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FOUNDING PROVISION

NOTE: (remove this note before completion of the contract)

Fill in / change the details in square brackets before signing the contract.
This instrument constitutes the whole Agreement between the signatory parties and sets out herein all rights and obligations arising from the legal relationship created hereby.

It is thus hereby understood that this document, with all of its terms (and annexure, if any) constitutes an offer to

 MACROBUTTON  DoFieldClick [Full Name] 
 MACROBUTTON  DoFieldClick [Capacity] 
(Client)

by

 MACROBUTTON  DoFieldClick [Full Name] 
 MACROBUTTON  DoFieldClick [Capacity] 
(Contractor)

Hereinafter referred to as the parties

And that upon the initial of every page and the full signature on the last page of this document by both mentioned parties, the Client unconditionally accepts this offer, thereby making the terms of this document legally binding on both parties.
It is also hereby understood that the annexure (if any) attached to this document will only become part of this Agreement if and when it is signed in full by both parties hereto on the last page of the said annexure.

It is hereby also explicitly stated and guaranteed that both signatory parties hereto have extensively perused the terms of this Agreement and have reconciled themselves therewith, thus accepting it as a true reflection of the full meeting of their minds.

Both parties must add their individual signatures hereunder to affirm and guarantee having perused and accepted the above declaration.

.....................................................


.........................................................
Client






Contractor

1. Interpretation, definitions and jurisdiction
1.1 Interpretation
The headings in this instrument are used for ease of reference only and will have no bearing on the interpretation of the terms of this Agreement.  Such headings shall not be deemed to govern, limit, modify of affect the scope, meaning or intent of the provisions of this Agreement or any part of it;  nor shall such headings otherwise be given any legal effect.

1.2 Definitions

The following words and terms used in the Agreement shall have the meaning given to them by die Definitions contained in this section:

1.2.1
Mala fide conduct

Conduct perpetrated by one or both of the parties to this Agreement that may necessitate arbitration proceedings as set out in this Agreement.
1.3
Jurisdiction

This Agreement shall be construed according to the laws of the Republic of South Africa applicable to agreements that are signed and performed within the Republic of South Africa.

2. Services
It is the intention of Client to engage Contractor’s services in the field of general and more specifically, to perform the following duties:

 MACROBUTTON  DoFieldClick [Insert and List Specific Duties] 
3. Suspensive conditions

This Agreement will not take effect and Contractor will have no obligation to provide services, until Client returns a signed copy of this Agreement and pays the Retainer Fee called for under clause 4.2.1.
This Agreement will take effect when Client has performed the conditions stated in clause 4.2.1 but its effective date will be retroactive to the date Contractor first provided services.  The date at the beginning of this written Agreement is for reference purposes only.  Even if this Agreement does not take effect, Client will be obligated to pay Contractor the reasonable value of any services Contractor may have performed for Client.
4. Rights and obligations

4.1

Client’s rights/Contractor’s obligations
4.1.1
Contractor is to provide services as set forth in clause 2.
4.1.2
Contractor shall provide those services reasonably required and shall take reasonable steps to keep Client informed of progress and to respond to Client’s inquiries.

4.1.3
Client has the right to an itemised bill for services rendered by Contractor.
4.2

Contractor’s rights/Client’s obligations
4.2.1
Payment of services
Client shall pay an initial Retainer fee of   MACROBUTTON  DoFieldClick [Amount] , which is based on  MACROBUTTON  DoFieldClick [Amount] per hour for a total of  MACROBUTTON  DoFieldClick [Number]  hours worked.  Client agrees to pay Contractor for services set forth in clause 2.  Upon receipt of this initial Retainer Fee, Contractor will begin with the services set forth in clause 2.
4.2.2
Fees / Compensation
At the point when the initial payment and time frame of [Number] of hours has expired, Client agrees to provide a second Retainer Fee in the amount of [Amount] for  MACROBUTTON  DoFieldClick [Number]  more hours of services as set out in clause 2.  Again work by Contractor will continue upon receipt of this Retainer Fee from Client.  This procedure will continue in the same format for any further expiration of Retainer Fees 
Retainer Fee to be paid prior to conducting any work.
4.2.3
Costs and expenses

In addition to paying fees, Client shall reimburse Contractor for all costs and expenses incurred by Contractor, including, but not limited to:

· long distance telephone calls;

· messenger and other delivery fees;

· postage;

· photocopying;

· parking;

· mileage in accordance with the Automobile Association rates;

· other similar items

Client authorises Contractor to incur all reasonable costs.  Contractor shall obtain Client’s consent before incurring any cost in excess of [Amount],  MACROBUTTON  DoFieldClick [Insert Amount in words] .
4.2.4 General obligations of client

Client shall be truthful with Contractor, co-operate with Contractor, keep Contractor informed of developments, abide by this Agreement, pay Contractor’s bills on time and keep Contractor advised of Client’s address, telephone number and whereabouts.
4.2.5 Conclusion of services
On conclusion of Contractor’s services, Contractor will, on Client’s request, deliver Client’s file to Client, along with any of Client’s property in Contractor’s possession.

5. Discharge and withdrawal

5.1
Contractor may withdraw with Client’s consent or for good cause.  Good cause includes:
· Client’s breach of this Agreement;

· Client’s refusal to co-operate with Contractor; or

5.2
Contractor has the right to discontinue work if Client has failed to pay Contractor in accordance with this Agreement.

6. Breach of Agreement and remedies

6.1
Divisibility in case of breach

Both parties hereby agree that a breach of any of the terms of this Agreement will be deemed to be a breach that does not affect the existence of the remainder of the Agreement and such breach will be eliminated to the extent (but only to the extent) necessary to remove such male fide conduct.  The remaining provisions of this Agreement shall continue in full force and effect.

6.2
Arbitration
6.2.1
Any controversies arising out of the terms of this Agreement or its interpretation shall be settled in accordance with the rules of the South African Arbitration Association, and the judgement upon award may be entered in any court having jurisdiction thereof.
6.2.2
The Parties hereby select the address respectively set out opposite its name below as its address at which all notices, legal processes and other communications must be delivered to it for the purposes of this Agreement.


Client



[Name] 






[Street Address] 


      



[City] 






[Postal Code] 






[Fax Number] 






[e-mail address] 


Contractor 


[Name] 






[Street Address] 


      



[City] 






[Postal Code] 






[Fax Number] 






[e-mail address] 

6.2.3
All notices from any of the parties hereto, shall be sent by registered mail, facsimile or by e-mail addressed to the party in alleged breach at the respective domicillium addresses set out above.  The deposit of such notice in the mail or the successful facing of such notice or the successful sending of an e-mail message, shall constitute service of the notice and the date of the particular sending action, shall be deemed to be the date of service of such notice.

6.2.4 
Any party hereto may change its address for purposes of this paragraph by written notice given in the manner provided above.
7. Force majeure

If by reason of fire, earthquake, labour dispute or strike, act of God or public enemy, any municipal ordinance, any provincial or state law, governmental order or regulation, or any cause beyond any party’s control of whatsoever nature, any of the parties are prevented from performing their duties; then any of the parties, after consulting with the other party may postpone the commencement of or suspend the rendition of any of the contractual services herein.  Such suspension shall end upon the cessation of the cause thereof.
8. Entire Agreement and non-variation stipulation

8.1 This Agreement expresses the entire understanding between both parties and both parties agree that no oral undertakings have been made with regard thereto.
8.2 This Agreement, including this non-variation clause, may be amended only by written instrument signed by both parties
8.3  The parties hereto agree that this clause 8 is entrenched and may not be amended or deleted orally so as to render this Agreement variable orally.

9. Illegality and divisibility

Nothing contained herein shall require the commission of any act or the payment of any compensation that is contrary to an express provision of law.  If there shall exist any conflict between any provision contained herein and any such law or policy, the latter shall prevail; and the provision or provisions herein affected shall be curtailed, limited or eliminated to the extent (but only to the extent) necessary to remove such conflict;  and as so modified the remaining provisions of this Agreement shall continue in full force and effect.

10. No partnership

This Agreement does not constitute a partnership of any kind between the respective parties.
11. No waiver of rights

No conduct of any kind by either party that seems to exhibit an indulgence and acceptance of any breach by either party will constitute a waiver of any rights as contained in this Agreement.  Any variation of rights as contained herein can only be altered by the process outlined in clause 8.
12. Consensus obtained by improper means

12.1 Both parties hereto warrant that no misrepresentation of any sort has induced any of them to engage in Agreement with each other as set out in this instrument and that both parties have explored and investigated all the facts and conditions pertaining hereto and therefore, shall not have a claim to have this Agreement rescinded or, alternatively, shall not have a claim for a monetary award against each other based on misrepresentation.
12.2
It is, however, understood that a claim for rescission or monetary compensation based on duress or undue influence, cannot be excluded.
13. Confidentiality

The Contractor acknowledges that during the engagement he or she may have access to and become acquainted with various trade secrets, inventions, innovations, processes, information, records and specifications owned or licensed by the Client and/or used by the Client in connection with the operation of its business including, without limitation, the Client’s business and product processes, methods, customer lists, accounts and procedures.  
The Contractor agrees that he/she will not disclose any of the aforesaid, directly or indirectly, or use any of them in any manner, either during the term of this Agreement or at any time thereafter, except as required in the course of this engagement with the Client.  
All files, records, documents, blueprints, specifications, information, letters, notes, media lists, original artwork/creative, notebooks, and similar items relating to the business of the Client, whether prepared by the Contractor  or otherwise coming into his/her possession, shall remain the exclusive property of the Client.  
The Contractor shall not retain any copies of the foregoing without the Client’s prior written permission.  Upon the expiration or earlier termination of this Agreement, or whenever requested by the Client, the Contractor shall immediately deliver to the Client all such files, records, documents, specifications, information, and other items in his/her possession or under his/her control.  
The Contractor further agrees that [he or she] will not disclose his/her retention as an independent contractor or the terms of this Agreement to any person without the prior written consent of the Client and shall at all times preserve the confidential nature of his/her relationship to the Client and of the services hereunder
SIGNED at  MACROBUTTON  DoFieldClick [Place]  on  MACROBUTTON  DoFieldClick [Day, Month, Year] 
.....................................................

(Client Signature)

.....................................................

(Client Name)

SIGNED at  MACROBUTTON  DoFieldClick [Place]  on  MACROBUTTON  DoFieldClick [Day, Month, Year] 
...........................................................

(Contractor Signature)

...........................................................

 (Contractor Name)

Be Virtual Assistant Wise


          Knowledge + Partnership = Success




















RETAINER AGREEMENT











Disclaimer:  This is a basic sample agreement and is presented for informational purposes only.  This document does not constitute legal advice.  This information may or may not reflect the most current legal developments in South Africa.  Users should check applicable laws and consult proper legal counsel with regard to business matters.  Remove from document once read and understood.
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