[-] AGREEMENT
The effective date (“Effective Date”) of this agreement (the “Agreement”) is [DATE]
ENTERED BY AND BETWEEN
[-], limited liability company registered under the laws of [-], and having its address at​​​​​:  [-], company registration number [-] (hereinafter “_____”), and [-], limited liability company registered under the laws of [-] and having its address at​​​​​:  [-], company registration number [-] (hereinafter “_____”), (hereinafter each referred to as a “Party” and together as “Parties”)
NOW, THEREFORE, in consideration of the foregoing premises and the respective agreements hereinafter set forth and the mutual benefits to be derived here from, the parties agree as follows:

Section 1.
CONSIDERATION
[-] hereby engage [-] to provide [type of services], and [-] agrees to provide administrative Consulting services to [-] on the terms and conditions set forth herein.

Section 2.
SERVICES AND SCOPE
[-] agrees during the term of this Agreement to provide [scope of services].
Section 3.
COMPENSATION
[-] agree to pay to [-] as compensation for services rendered-to such party under this Agreement such arm’s-length amounts as such party and [-] shall agree to from time to time.

Section 4.
DURATION
This Agreement shall be in effect for a period of one year from the date hereof; provided that this Agreement shall automatically be extended for consecutive one-year periods until such time as any party provides the other parties with 30 days written notice prior to the then termination date of its intention to terminate this Agreement as to such party, in which event this Agreement shall not be extended as to such party; 

Section 5.
INDEMNIFICATION
[-] to indemnify and hold harmless [-], its directors, officers, employees, shareholders, agents and majority-owned subsidiaries from and against any and all loss, liability, claims, causes of action, costs, damages and expenses (including reasonable attorneys’ fees) arising from the performance of this Agreement in respect of [-], as the case may be (collectively, “Losses”), except Losses arising as a result of [-]’ gross negligence or intentional wrongdoing.

Section 6.
INDEPENDENT CONTRACTOR STATUS
The parties agree that [-] shall perform services hereunder as an independent contractor, retaining control over the responsibility for its own operations and personnel. Neither [-] nor its officers or employees shall be considered employees or agents of [-] as a result of this Agreement, nor shall any such person (a) represent himself, herself or itself as an agent or representative of [-] or as having any power or authority to incur any obligation of any nature, express or implied, on behalf of [-].

Section 7.
ENTIRE AGREEMENT AND AMENDMENTS 
This Agreement (i) contains the complete and entire understanding and agreement of the parties with respect to the subject matter hereof, (ii) supersedes all prior and contemporaneous understandings, conditions and agreements, oral or written, express or implied, with respect to the engagement of Arch Services for administrative support services, and (iii) may not be modified with respect to any party hereunder except by an instrument in writing executed by such party.

Section 8.
 FORCE MAJEURE
No Party to the Agreement shall be liable for any delays or non-performance directly or indirectly resulting from a Force Majeure Event.

Section 9. CONFIDENTIALITY

9.1 The receiving Party shall not disclose any Confidential Information of the disclosing Party or any of its s to any third party without the prior written consent of the disclosing Party, except to the extent such disclosure is done to the receiving Party’s directors, employees, s, subcontractors and advisers, or to the directors, employees, subcontractors and advisers of the receiving Party’s s who have a ‘need-to-know’ in connection with the performance of the Services. The receiving Party shall ensure that all those involved are bound by confidentiality obligations under their employment agreement or service agreement, as the case may be, no less restrictive than those set out herein. 

9.2 No disclosure of any Confidential Information will be made or solicited by any of the Parties or on any of the Parties’ behalf without the prior written consent of the other Party, unless such disclosure is required by Applicable Law, by any judicial, governmental, supervisory or regulatory body to which such party is subject, provided that each Party shall first, to the extent reasonably practicable and permitted, consult with the other Party regarding the proposed form, timing, nature and purpose of the disclosure.

9.3 Confidential Information shall not include information that (a) is or becomes a part of the public domain through no breach of the Agreement by the receiving Party; or (b) was in the  lawful possession of the receiving Party prior to the disclosure to it by the disclosing Party; or (c) was independently developed by the receiving Party without access to, use or reliance on the Confidential Information; or (d) is lawfully disclosed to the receiving Party by a third party without restriction on disclosure. 

9.4 The receiving Party will, in as far as reasonably possible, immediately upon receipt of a written request from the disclosing Party: (I) destroy all Confidential Information (and all and any copies thereof or of any part thereof); and (ii) expunge all Confidential Information from any computer, word processor or other similar device into which it was programmed, provided that these obligations will not extend to any notes, analyses, memoranda, minutes or other internal corporate documents, prepared by the receiving Party or on behalf of the receiving Party or by any of the authorized recipients, which are based on, derived from, contain or otherwise make reference to the Confidential Information. 

9.5 The receiving Party shall be permitted to retain all or any portion of the Confidential Information in accordance with the confidentiality obligations specified herein, to the extent required by Applicable Law or the receiving Party’s internal retention requirements. The receiving Party shall be entitled to retain copies of any computer records and files containing Confidential Information which have been created pursuant to automatic electronic archiving and back-up procedures and which are not immediately retrievable as part of day-to-day business.

9.6 Confidential Information will remain the exclusive property of the disclosing Party.

Section 10.
WAIVER OF BREACH
The waiver by any party of a breach of any provision of this Agreement by any other party shall not operate or be construed as a waiver of any subsequent breach of that provision or any other provision hereof.


Section 11.
ASSIGNMENT
No party hereunder may assign its respective rights or obligations under this Agreement without the prior written consent of each other party affected by such assignment.

Section 12.
COUNTERPARTS
This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but which together shall constitute one and the same instrument.
Section 13.
ENTIRE AGREEMENT

All understandings, heretofore made between the Parties are merged into this Agreement, which alone fully and completely expresses the agreement of the Parties. This constitutes the entire agreement between [-] and [-] as to the subject matter hereof and supersedes any prior oral or written agreement on the subject matter.  

Section 14.
GOVERNING LAW AND DISPUTE RESOLUTION

14.1 This Agreement and any disputes or claims arising out of or relating to it or its subject matter or formation (including non-contractual disputes and claims) are exclusively governed by and construed in accordance with the laws of [COUNTRY], excluding its choice of law provisions.

14.2 If a dispute arises out of or about the Agreement, the Parties shall attempt to resolve such dispute through amicable settlement or negotiation which shall take place at the latest within 30 (thirty) calendar days from the date such dispute was communicated to the other Party in writing.

14.3 If, and only to the extent that the dispute cannot be or has not been resolved through amicable settlement or negotiation, either Party may initiate proceedings against the other Party. The competent court of [CITY], [COUNTRY] has exclusive jurisdiction to settle any dispute or claim which may arise out of or about the Agreement, it subject matter or formation (including non-contractual disputes or claims). The Parties irrevocably submit to the exclusive jurisdiction of such court and waive any objection to proceedings in such court because the proceedings have been brought in an inconvenient forum.

Section 15.
GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement has been executed both in English and [LANGUAGE], in case of any inconsistency or conflict, the English version shall prevail.

IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED INTO THIS AGREEMENT ON THE DAY GIVEN HEREINABOVE AND PUT FORTH THEIR SIGNATURES:

For [-] 

For    [-]
Signature: ……………………………………

Signature: ………………………………..

Name:
             



         
Name: 
Title:    



                                 
Title:  
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