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GROUP OF ASSOCIATED FIRMS





Independent Contractor Agreement
entered into and between

ABC
(“ABC”)

and
XYZ

(“the Contractor”)

	DELETE
This Independent Contractor Agreement is appropriate for the appointment of a contractor who is not an employee. This agreement is not intended to be a detailed Services or Service Level Agreement. 

Careful attention should however be paid to the deeming provisions of the Basic Conditions of Employment Act, 1997 in respect of who is deemed to be an “employee” as well as the provisions of the Income Tax Act in respect of independent contractors and personal services companies.
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1. PARTIES

The parties to this independent contractor agreement are -

1.1. ABC (“ABC”);
  and
1.2. ___________________________, with identity number _____________________________ (“the Contractor”)

2. APPOINTMENT

With effect from the commencement date, as determined in clause 3 hereunder, ABC hereby appoints the Contractor to provide the services (“Services”), the scope of which Services is as set out in Annexure A attached hereto, and the Contractor agrees to provide the Services to ABC on the terms and conditions recorded in this agreement and its annexures.

3. PERIOD OF AGREEMENT

The appointment of the Contractor by ABC in terms of this agreement shall commence on [insert date] ("the commencement date"), and shall thereafter endure for a period of [insert period] whereupon it shall terminate unless terminated earlier in accordance with its terms or extended by mutual agreement of the parties.

4. RIGHTS AND OBLIGATIONS OF ABC
ABC undertakes -

4.1. to remunerate the Contractor for its Services in accordance with clause 6;

4.2. to provide all necessary logistical support and introduction to the Contractor so as to enable it effectively to render the Services;  and

4.3. to co-operate with the Contractor at all times for purposes of facilitating a timeous and efficient delivery of the services.

5. RIGHTS AND OBLIGATIONS OF THE CONTRACTOR

The Contractor undertakes-
5.1. to perform the Services according to good industry practice and with the highest degree of care, diligence and commitment to providing a service reasonably required to the satisfaction of ABC;
5.2. to devote the necessary time and attention to providing the Services, and not to engage in any business or activity that will prevent the Contractor from providing the Services;
5.3. to maintain, at all times, the highest degree of good faith towards ABC and to ensure that no conflict of interest materialises, and in the event of a conflict of interest arising, to immediately advise ABC of same, upon which advice ABC shall, in its sole and absolute discretion, decide whether to proceed with the agreement or to terminate it forthwith. Failure by the Contractor to advise ABC of any conflict of interest shall amount to a material breach of this agreement and shall entitle the ABC to terminate the agreement forthwith;
5.4. to render the Services in accordance with the deliverables, timeframes and specifications, as set out in Annexure A hereto as may amended by written agreement of the parties from time to time;
5.5. to take out, at its own cost, appropriate insurance coverage against loss arising out of negligence, malpractice or unprofessional conduct of the Contractor;

5.6. to respect and observe all applicable laws and the rules of any applicable professional regulatory body;  and
5.7. to provide ABC with any information and reports reasonably requested by ABC in connection with the Services.

6. FINANCIAL PROVISIONS

6.1. During the term of this agreement and in consideration for the Services provided by the Contractor to ABC, ABC will pay the Contractor the fees as specified in the payment schedule attached hereto as Annexure B upon the rendering of an invoice by the Contractor.
6.2. The monthly / weekly / daily / per service [delete whichever is not applicable] compensation payable by ABC to the Contractor in terms of this clause 6 shall be payable within [insert period] days of receipt by ABC of a valid invoice from the Contractor. 

6.3. It is recorded that the remuneration payable to the Contractor as provided for, is inclusive of Value Added Tax (“VAT”) and disbursements. In invoicing ABC the Contractor will distinguish the relevant VAT and disbursement components from the fees charged by the Contractor for the Services and ABC will approve all pre-agreed disbursements reasonably incurred by the Contractor in carrying out the Services.

6.4. The remuneration payable in terms of this clause 6 shall be payable into such bank account as the Contractor may notify ABC from time to time.
7. OTHER BENEFITS

It is recorded that no other benefits shall be payable by ABC to the Contractor for the rendering by the Contractor of services in terms of this agreement.

8. INDEMNITY

In addition to and without prejudice to any other indemnity or obligation contained or contemplated in this agreement, the Contractor shall be liable to ABC for and hereby indemnifies ABC, its directors, partners, officers, employees, representatives and agents and holds them harmless and keeps them so indemnified and harmless in full against any claim (including but not limited to legal costs incurred in defending any third party claims or enforcing this indemnity) by any third party against ABC, attributable to or arising (whether directly or indirectly) from the Contractor's fault or negligence or default by the Contractor in respect of any of its obligations in terms of this agreement and/or its annexures or attributable to or arising from any act or omission on the part of any subcontractor or person appointed by the Contractor.

9. STATUS OF PARTIES

It is recorded that, notwithstanding any provision to the contrary in this agreement, the status of the Contractor shall be that of an independent contractor, and nothing in this agreement shall be construed as creating a partnership or a contract of employment between ABC and the Contractor, and the Contractor will not be, or deemed to be, an agent of ABC or hold itself out as having authority or power to bind ABC in any way.
10. ALLOWANCE OF AUTHORITY

The Contractor shall at all times strictly execute his tasks, duties and obligations in terms of this agreement in accordance with instructions given by ABC through any representative of ABC being duly authorised thereto.

11. BREACH OF CONTRACT

Should the Contractor commit any breach of any term or condition of this agreement and fail to remedy such breach within 7 (SEVEN) days of receipt of a notice from ABC calling upon the Contractor to rectify such breach, ABC shall, without prejudice to any other rights which it may have, be entitled to immediately cancel this agreement.
12. CONFIDENTIALITY
12.1. The Contractor acknowledges that it may, in the course of the performance of the Services, gain access to and become acquainted with the techniques, methods and processes, trade secrets, data, information technology, software, business associates, clients, and other private, sensitive and confidential information (“Confidential Information”) of ABC.
12.2. The Contractor accordingly undertakes, for the duration of this agreement as well as after the termination thereof, not to directly or indirectly, utilize, disclose or make public to any third party any Confidential Information of ABC and to keep any Confidential Information secret and confidential at all times, unless such disclosure takes place in the ordinary course of the rendering of the services in terms of this agreement.
12.3. The Confidential Information shall not include-

12.3.1. information which was known to the Contractor prior to its receipt from ABC;
12.3.2. information which is or lawfully becomes generally available to the public;

12.3.3. information which is lawfully acquired from third parties who have a right to disclose such information;
12.3.4. information which by mutual agreement is released from confidential status;  and
12.3.5. information which is required to be disclosed in response to a valid order of court or other governmental agency or if disclosure is otherwise required by law, and the Contractor will provide ABC with prompt written notice if such disclosure is required, and shall limit the disclosure to the minimum necessary to comply with the law.
13. MISCELLANEOUS
13.1. The Contractor shall not, without the prior written approval of ABC assign, cede, delegate, transfer or otherwise dispose of any right or obligation under this agreement to any other person.
13.2. No provision of this agreement (including, without limitation, the provisions of this clause) may be amended, substituted or otherwise varied, and no provision may be added to or incorporated in this agreement, except (in any such case) by an agreement in writing signed by the duly authorised representatives of the parties.

13.3. Any relaxation, indulgence or delay (collectively referred to as “Indulgence”) by either party in exercising, or any failure by either party to exercise, any right under this agreement shall not be construed as a waiver of that right and shall not affect the ability of that party subsequently to exercise that right or to pursue any remedy, nor shall any Indulgence constitute a waiver of any other right (whether against that party or any other person).

13.4. The waiver of any right under this agreement shall be binding on the waiving party only to the extent that the waiver has been reduced to writing and signed by the duly authorized representative(s) of the waiving party.

13.5. This agreement supersedes all prior agreements, representations, communications, negotiations and understandings between the parties concerning the subject matter of this agreement.

13.6. Whenever possible, each provision of this agreement shall be interpreted in a manner which makes it effective and valid under applicable law, but if any provision of this agreement is held to be illegal, invalid or unenforceable under applicable law, that illegality, invalidity or unenforceability shall not affect the other provisions of this agreement, all of which shall remain in full force.

13.7. This agreement may be executed in any number of identical counterparts, all of which when taken together shall constitute one agreement. Any single counterpart or a set of counterparts taken together which, in either case, are executed by the parties shall constitute a full original of this agreement for all purposes. 

13.8. All notices and any other communications whatsoever (including, without limitation, any approval, consent, demand, query or request) by either party in terms of this agreement or relating to it shall be given in writing, and shall be sent by registered post, or delivered by hand, or transmitted by facsimile or electronic mail to the recipient party at its relevant address set out below: 
13.8.1. if to ABC at:
Address:


[(]

Postal address:

[(]

Facsimile number:

[(]

Electronic mail address:
[(]

Marked for the attention of:
[(]

13.8.2. if to the Contractor at:
Address:


[(]

Postal address:

[(]

Facsimile number:

[(]

Electronic mail address:
[(]

Marked for the attention of:
[(]

13.9. Either party may, by written notice to the other party, change any of the addresses at which, or the designated person for whose attention those notices or other communications are to be given.

13.10. Any notice or other communication given by any party to the other party which –

13.10.1. is sent by registered post to the addressee at its specified address shall be rebuttably presumed to have been received by the addressee on the 7th (SEVENTH) day after the date of posting;  or

13.10.2. is delivered by hand during the normal business hours of the addressee at its specified address shall be rebuttably presumed to have been received by the addressee at the time of delivery;  or 

13.10.3. is transmitted by facsimile copier to the addressee at the addressee’s specified facsimile number shall be rebuttably presumed to have been received by the addressee on the date of transmission as indicated on the sender’s facsimile transmission report;  or

13.10.4. is transmitted by electronic mail to the addressee at the addressee’s specified electronic mail address shall be rebuttably presumed to have received by the addressee on the date of transmission as reflected on the sender’s electronic mail records.

13.11. The parties choose their respective physical addresses in clause 13.8 as their respective domicilia citandi et executandi at which all documents relating to any legal proceedings to which they are a party may be served. If that address is changed to another address which is not a physical address in the Republic of South Africa, then the original address shall remain the domicilium citandi et executandi of the relevant party until it nominates a new physical address within the Republic of South Africa in writing, to be its new domicilium citandi et executandi.

13.12. The parties agree to perform, or procure the performance, of all further things, and execute and deliver (or procure the execution and delivery) of all further documents, as may be required by law or as may be desirable or necessary to implement or give effect to this agreement and the transactions contemplated therein.
14. COSTS

[OPTION 1]

Each Party shall pay its own costs relating to and in connection with the negotiation, preparation, drafting and signature of this agreement, and any amendments thereto.
[OPTION 2]

ABC shall pay all costs in respect of the preparation and finalisation of this agreement, as well as all stamp duty payable thereon.
Thus done and signed at..........................................on this............day of............................20..........
As witnesses:

________________________________



For and on behalf of

[ABC]









by

________________________________

_____________________________

who warrants his/her authority hereto
Thus done and signed at..........................................on this............day of............................20..........
As witnesses:

________________________________



For and on behalf of

[CONTRACTOR]









by

________________________________

_____________________________

who warrants his/her authority hereto
ANNEXURE A: SERVICE DESCRIPTION

[to be inserted depending on the nature of the contractor’s responsibilities]

ANNEXURE B: PAYMENT PROVISIONS
[to be inserted]










� Insert appropriate citation.


� The independent contractor agreement will primarily involve a natural person, as the appointment of a legal entity as a contractor, is usually typified as a service agreement, mandate agreement or contractor agreement. Also note the requirements of the Basic Conditions of Employment Act, 1997 regarding the deeming provisions as to when an person is an independent contractor or an employee.


� Delete this clause if not applicable.
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