the Term”
means the period from the Commencement Date until completion of the Project, anticipated to be <Enter Period>, subject to earlier termination in accordance with the terms of the Agreement. 

“the Specified Services”
means the Services to be provided to the Client as detailed in Schedule 1. 

2.
Appointment 

2.1
This Agreement and its terms are valid only and payments will only be made if the Client validates and approves the work programme as detailed in Schedule 1.  Should there be any dispute or a delay in the commencement of the Specified Services the Agency will not be liable for any payment whatsoever.

2.2
In consideration of the payment of fees as set out in Schedule 1, the Company shall provide the Specified Services to the Client during the Term

3.
The Company’s Obligations 

3.1
The Company shall perform the Specified Services during the Term. 

3.2
The Company shall ensure that the Consultant provided under the terms of this Agreement has the necessary qualifications and competence in order properly to perform the Services. 

3.3
The Company shall train the Consultant (and shall be solely responsible for the cost of the training) to ensure that the Consultant has at all times the necessary expertise to provide the services. 

3.4 The Company shall determine the Consultant’s method of work but agrees to comply with any reasonable request of the Client to abide by any particular guidelines for the Project. 

3.5 The Company shall procure that the Consultant works such hours as are necessary for the proper performance of the Specified Services.

3.6 Subject to 3.5, the Company may provide the Specified Services at such times and on such days as the Company at its entire discretion shall decide.

3.7 The Company shall not be entitled to receive any fees or expenses in respect of any period in which the consultant assigned to the project was absent from the Project for whatever reason (including holidays, sickness or incapacity).

3.8 The Agency shall pay all reasonable and proper expenses agreed in advance incurred in connection with the Services provided under this Agreement.

4.
Fees 

4.1 
The Agency agrees to pay the Company at the rate or rates specified in Schedule 1. 

4.2
Subject to 4.1, the Company may provide the Specified Services at such times and on such days as the Company at its entire discretion shall decide. 

4.3 The Company shall invoice the Agency by midday of every Monday in respect of hours worked the preceding week.

4.4 Each invoice shall be accompanied by copies of authorisation of time by the Client and shall detail the Client, the Company, the Consultant assigned to the Project and the Company’s VAT registration number (if appropriate).  Failure to provide these details will entitle the Agency to withhold payment to the Company.

4.5 Where a self-billing arrangement exists between the Company and the Agency, the Company will not be required to submit an invoice. Instead an invoice will be produced by the Agency on behalf of the Company.

4.6 Invoices received by the Agency by the deadline as stipulated in 4.3 above will be paid the Friday of that week. Invoices received by the Agency after the deadline will be paid the following week unless the Company agrees to pay an administration fee of 3% of the net value of the invoice in which case the invoice will be paid promptly. This administration fee is subject to VAT.

5.
VAT 

Any VAT or other duties or taxes payable in respect of such sum shall be payable in addition to such sum. 

6.
Assignment 

6.1
The Company may assign the obligations and benefits of this Agreement provided that: 

6.1.1    the terms of the assignment reflect the terms of this Agreement;

6.1.2
the Specified Services remain as detailed in this Agreement;

6.1.3
the Client is reasonably satisfied that the proposed assignee has the necessary skills, expertise and resources to fulfil the Specified Services. 

6.2
The Company will normally only assign the obligations and benefits of this Agreement where the Company expects to be unable to perform the Specified Services for a period of more than 15 working days. 

7.
Location 

7.1
The Company shall have the right, subject to the Client’s approval, to determine the location at which the Specified Services will be provided. 

7.2
If the Company decides that the appropriate location to perform the Specified Services is the Client’s site, the Consultant agrees to abide by the Client’s reasonable rules on health, safety, security and confidentiality. 

7.3
Where the Company determines that the appropriate location to perform the Specified Services is a location other than the Client’s site or the premises of the Company, if agreed in advance the Client will reimburse the Company for all travelling time and disbursements in excess of those normally incurred when performing the Specified Services at the Client’s site or the premises of the Company. 

8.
Warranty 

8.1
The Company warrants to the Agency that the Specified Services will be provided using reasonable care and skill. 

8.2
Where the Company supplies any goods supplied by a third party, the Company does not give any warranty, guarantee or other term as to their quality, fitness for purpose or otherwise, but does agree where possible to assign to the Agency or the Client the benefit of any warranty, guarantee or indemnity given by the person supplying the goods to the Company. 

8.3
Defective work by the Company, its directors, employees, consultants, substitutes or hired assistance will be corrected by the Company at its own cost or in its own time.

9.
Limitation of Liability 

9.1
The Company excludes all and any liability to the Agency or the Client for any loss, damage, cost, expenses or other claims arising from any information or instructions supplied by the Agency or the Client which are incomplete, incorrect, inaccurate, illegible or arising from their late arrival or non-arrival or any other fault of the Agency or Client. 

9.2
The Company hereby excludes all and any liability of the Agency or Client for any loss, damage, cost, expenses or other claims arising from the Client or the Agency making use of the Specified Services for any purpose not clearly disclosed to the Company. 

9.3 Except in respect of death or personal injury caused by the Company’s negligence, the Company shall have no liability to the Agency or the Client by reason of any representation or any implied warranty, condition or other term or any duty at common law or under the express terms of this Agreement for any loss of profit or any indirect, special or consequential loss, damage, costs, expenses or other claims which arise out of or in connection with the provision of the Specified Services or its use by the Agency or Client.  Non-exhaustive illustrations of consequential or indirect loss would be: 

(a)
loss of profits 

(b)
loss of contracts;

(c)
damage to the property of the Agency, the Client or anyone else; and 

(d) personal injury to the Agency, the Client or anyone else (but only so far as such injury is not caused by the Company’s negligence). 

9.4
Except in respect of death or personal injury caused by the Company’s negligence, the liability of the Company under this Agreement shall not exceed one half of the total fees paid to the Company for the Specified Services under clause 4 above. 

10.
Intellectual Property 

10.1
Unless otherwise agreed in writing by the Agency, the Client and the Company, the Client shall retain ownership of all intellectual property rights in the documents or other material and data provided to the Company in the context of this Agreement. 
10.2
The Client shall retain ownership of all intellectual property rights in all documents or other material and data or other information and processes provided or created by the Company in the provision of Specified Services.
11.
Confidential Information 

11.1
Subject to the provisions of clauses 11.2 and 11.3, the Company shall not disclose to any third party any confidential information which is either: - 

11.1.1
disclosed by either the Agency or the Client to the Company for use in connection with the project; or 

11.1.2
is written, prepared or generated by either the Client or the Agency or the Company as part of the project. 

11.2
The Company will not incur any obligation under the preceding clause in respect of confidential information which: - 

11.2.1
is known to it before the date of this Agreement and not subject to any obligation of confidentiality; or

11.2.2
is or becomes publicly known without its fault; or  

11.2.3
is obtained by the Company from a third party in circumstances where the Company has no reason to believe that there has been a breach of an obligation of confidentiality; or  

11.2.4
it is independently developed; or 

11.2.5
is approved for release in writing by an authorized representative of the other party; or 

11.2.6
that it is specifically required to disclose pursuant to an order of any court of competent jurisdiction. 

11.3
The provisions of clauses 11.1 and 11.2 do not restrict the Company’s disclosure of any confidential information to the extent that disclosure is necessary to use in connection with the project. 
11.4
The Company, its servants and agents will treat as confidential that fact that the Client is providing a service to its own clients and will not disclose the identity of such clients or any details of this Agreement to any person for a minimum of twelve months from the termination of this Agreement.

12.
Facilities 

The Agency shall procure that the Client shall make available to the Company those items necessary for the fulfillment of the Project.  Subject to this the Company shall be responsible for providing all other tools and equipment which are required for the provision of the Services under this Agreement.

13.
Termination 

13.1
The Agency or the Client may, without prior notice or liability, terminate this Agreement at any time.

13.2
The Temporary Worker may terminate an Assignment at any time immediately by informing the Agency.

13.3
This Agreement may be terminated by either party immediately on giving the other written notice of termination if the other party has: - 

13.3.1 committed any serious breach or non-observance of any of its obligations under this Agreement and if capable of being remedied has not been remedied within 14 days of a written notice identifying the breach or non-observance and requiring its remedy; or 

13.3.2 made or received a resolution for winding up (other than for the purposes of a solvent amalgamation or reconstruction) or a court shall make an order to that effect, shall cease or threaten to cease its business or becomes or is declared insolvent or has a liquidator, receiver, administrator, administrative receiver, manager, trustee or similar officer appointed over any of its assets. 

13.4
The Agency may terminate this agreement at any time, effective instantly, by giving the Company notice, in writing, for reasons of negligence or other inappropriate behaviour, by the Company or its Consultants. 

13.5
The Client is not obliged to offer ongoing contracts or Contract Works to the Company nor is the Company obliged to accept such contract or Contract Works if offered.  The Company is not obliged to make its services available.  Specifically, both parties declare that they do not wish to create or imply any mutuality of obligations whatsoever, either during the course of this Contract for Services or during any period when Contract Works are not available. 

14.
Delivery Up of Documents on Termination 

The Company shall upon the termination of this Agreement deliver up to the Agency all correspondence, documents, specifications, papers, and property belonging to the Agency or the Client which may be in the possession of the Company. 

15.
Supersedes Prior Agreements 

This Agreement supersedes any prior Agreement between the parties whether written or oral and any such prior Agreements are cancelled as at the Commencement Date but without prejudice to any rights which have already accrued to either of the parties. 

16.
Whole Agreement 

Each party acknowledges that this Agreement contains the whole Agreement between the parties and that it has not relied upon any oral or written representations made to it by the other and has made its own independent investigation into all matters relevant to it. 

17.
Notices 

Any notice to be served on either of the parties by the other shall be sent by pre-paid recorded delivery or registered post to the address of the relevant party shown at the head of this Agreement or by facsimile transmission or by electronic mail or by telex and shall be deemed to have been received by the addressee within 48 hours of posting or 24 hours if sent by facsimile transmission or by electronic mail immediately provided the sender has a clear transmission report showing successful transmission to the correct number. 

18.
Proper Law and Jurisdiction 

This Agreement shall be governed by English law and the English courts shall have the exclusive jurisdiction to hear any proceedings arising out of or in connection with this Agreement. 

19.
General 

19.1
The Company shall not be liable to the Agency or the Client by reason of any delay in performing or any failure to perform any of the Company’s obligations in relation to the Specified Services if the delay or failure was due to any cause beyond the Company’s reasonable control. 

19.2
No addition to or modification or any provision of this Agreement will be binding upon the parties unless made in writing and signed by a duly authorized representative of each party. 

19.3
No forbearance, delay or indulgence by either party in enforcing the provisions of this Agreement will prejudice or restrict the rights of that party nor will any waiver of its rights or any breach operate as a waiver of any subsequent right or breach and no right, power or remedy conferred upon or reserved to either party is exclusive of any other right, power or remedy.

19.4
The Company covenants that during the period of this Agreement and for twelve months thereafter the Company or the Consultant will not solicit or approach the Client or the client(s) of the Client directly or indirectly for the purpose of offering Marketing or Design services or accept direct employment from the Client or any client(s) of the Client without the written consent of the Agency or otherwise act directly or indirectly in competition with the Agency, Client or client(s) of the Client in connection with the provision of Marketing or Design services.

SIGNED as a Deed by 



[image: image1.jpg]acting as an Authorised Signatory













Signatory 

for and on behalf of

Major Players Ltd















Name & Date

SIGNED as a Deed by 



acting as a Director














Director 

for and on behalf of










<Enter Ltd Company Name>





Name & Date

