Precedent Services Agreement

DATE: [date]

PARTIES:

(1) 
[COMPANY NAME], a company incorporated in [jurisdiction] (registration number [number]) having its registered office at [address]] (the “Supplier”); and

(2) 
[COMPANY NAME], a company incorporated in [jurisdiction] (registration number [number]) having its registered office at [address]] (the “Customer”).

BACKGROUND:

(A)
[Insert explanation of the background to this Agreement.]

(B)
[For example, “The Supplier has expertise in the provision of the Services, and the Customer wishes the Supplier to supply the Services to the Customer; the parties have agreed that it will do so on the terms of this Agreement”.]

AGREEMENT:

1.
Definitions and interpretation

1.1
In this Agreement:

“Affiliate” means a company, firm or individual that Controls, is Controlled by, or is under common Control with the relevant company or firm;

“Agreement” means this agreement (including the Schedule) and any amendments to it from time to time;

“Business Day” means any week day, other than a bank or public holiday in [jurisdiction];

“Charges” means [the charges specified in the Schedule / the Supplier's Hourly Rate multiplied by the number of man-hours spent by the Supplier's personnel performing the Services] [plus the Expenses] payable by the Customer to the Supplier, which may be varied in accordance with Clause [5];

“Control” means:

(a)
the legal power to directly or indirectly control the management of a company, firm or other entity;

(b)
the right to select the majority of the directors (or their equivalent) of a company, firm or other entity; and/or

(c)
ownership of more than 50% of the voting shares in a company;

and “Controlled” will be construed accordingly;

“Effective Date” means [the date of execution of this Agreement];

[“Expenses” means the following expenses reasonably necessary for, and incurred exclusively in connection with, the performance of the Supplier's obligations under this Agreement:

(a)
travel expenses;

(b)
accommodation expenses;

(c)
subsistence expenses; and

(d)
[other expenses];]

“Force Majeure Event” means an event, or a series of related events, that is outside the reasonable control of the party affected (including power failures, industrial disputes affecting any third party, changes to the law, disasters, explosions, fires, floods, riots, terrorist attacks and wars);

[“Hourly Rate” means the Supplier's [standard] hourly labour rate as specified in the Schedule and varied in accordance with Clause [5];]

[“Minimum Term” means the period specified as such in the Schedule;]

[“Premises” means the premises of the Customer where the Services will be provided, in whole or part, by the Supplier, as specified in the Schedule;]

“Schedule” means the schedule attached to this Agreement;

“Services” means the services supplied by the Supplier to the Customer under this Agreement (details of which are set out in the Schedule);

“Term” means the term of this Agreement; and

“Year” means a period of 365 days (or 366 days if there is a 29 February during the relevant period) starting on [the Effective Date] or on any anniversary of [the Effective Date].

1.2
In this Agreement, a reference to a [statute or statutory provision or regulation] includes a reference to that [statute or statutory provision or regulation] as modified, consolidated and/or re-enacted from time to time.

1.3
The Clause
 headings do not affect the interpretation of this Agreement.

2.
Appointment and Term

2.1
The Customer hereby appoints the Supplier as its supplier of the Services during the Term.

2.2
This Agreement will come into force on the Effective Date and will continue in force [indefinitely, unless and until terminated in accordance with Clause [8] / for a fixed period of [5 Years], after which it will terminate automatically, unless previously terminated in accordance with Clause [8]].

3.
Services

3.1
The Supplier will supply the Services to the Customer in accordance with the terms of this Agreement.

3.2
The Supplier will [use reasonable endeavours to] meet the timetable for the provision of the Services set out in the Schedule.

3.3
The Supplier may [not] sub-contract the provision of the Services without the prior written consent of the Customer; providing that if the Supplier does sub-contract the provision of the Services [with the written consent of the Customer], the Supplier will remain liable to the Customer for the performance of the sub-contracted obligations.


...

This is a sample document, showing the first few sections of a premium precedent available from:

http://www.contractology.com
�	This services agreement template is designed for use in relation to a range of different business-to-business services.  It is not suitable for use where a service is being provided to consumers.  It can be adapted to be Supplier-friendly, Customer-friendly or balanced.


		


�	The date should be the date of signature; if the parties sign on different dates, it should be the date of the last signature.





�	Where a party to the contract is a sole trader or partnership rather than a company, the following party definitions may be used: 





	sole trader: “[[INDIVIDUAL NAME] trading as [business name], which has its principal place of business at [address] (the “[Supplier/Customer]”).]”





	partnership: “[[PARTNERSHIP NAME], a partnership established under [applicable] law having its principal place of business at [address] (the “[Supplier/Customer]”).]”





�	This is the date from which the provisions of the Agreement come into effect: see Clause 2.2.





�	Delete this definition if no expenses will be paid.  Otherwise, you should carefully define the scope of permitted expenses.  How will mileage be calculated? Is air travel permitted? Are any expenses capped?  See Clause 5.8 for the application of this definition.





�	Delete this definition if the Charges will not be calculated (in whole or part) by reference to an hourly rate.





�	Delete if there is no Minimum Term: see Clause 8.1.





�	Delete if none of the Services will be provided at the Customer's premises or the premises of a third party whom the Customer can direct.





�	In different jurisdictions there are different ways of referring to discrete contractual provisions.  Alternatives to "Clause" include "Section" and "Article".








