Transition Network: CONTRACTOR AGREEMENT

This Agreement is made with effect from xxth day of xxx 2010 [date to be inserted for existing technologists, and “is made on …” for new contractors]
BETWEEN:

(1)
“The Client”: Transition Network ltd of 43 Fore Street, Totnes, Devon TQ9 5HN and

(2)
“The Contractor”: xxx of insert address 
WHEREAS the Contractor is an independent contractor willing to provide services to the Client as set out below. The Contractor is also known as a ‘Transition Technologist’ and part of the group of ‘Transition Technologists’, which is the group of contractors working on the Web Project. 

WHEREAS the Web Project is work on web-related aspects of Transition Network, covering the main website (transitionnetwork.org), affiliated sites (e.g. transitionus.org) and partnerships (e.g. schoolofeverything.com). 

IT IS HEREBY AGREED as follows:

1. Consultancy services

The Client shall engage the Contractor to provide services relating to the maintenance,  development and delivery of the Transition Network Web Project elements upon the terms and conditions set out below.
2. Duration

This Agreement shall commence on the effective date [insert “of completion” and delete “effective” if not backdating] of this agreement and shall continue until such time as the required services (as defined in Schedule 1) has been completed or, if earlier, until terminated (see clause 5) by either party giving to the other not fewer than 28 calendar days’ notice in writing.

3. Contractor’s services

The Contractor is retained on a non-exclusive basis to provide the services specified in Schedule 1 at such times and at such locations as the Client and the Contractor shall agree and, where applicable, for such 3rd party recipients of the services as shall have been agreed in advance. 

The Contractor shall provide the services with reasonable care and skill and to the best of their ability, and shall provide regular verbal and email updates and progress reports to the Client and 3rd party recipients of the services as agreed. 

4. Fee


The Client shall pay the Contractor for work agreed in advance at the rates set out in Schedule 2.

5. Termination

Either party may terminate this Agreement at any time on not less than 28 calendar days notice to the other, in which case the Client will pay to the Contractor the fees due in respect of Services properly provided by the Contractor up to the date of termination.   

Without limitation the Client may by notice in writing immediately terminate this Agreement if the Contractor shall:

be in breach of any of the terms of this Agreement which, in the case of a breach capable of remedy, shall not have been remedied by the Contractor within 28 calendar days of receipt by the Contractor of a notice from the Client specifying the breach and requiring its remedy;

be incompetent, guilty of gross misconduct and/or any serious or persistent negligence in the provision of their services hereunder;

fail or refuse after written instruction to provide the services reasonably and properly required of them hereunder;

conduct themselves in any manner which, in the reasonable opinion of the Client, brings or is likely to bring the Client into disrepute by association.
6. Confidential information

Subject to clause 8, the Contractor agrees to treat as secret and confidential and not at any time or for any reason without permission from the Client to disclose or permit to be disclosed to any person or otherwise make use of or permit to be made use of any unpublished information relating to the Client’s technology, or other know-how, business plans or finances or any such information relating to a supplier, customer, client or funder of the Client where the information was received during the period of this Agreement and upon termination of this Agreement for whatever reason the Contractor shall deliver up to the Client, if requested to do so, all working papers, data or other material and copies provided to or prepared by her pursuant to this Agreement.  The Contractor shall not enter into any form of confidentiality agreement with 3rd party recipients of their services without the prior agreement of the Client. 

The provisions of this clause 6 shall survive termination of this Agreement for whatever reason.

7. Indemnity

Subject to Clause 9.2, the Contractor agrees to indemnify the Client in respect of any costs, claims, loss or liability suffered by the Client (including reasonable legal costs and disbursements) as a result of any breach by the Contractor of any of the terms of this agreement.

8. Intellectual property and licensing

The Client acts on the basis that materials and Intellectual Property (IP) produced pursuant to this Agreement as defined below should be created and provided on an open source basis unless there is agreement to the contrary.  By open source, the Client means the practice of appropriation and free sharing of found and created content and making generally available works entitled to copyright protection for modification and redistribution. 

IP includes software code developed during the process of working on the Web Project. All IP rights to this code shall vest in the Contractor if and only if it is published with a GNU General Public license version 2 or later (http://www.gnu.org/copyleft/gpl.html); and pro-actively shared back to the drupal (or other used software) community. This includes patches and fixes to existing modules or whole modules. 
In the event that there is agreement that materials should not be open source, forthwith upon executing this Agreement, the Contractor shall execute an assignment of future rights in favour of the Client in the terms of the draft set out at Schedule 3.  In the event that agreement cannot be reached whether materials should or should not be open source, they shall be deemed not to be open source.

The provisions of this clause 8 shall survive termination of this Agreement for whatever reason.

9. General

This agreement shall be governed by and construed in accordance with the laws of England.

Neither party shall be liable for any breach of any term of this agreement that is the result of any cause beyond the reasonable control of the party in breach.

Any notice may be served by either party upon the other by sending it in the first class post addressed to such other party at its last known address and by email, and any such notice so sent shall be deemed in the absence of proof to the contrary to have been received within 72 hours of posting or 24 hours if sent by facsimile or by electronic mail to the correct number or address with correct answer back.
IN WITNESS whereof the parties have executed this Agreement in a manner binding upon them the day and year first before written.
	Signed for and on behalf of the Contractor

	Signature
	

	Name and position
	

	in the presence of

	Witness signature
	

	Witness name
	


	Signed for and on behalf of the Client

	Signature
	

	Name and position
	

	in the presence of

	Witness signature
	

	Witness name
	


SCHEDULE 1

Services

The following proposal from the Contractor outlines the scope of work currently agreed to be undertaken under this contract by the Contractor on behalf of Client; it is subject to ongoing amendment by agreement:

To be agreed on a case by case basis – suggested basic wording as follows:

Maintenance of the Transition Network website: 

· module updates

· security patches 
· bug fixes
· web server management

· database back-ups

· publishing system management (dev-test-live)
Development work for the Transition Network Web Project
· enhancements and additions to the software services on the Transition Network website

· enhancements and additions to the software services on affiliated websites and partner projects
Development of other software

· one off development (‘bounties’) pursuant to defined funding streams
SCHEDULE 2

Payment Schedule

The Client shall pay the Contractor for work agreed in advance at the rate of between [THIS IS THE ONLY PRIVATE TO TRANSITION, AGREE YOUR RATES WITH YOUR TECHS] per day depending on total work done during the period agreed (exclusive of value added tax). In principle, the Transition Technologists agree to share a total budget (agreed in advance) proportionately to an equitable share based on their hours of work. 

The total budget for the proposed work is £XXX (excluding VAT).  Payment will be made in arrears against the following agreed deliverables. 
	Deliverable
	Target date
	Amount

	
	
	

	
	
	

	
	
	

	
	
	

	Total (ex VAT)
	
	


Payments will be made on submission of a valid invoice, within 30 days of the invoice date.  

SCHEDULE 3

THIS ASSIGNMENT is made this 15th day of November 
BETWEEN:

(1)
“The Client”: Transition Network ltd of 43 Fore St, Totnes, Devon, TQ9 5HN and

(2)
“The Contractor”: xxx of (address)
IT IS HEREBY AGREED as follows:

1. Assignment

In consideration of payment by the Assignee (client) to the Assignor (contractor) of the sum of £1 (receipt of which is hereby acknowledged), the Assignor hereby assigns to the Assignee with full title guarantee the intellectual property, including but not limited to copyright and all rights of a like nature conferred under the laws of England (and all other countries in the world) in all documents, databases and computer programs created by the Assignee in the course of performing her or his duties pursuant to an agreement between the Assignor and the Assignee of even date and all amendments and modifications thereto made by the Assignor for the full term during which the said rights and any renewals or extensions shall subsist.  For the avoidance of doubt, any intellectual property already vested in the Contractor arising from work already existing shall remain vested in the Contractor, as shall intellectual property in work undertaken by the Contractor not pursuant to this contract for services.
2. Certificate of value

It is hereby certified that this transaction does not form part of a larger transaction or series of transactions in respect of which the amount or value or the aggregate amount or value of the consideration involved exceeds £60,000.

	Signed by the Assignor

	Signature
	

	Name and position
	

	in the presence of

	Witness signature
	

	Witness name
	

	Witness address
	

	Witness occupation
	



