SERVICE AGREEMENT FOR THE PROVISION 

OF COMPUTER CONSULTANCY SERVICES

1
InterQuest UK a division of InterQuest Group (UK) Ltd  will provide the Services  of a Computer Consultancy Supplier throughout the Contract Term. For the avoidance of doubt the Services will be provided professionally with due skill using its own equipment where appropriate, and as the Supplier, on behalf of InterQuest UK, thinks fit to achieve the Project requirements.

2
The Client will, or, if the Services are to be performed for an End User, will ensure that such End User will :-

2.1 be solely responsible for monitoring performance of the Supplier and providing such instructions and facilities to the Supplier as are necessary to enable the Services to be provided and immediately report in writing to InterQuest UK any deficiency by the Supplier ; 

2.2 agree and authorise at the end of each week time sheets provided by the Supplier regarding hours worked, the Clients signature on such time sheets being conclusive evidence of the acceptance of works undertaken by the Supplier for the relevant period; 

2.4
keep records of the work provided and time spent by the Supplier;

2.5
comply with relevant Statutes and Bye-laws relating to health and safety of personnel and shall maintain throughout the Contract Term adequate Employer's and Public Liability Insurance;

2.6 permit InterQuest UK to withdraw the provision of the Services for any periods of time during which the Supplier is obliged to allow the Representative time off in order to comply with the Working Time Regulations 1998, provided that notice of time off in respect of holiday for the Representative shall first be given by the Supplier, as agent for InterQuest UK, to the Client not less than 14 days prior to the relevant holiday period

3
The Client will also upon receipt from InterQuest UK of an invoice based upon agreed time-sheets and calculated at the relevant Contract Rate together with VAT, pay to InterQuest UK the amount of the invoice in accordance with the Payment Terms

4
The Client will not, or, if the Services are to be performed for an End User, will procure that such End User will not :-

4.1
during the Contract Term or for twelve months thereafter either directly or indirectly engage or employ the Supplier or the Representative otherwise than through the agency of  InterQuest UK and in the event of breach of this clause will immediately upon any engagement or employment or extension pay InterQuest UK a fee of 25% of the total remuneration agreed to be paid for the period (not exceeding one year) of such  engagement or employment and any extensions thereof plus VAT;

4.2
assign transfer or charge this agreement or any rights arising thereunder without the prior written consent of InterQuest UK;

4.3
discuss with the Representative the terms of the Suppliers engagement with InterQuest UK other than strictly as required for the proper objectives of the Project;

4.4
request the Supplier to undertake any work other than in respect of the Project

5
Neither party will, and if the Services are to be performed for an End User the Client will procure that such End User will not, for 15 years divulge to any other party or use for its/his own benefit any information capable of being confidential relating to the affairs business or business method of the other or confidential information received from the other except that which is in the public domain or is trivial or obvious or authorised to be released or required by Court Order to be disclosed

6
Termination

6.1
Either party may terminate this agreement either, if a period of Notice to terminate is specified for that party, upon giving notice to the other of not less than the period of Notice, or immediately by giving notice to the other if the other becomes insolvent within the meaning of the Insolvency Act 1986 or any amendment thereto, or has a winding up order made against it or passes a resolution to wind up, or enters into any arrangement with its creditors, or passes a resolution to cease trading or actually ceases trading, or shall be in material breach of any of the terms of this agreement (material breach including non payment or delayed payment of any invoice in accordance with the Payment Terms).
 

6.2
The Client may terminate this agreement immediately if InterQuest UK shall fail to provide the Services fully and satisfactorily and shall have first given to InterQuest UK  notice to that effect containing details of the failure alleged.

6.3
Subject only to earlier termination under clause 6.1 or 6.2, this agreement will terminate upon the earlier of the Estimated Date or the End Date or actual completion of the Project, and the Client will notify InterQuest UK as soon as is practicable of the likely date of completion and also upon actual completion.

6.4
In the event of the Client giving notice of the period of Notice to Terminate the Client shall make payment to InterQuest UK at the Charge Rate for the period of such notice whether or not the Client shall retain the Services of InterQuest UK during that period.

7
General
7.1
The Client warrants that it or the End User has explained to the Supplier  (at interview) its specific project requirements and it regards the Supplier as suitable for the performance of the Services by InterQuest UK. Consequently InterQuest UK shall not be liable for any loss or damages arising from any act or omission of the Supplier whether negligent or otherwise and the Client expressly acknowledges that it has not entered into this agreement relying upon any representation by InterQuest UK. Without prejudice to this clause,  

7.1.1 
liability in any event shall be limited to £1,000,000

7.1.2 
InterQuest UK may require the Supplier to remedy defective works without expense provided that such defective works are notified by the Client to InterQuest UK before the date of termination of this agreement. 

7.2 There is no intention to confer any third party rights other than those, if any,  specifically conferred in this agreement or by virtue of the Contracts (Rights of Third Parties) Act 1999

7.3 InterQuest UK shall not be liable for any damages arising from its failure to provide the Services by reason of Force Majeure events

7.4 For the purposes of clause 4.1, “Client” and “End User” shall include any Associate of the Client or End User,  “Associate” having the meaning attributed to it by s.435 Insolvency Act 1986

7.5 Even though this agreement may have been terminated, any clause which is intended to have effect following termination shall survive and continue in effect

7.6 To give meaning to the intention of the Parties the Court may modify any clause that may otherwise be void; subject thereto any void clause may be severed.

7.7 This agreement is not intended to and does not create or reflect a contract of services between any two parties referred to and there is no implied restraint upon the Supplier in providing services, not in conflict with the Client’s interests, to any other party, nor does this agreement confer any obligation upon any party to provide or accept further work.

7.8 The benefit of any work undertaken by the Supplier for the Client including any copyright or intellectual rights of any kind in such work shall be and remain the property of the Client 

7.9 InterQuest UK may not substitute the named representative or the Supplier without the prior written consent of the Client

7.10 The Client will not refuse to accept a suitably qualified substitute proposed under clause 7.9 provided that the substitute meets criteria properly required by the Client for a substitute.

7.11 Any notice shall be in writing and sent by first class post to the addressee at the address overleaf (or any alternative address notified by the addressee in writing to the addressor) and deemed to have been received one postal day after the day of posting

7.12 This is the sole and entire agreement between the Parties and may not be varied save by agreement of both Parties (whether orally or otherwise) and confirmed in writing by InterQuest UK and signed by an authorised officer of InterQuest UK
7.13 This agreement is governed by English Law and shall be subject to the jurisdiction of the English Courts
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