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THIS AGREEMENT is made on 06th January 2017 between:
() Muhammad Hassan, resident of Flat.No,27-G,Al-Fasir Square, F.B.Area, Karachi, Pakistan (‘the

Consultant’) and

(i) Learning Resource Network whose registered office is at Unit 211, Burford Road Business Centre, 11
Burford Road, Stratford, London, E15 2ST (‘the Client').

1. DEFINITIONS

In this Agreement, the following expressions shall, save where the context otherwise requires, have the

following meanings:

Agreement:

Background IPR

Confidential
Information:

Deliverables:

Field:

Force Majeure:

Intellectual Property
Infringement:

means this agreement;

means all Intellectual Property Rights (regardless of the form or medium in
which they are disclosed or stored) (i) owned by or licensed to a party prior to
the commencement of the Agreement or (ii) subsequently generated by a party
outside this Agreement and which is provided by such party to the other party for
use of or for the provision of the Deliverables under this Agreement (but
specifically excluding any New Material);

means information of a confidential nature (regardless of the form or medium in
which it is disclosed or stored) including, but not limited to, trade secrets or
secret or confidential operations and extends to information relating to the
Client’s (or any of its subsidiaries): business; processes; strategy; operations;
specifications; technology; know-how; organisation; business affairs; finances;
dealings; transactions; customer, client and supplier lists or other information
whether relating to the Client or any customer of or supplier to the Client and
any such similar information which the Consultant has come to know, has
received, or obtained by reason of or pursuant to this Agreement;

means any document, piece of equipment, data listing, product, process,
system, design, computer program, advice, information or other creation,
invention or development required to be delivered to the Client as part of the
Objective or the consultancy services to be provided by the Consultant under
this Agreement;

means External Consultant (Web Developer)

means any event or circumstance beyond the reasonable control of either party
by the exercise of all reasonable diligence, which prevents or impedes due
performance of the obligations of such party under this Agreement, including
(but not limited to) acts of God, civil commotion or restraints by civil authorities
including acts of local government and parliamentary authority, extreme weather
conditions; and labour disputes of whatever nature including, without prejudice
to the generality of the foregoing, work to rule, strikes and lockouts (other than
labour disputes by the employees of the party claiming force majeure only),
perils of the sea or air, fire, flood, drought, explosion, pandemic, embargo, riot,
war, sabotage and terrorism, provided that the mere shortage of labour
materials, equipment or supplies shall not constitute an event of force majeure
unless caused by events or circumstances which are themselves an event of
force majeure;

means any use by the Client of any New Material and/or any Background IPR
which infringes the Intellectual Property Rights or any other rights of a third
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party;

Intellectual Property ~ means patents, all rights to inventions, prototypes, products, discoveries,

Rights: techniques or processes, systems, data, information, copyright and related
rights, moral rights, trademarks and service marks, trade names, domain
names, brand names, rights to goodwill, rights in design, rights in computer
software (including source code and object code), database rights, rights in
Confidential Information (including know how and trade secrets) and any other
intellectual property rights in each case whether registered or unregistered and
including all applications (or rights to apply) for, and renewals or extensions of,
such rights and similar or equivalent rights which subsist or will subsist now or in
the future in any part of the world,;

New Material: means any and all Intellectual Property Rights generated by the Consultant
arising solely and directly in pursuance of the Objective and the Deliverables
under this Agreement;

Obijective: To design and develop LRN main website on CMS and design & development of
the stakeholder verification, candidate portal, centre portal, LRN staff portal and
assessor portal.

2. INTERPRETATION

2.1. The headings to clauses are inserted for convenience only and shall not affect the construction of
this Agreement.

2.2. Inthis Agreement, references to statutory provisions shall be construed as references to those
provisions as amended or re-enacted or as their application is modified by other provisions
(whether before or after the date of this Agreement) from time to time and shall include references
to any provisions of which they are re-enactments (whether with or without modification).

2.3. Where any party is more than one person:

2.3.1. that party’s obligations in this Agreement shall take effect as joint and several
obligations,

2.3.2. anything in this Agreement which applies to that party shall apply to all of those persons
collectively and each of them separately, and

2.3.3. the benefits contained in this Agreement in favour of that party shall take effect as
conferred in favour of all of those persons collectively and each of them separately.

2.4. References to any party shall include, where the context permits, that party’s successor in title.

2.5. References in this Agreement to anything which any party is required to do shall include, where
the context permits, a requirement to comply with and/or observe and perform.

2.6. References in this Agreement to anything which any party is required to do or not to do shall
include their acts, defaults and omissions, whether:

2.6.1. direct or indirect,
2.6.2. on their own account, or
2.6.3. for or through any other person, and
those which that party permits or suffers to be done or not done by any other person.
2.7. The obligations and restrictions imposed by this Agreement are in addition to, and not in
substitution for, the obligations and restrictions imposed or implied by law.
3. BACKGROUND

3.1. The Consultant has specialist skills and expertise in the Field. The duties and responsibilities of
the Consultant are defined in the Objective.

3.2. The Consultant is an independent contractor who has agreed to act as a consultant to the Client
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providing specialist skills and expertise in the manner and on the terms specified below.

4. APPOINTMENT

5.

6.

7.

4.1. The Client appoints the Consultant to be a consultant from 06th January 2017 until either the
Consultant or the Client gives the other 1 month's notice subject to completion of any project.
KEY PERSONNEL

5.1. The consultancy services shall be performed by the Consultant personally and may not be
assigned or subcontracted. The Consultant warrants that he is competent and has the necessary
skills, qualifications and experience to perform the consultancy services to the reasonable
satisfaction of the Client.

THE FEE

6.1. The Client shall pay the Consultant a fee of PKRS.40,000 per month.

6.2.  All sums payable under this Agreement, unless otherwise stated, are inclusive of VAT and other
duties or taxes.

6.3. The Consultant shall deliver invoices to the Client in three stages supported by detailed
timesheets setting out the work done by the Consultant and the time expended during the period
covered by the invoice. The Client shall pay such invoices within 45 days of receipt.

6.4. Inthe event of the Consultant becoming registered for VAT or a similar duty in respect of the
moneys due under clause 6.1, the VAT or similar duty shall be payable in addition.
OBLIGATIONS OF CONSULTANT
7.1. The Consultant shall:
7.1.1. act as a consultant to the Client;

7.1.2. use their best endeavours to achieve the Objective and deliver any Deliverables and
promote, develop, maintain and extend the business of the Client and its reputation;

7.1.3. act honestly and in good faith and not do anything which is harmful to the Client;

7.14. act jointly with one or more other persons as the Client may from time to time direct;

7.1.5. do all things in the ordinary course of business which the Client reasonably considers
necessary or proper in its interests;

7.1.6. devote sufficient time and attention to achieve the Objective;

7.1.7. deal in an efficient and prompt manner with all requests that emanate from the Client or

one of its duly authorised representatives;

7.1.8. both during the duration of this Agreement and after its termination, keep confidential
and not divulge, communicate to any person, or make use of, and use best endeavours
to prevent the publication or disclosure of all Confidential Information save that this
restriction shall not apply to Confidential Information that is already in the public domain
through no fault of the Consultant at the time of the Consultant's disclosure;

7.1.9. do all things reasonably required by the Client to give effect to this Agreement and the
Objective;

7.1.10. at all times comply with:

7.1.10.1.  all applicable rules of law that affect or may have an effect upon the Client
(including, but not limited to, Part V of the Criminal Justice Act 1993, the
Data Protection Act 1998 and the Bribery Act 2010);

7.1.10.2. all regulatory obligations of the Client;

7.1.10.3. any fiduciary duties of the Client;

7.1.10.4. any codes of conduct notified by the Client (as amended from time to time);
7.1.11. not act in a way that may result in the Client incurring criminal or civil liability;

7.1.12. promptly disclose to the Client any information that comes into the Consultant's
knowledge or possession which adversely affects the Client, which includes reporting
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any wrongdoing or proposed wrongdoing by the Consultant or any other member of the
Client's staff including employees, workers, directors or partners of the Client, as soon
as the Consultant is aware of it;

7.1.13. do all things reasonably required by the Client to perfect or protect the rights of the
Client including, without limitation, giving or obtaining confidentiality undertakings or
licences acceptable to the Client in relation to:

7.1.13.1. Sharing any records or information belonging to the Client;
7.1.13.2. The consultancy services or Objectives or the Deliverables;
7.1.13.3. The Client's Intellectual Property Rights and Background IPR;
7.1.13.4. The New Materials.

7.1.14. atall times have due regard to the data protection principles and compliance with their
duties under the Data Protection Act 1998 or any statutory re-enactment thereof and all
regulations deriving therefrom.

8. INTELLECTUAL PROPERTY RIGHTS

8.1.

8.2.

8.3.

8.4.

8.5.
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Each party retains ownership of its own Background IPR. The Consultant grants the Client a non-
exclusive, royalty free, perpetual, non-terminable licence to its Background IPR to the extent
required to allow the Client to enjoy the output of the Objective including the Deliverables. The
Client grants the Consultant a non-exclusive, royalty-free, (without the right to sublicense), licence
to its Background IPR to the extent necessary (if at all) to allow the Consultant to achieve the
Objective and deliver the Deliverables.

The Consultant shall consider whether and if so by what means New Material can be invented
and/or developed.

All New Material shall become the sole property of the Client and the Consultant hereby
irrevocably assigns all rights, title and interest in and to the New Material to the Client upon
creation. Where appropriate, the Consultant waives any moral rights in the New Material in
accordance with the Copyright, Designs and Patents Act 1988.

The Consultant shall:
8.4.1. promptly communicate full particulars of all New Material to the Client, and

8.4.2. where appropriate execute all documents and do all things at the Client's cost which the
Client requires to obtain protection for the New Material in any country or to vest the
New Material in the Client.

The Consultant will indemnify and hold harmless the Client against any loss, injury or damage
(including any legal costs and expenses and any compensation costs and disbursements paid by
the Client to compromise or settle any claim) suffered by the Client in consequence of any claim
made against the Client in respect of any Intellectual Property Infringement provided that the
Consultant shall be entitled at their option and strictly at their own expense within a reasonable
time (time being of the essence) either to:

8.5.1. procure the right for the Client to continue using the New Material as appropriate;

8.5.2. to make such alterations, modifications or adjustments to the New Material so that it
becomes non-infringing without incurring a material diminution in performance, value or
function; or

8.5.3. replace the New Material with non-infringing substitutes provided that such substitutes

do not entail a material diminution in performance, value or function;

provided that in the event of a claim of Intellectual Property Infringement:

8.5.4. The Client shall notify the Consultant of any claim in respect of which the Client wishes
to be indemnified as soon as reasonably possible upon becoming aware of the same;

8.5.5. The Client shall give the Consultant sole conduct of the defence or settlement of any
claim;

8.5.6. The Client shall not at any time admit liability or otherwise settle or compromise any

claim except upon the express instructions of the Consultant; and
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8.5.7. The Client shall provide such assistance as the Consultant shall reasonably require in
respect of the conduct of the defence or settlement of the claim provided that the
Consultant shall meet the reasonable costs of the Client incurred in providing such
assistance.

9. NOT APARTNERSHIP OR AGENCY

9.1.
9.2.

9.3.

The Consultant is an independent contractor for all purposes of this Agreement.

The Consultant and the Client declare that they are not partners and nothing in this Agreement
shall be construed as creating a partnership between them.

Nothing in this Agreement shall be construed as creating the relationship of principal and agent
between the Client and the Consultant.

10.STATUS AND TAX LIABILITIES

10.1.

The parties declare that it is their intention that the Consultant shall have the status of a self-
employed person and shall not be entitled to any pension, bonus or other fringe benefits from the
Client, and it is agreed that the Consultant shall be responsible for all income tax liabilities and
national insurance or similar contributions in respect of their fees, and the Consultant agrees to
indemnify the Client against all demands for any primary Class 1 national insurance contributions
and any income tax, penalties and interest made against it in respect of the Consultant's services
hereunder and against its costs of dealing with such demands.

11.EXPENSES

11.1.

The Consultant may include in an invoice a claim for out-of-pocket expenses reasonably incurred
by them in the proper provision of their services hereunder provided that:

11.1.1. onrequest, the Consultant shall provide the Client with such vouchers or other evidence
of actual payment of such expenses as the Client may reasonably require;

11.1.2.  before incurring expenses in excess of £10.00 (Ten), the Consultant has provided the
Client with an adequately detailed written explanation of the reasons for incurring the
expenses and an estimate of their cost and the same has been agreed by the Client.

12. TERMINATION

12.1.

12.2.

12.3.

12.4.

Without limitation either party may, by notice in writing, terminate this Agreement if the other party
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 party in breach within 21 days of receipt by the party
in breach of a written notice specifying the breach and requiring its remedy;

Either party can terminate this Agreement with immediate effect if:

12.2.1. the other gives notice to its creditors or any of them that it has suspended or is about to
suspend trading; or

12.2.2.  the other petitions for a bankruptcy order or has a bankruptcy order made against them
or takes the benefit of any legislation for the relief of insolvent debtors or make any
composition with creditors; or

12.2.3.  the other shall be unable to pay its debts within the meaning of Section 123 of the
Insolvency Act 1986, or if an order shall be made or resolution passed for the winding
up of the other (otherwise than for the purpose of and followed by a solvent
reconstruction or amalgamation), or if an administration order shall be made in respect
of the other or if the other shall become insolvent or shall make any assignment for the
benefit of creditors generally, or has a receiver appointed over all or any part of its
assets, or takes or suffers any similar action in consequence of debt.

If the Client does not pay the Consultant the fees set out in clause 6.1 within 60 days of them
becoming due, the Consultant may immediately end this Agreement.

Without limitation, the Client may, by notice in writing, immediately terminate this Agreement if the
Consultant:

12.4.1. is incompetent or guilty of serious or persistent negligence in the provision of the
Deliverables or the services hereunder;
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12.5.

12.6.

12.4.2. fails or refuses after written instruction to provide the Deliverables or the services
reasonably and properly required from them;

12.4.3. fails to resolve a conflict of interest under clause 14;

12.4.4. conducts themselves in any manner which, in the reasonable opinion of the Client,
brings or is likely to bring, the Client into disrepute by association;

12.4.5. materially breaches any of their obligations under paragraph 7;

12.4.6. is, in the reasonable opinion of the Client, guilty of serious misconduct, such as, but not
limited to:

12.4.6.1.  theft, fraud and deliberate falsification of records such as time-sheets,
expense forms and documents or information regarding qualifications and
immigration status provided either when applying for a role or after
recruitment

12.4.6.2. fighting, assaulting, bullying, harassing, victimising or discriminating against
another person

12.4.6.3. deliberate and serious damage to the Client's property

12.4.6.4. being convicted of a criminal offence which the Client reasonably believes
will detrimentally affect the Consultant's ability to perform their obligations
under this agreement or provide the Deliverables or the services, their
relationship with the Client's customers, business partners or staff; or the
business relationship the Client has with its customers, suppliers or
business partners;

12.4.6.5. a breach of the Client's health and safety policy which caused injury to
others or put others at risk of injury;

12.4.6.6. making an offensive, false or defamatory comment about any individual or
organisation, whether orally or in writing (such as through use of social
networking websites or internet blogs);

12.4.6.7. being concerned or interested in action which is damaging to or in
competition with the Client's business

12.4.6.8.  serious incapability through alcohol or being under the influence or in
possession of illegal drugs.

Notwithstanding the foregoing, the Client may not terminate this Agreement solely by reason of the
absence through iliness or injury of the Consultant unless such illness or injury prevents the
Consultant from providing any services to the Client for a consecutive period of four weeks or for
an aggregate period of 3 weeks in any 6 calendar months.

Upon termination of this Agreement for any reason, the Consultant shall, at the request of the
Client, deliver up to the Client all records in any medium including documents, drawings, notes,
working papers, computer disks and tapes or other material and copies provided to or prepared by
the Consultant pursuant to this Agreement and all other property belonging to the Client in its
possession or control including, without limitation, the Confidential Information, Client Background
IPR and a copy of any New Material not already delivered to the Client.

13.EFFECT AND CONSEQUENCE OF TERMINATION

13.1.

13.2.

The Consultant’s engagement shall not continue at any time after it has been terminated by the
Client notwithstanding that the termination is without prior notice or by shorter notice than provided
for in this Agreement.

The expiration or earlier termination of this Agreement shall not affect:
13.2.1. such of its provisions as are expressed to operate or have effect afterwards, or

13.2.2.  any right of action already accrued to either party in respect of any breach of this
Agreement by the other party.

14.CONFLICT OF INTEREST

The Consultant warrants that, to the best of their knowledge, there is no conflict of interest nor is there
likely to be any conflict of interest affecting their performance of this Agreement. If a conflict or risk of a
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conflict of interest arises, the Consultant will immediately give notice of the conflict of interest, or the risk
of it, to the Client and will demonstrate measures to ensure the situation is managed to avoid any
adverse effect. If the Client notifies the Consultant that the conflict of interest is unacceptable (whether at
the time the conflict is first notified or subsequently) and the Consultant does not resolve the matter
forthwith (time being of the essence) to the satisfaction of the Client, then the Client shall be entitled to
terminate this Agreement with immediate effect under clause 12.

15.PROPER LAW AND JURISDICTION

15.1. The parties shall comply with all applicable laws, rules, regulations and codes of practice in
respect of all activities conducted under this Agreement.

15.2. This Agreement is governed by and construed in all respects in accordance with the Law of
England and Wales.

15.3. The Client and the Consultant irrevocably submit to the exclusive jurisdiction of the courts of
England and Wales.

16.ENTIRE AGREEMENT

16.1. The Client and the Consultant acknowledge that this Agreement contains the whole agreement
and understanding between them and neither has relied upon any oral or written representations
made by the other.

16.2. Both the Client and the Consultant have entered into this Agreement as a result of their own
independent investigations into all matters relevant to this Agreement.

16.3. This Agreement supersedes any previous agreements between the Client and the Consultant
whether written or oral.

16.4. Any previous agreement that there has been is cancelled from the date of this Agreement but
without prejudice to any rights that have already accrued.

17.SEVERANCE AND INVALIDITY

17.1. Inthe event that any provision of this Agreement shall be found by a court to be unreasonable or
unenforceable or void, that part shall be severed and the remainder of this Agreement shall be
enforceable with such deletion or modification as may be necessary to make it effective. If any
period is held to be unreasonable or unenforceable or void, that period shall be reduced and the
remainder of this Agreement shall be enforceable with such period as is found to be reasonable
and valid in substitution for any period or periods contained in this Agreement.

18.FORCE MAJEURE

18.1. Neither party shall be in breach of this Agreement, nor liable for any failure or delay in
performance of its obligations under this Agreement if such breach or failure is due to an event of
Force Majeure. Where either party is prevented or delayed in the performance of any of its
obligations under this Agreement by an event of Force Majeure it shall promptly give written notice
to the other party giving details of such event of Force Majeure and the extent and likely duration
whereupon such obligations shall be suspended due to the event of Force Majeure.

18.2. Aparty affected by an event of Force Majeure shall make every reasonable effort to minimise the
effects thereof and shall promptly resume performance as soon as reasonably possible after
termination of the event of Force Majeure.

18.3. Where the period of non-performance in relation to any event of Force Majeure exceeds 60 Days
from the date of notice of such event of Force Majeure, either party may by serving written notice
on the other terminate this Agreement with immediate effect.

19.COUNTERPARTS

This Agreement may be executed in counterparts all of which together shall constitute one and the same
instrument and all counterparts shall be deemed to be originals

20.NOTICE

If any notice is required or authorised to be given by the Client or Consultant to the other, it may be
served by any of the means set out in the first column of the table below and shall be deemed to have
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been served at the expiration of the period set out in the second column of the table. All words and
expressions used shall, where the context so admits, have the meanings set out in the Civil Procedure

Rules 1998:

First class post (or an alternative service which

provides for delivery on next business day)

The second day after it was posted.

Second class post

Document Exchange

The fourth business day after the date of posting,
unless the contrary is shown.

The second day after it was left at the document
exchange.

Delivering the document to or leaving it at a
permitted address

The day after it was delivered to or left at the
permitted address.

Personal service

The day it was served. If a document is served
personally after 5pm on a business day or at any
time on a Saturday, Sunday or Bank Holiday it will be
treated as served the next day.

Fax

Other electronic method

If it is transmitted on a business day before 4pm, on
that day, or in any other case, on the day after the
day on which it is transmitted.

The second day after the day on which it is
transmitted.

AS WITNESS the hands of the parties the day and year first before written.

Signed for and on behalf of Learning Resource
Network

i \ o/
by a director @l@ ::_L

Muhammad Tariq

Date: 06/01/2017
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Muhammad Hassan

by Muhammgﬁassanwam 7,2017)

Muhammad Hassan
Jan 7, 2017
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