Fee Agreement

between
	surname, first name	
	street	
	postcode/place	
– hereinafter referred to as “Contractor” –
and

the University of Wuppertal,
represented by the Chancellor,
Gaußstraße 20
42219 Wuppertal
– hereinafter referred to as “Principal” –
– both collectively referred to as “Contracting Parties” –

Contract number:

Preamble

The possibility of concluding a hiring contract has deliberately not been availed of in application of the principle of freedom of contract. This is not intended to circumvent any safety regulations under labour law and labour legislation. Rather, the Contractor is claiming full freedom of decision and entrepreneurial independence in providing any service for third parties. No personal, economic and social dependence going beyond the scope hereof shall be established.

NOW, THEREFORE, the Contracting Parties agree as follows:


1 Subject-Matter of the Contract

(1) The subject-matter of this Fee Agreement shall be the performance of the following service by the Contractor:




The Contractor shall be obliged to provide the services owed hereunder.

(2) The Contractor shall provide the service owed hereunder in the period from ____________ to ____________ at the latest. The Contractor shall provide the service hereunder personally and on the Contractor’s own responsibility. The Contractor shall provide the service hereunder with utmost care and diligence according to the respective latest state of knowledge, latest rules and findings. In doing so, the Contractor shall take account of general procedural descriptions and industrial standards, if and when necessary and sensible, as well as of any specific provisions, methods and application practices of the Principal.

(3) If and as far as the Contractor takes action in the Principal’s premises in connection with the fulfilment hereof, the Contractor shall be subject to the Principal’s provisions under regulatory and security law. The Contractor shall be separately instructed by the Principal about the applicable provisions.

(4) The Contractor shall further be obliged to provide the Principal without delay with information about all details of the fulfilment of the assignment at the Principal’s first request as well as to the required to extent and in the required form.

(5) The Contractor shall not be entitled to act a representative of the Principal towards third parties. The Contractor shall also not be entitled to autonomously conduct any negotiations or make any declarations of intent with effect for or against the Principal. No power to represent the Principal in legal transactions nor to issue instructions to employees shall be conferred by this Agreement. Any exceptions to this shall be subject to the Principal’s prior written consent in each individual case.


2 Remuneration

(1) The Principal shall pay the Contractor a lump-sum consideration in the amount of € _________ (including statutory VAT).

(2) Payment shall be effected within two weeks after provision of the owed service and after receipt of the proper and auditable invoice to the account indicated thereon. The invoice must be comply with the formal requirements of sect. 14(4) of the German VAT Act and must include a reference to the underlying Fee Agreement (in particular the indication of the contract number).

(3) The remuneration under paragraph 1 of this section 2 shall cover all claims of the Contractor from this Fee Agreement. In particular, the fee under paragraph 1 of this section 2 shall cover the preparation, implementation and follow-up of the owed service under section 1 of this Fee Agreement and the granting of the rights under section 6 of this Fee Agreement. The Principal shall be required to reimburse any travel and accommodation costs as well as any other not directly activity-related expenses of the Contractor only to the extent that the Principal has explicitly agreed to these in writing beforehand.


3 Obligations Under Tax and Social Security Law

(1) The Contractor themself shall be responsible for meeting all obligations under tax and social security law. Any taxes and social contributions shall be paid by the Contractor.

(2) The Contractor declares to accept and to be informed that the Principal is obligated under the Regulation on Notifications to the Financial Authorities by Other Authorities and Public Service Broadcasters (Notification Regulation – NR) to notify the financial administration of the remuneration from this Fee Agreement.

(3) With regard to the Contractor’s position as an autonomous contractual partner who is socially independent of the Principal, the Contractor shall be personally responsible for attending to any own interests under insurance law and shall indemnify and keep the Principal indemnified from and against any liability for any conduct by the Contractor.

(4) The Contractor declares to be informed that, when exercising any self-employed activity under sect. 2 s. 1 no. 1 - 3, 8 and 9 of Book VI of the German Social Security Code (SGB VI) as part of the activity under section 1 of this Fee Agreement, the Contractor has the duty under sect. 190a(1) SGB VI to report this to the pension insurance institute in charge within three months after commencing the self-employed activity.


4 Duty to Maintain Secrecy

(1) The Contractor shall be obliged to treat as confidential all information made accessible by the Principal as part of this contractual relationship as well as all information obtained from the Principal on occasion of the cooperation, including, in particular, but not limited to, information, data, ideas, concepts and models (“Confidential Information”). The Contractor shall be prohibited from exploiting Confidential Information for any purpose other than for performing the service hereunder, from making Confidential Information accessible to third parties, making Confidential Information the subject-matter of any applications for industrial property rights or using Confidential Information otherwise without the Principal’s written consent.

(2) The Contractor undertakes to impose the duty to maintain secrecy from this Fee Agreement at least to the same extent on any and all salaried employees and/or third parties (e.g. freelance employees etc.) who are to have access to the Confidential Information. The Contractor shall disclose the Confidential Information to the circle of persons set out above only if this is absolutely necessary to provide the Contractor’s service hereunder (need-to-know basis).

(3) The duty to maintain secrecy shall not apply to any information for which it can be demonstrated that it
− is in the public domain following publications or the like or
− comes into the public domain through no fault of the Contractor’s own or
− was disclosed to the Contractor by any authorised third party without any obligation to confidentiality or
− has already been known prior to its disclosure by the Principal to the Contractor or
− is the outcome of any work by employees of the Contractor without the relevant employees having had any access to the information or
− must be disclosed due to any order by any public authority or court or any legal regulation. If and when permissible, the Contractor shall inform the Principal as soon as possible and shall provide the Principal with the best possible support in taking action against the duty of disclosure.

(4) After the contract has been ended, the obligation to maintain secrecy shall persist for an indefinite period of time.

(5) The documents made available by the Principal need to be returned by the Contractor to the Principal or to be destroyed on first request during the course of service provision hereunder, or without delay and of the Contractor’s own accord after the contract has been ended.

(6) The Contractor declares to accept and to be informed that all order data relating to the Contractor will be saved and stored as part of electronic data processing to meet the purpose of the respective contract.


5 Data Protection and Data Security

(1) The Contractor undertakes not to process any personal data without authorisation. Personal data may hence be processed only if this has been consented to or such processing is permitted or required under any legal regulation. The principles for the processing of personal data set out in the GDPR need to be preserved; they have been stipulated in Art. 5(1) of the GDPR and essentially include the following obligations:
Personal data shall be
a. processed lawfully, fairly and in a manner that is transparent for the data subject (lawfulness, fairness and transparency);
b. collected for specified, explicit and legitimate purposes and not processed further in a manner that is incompatible with those purposes (purpose limitation);
c. adequate, relevant and limited to what is necessary in relation to the purposes for which it is processed (data minimisation);
d. accurate and, where necessary, kept up to date; every reasonable step must be taken to ensure that personal data that is inaccurate, having regard to the purposes for which it is processed, is erased or rectified without delay (accuracy);
e. stored in a form which permits identification of data subjects for no longer than is necessary for the purposes for which the personal data is processed (storage limitation);
f. processed in a manner that ensures appropriate security of the personal data, including protection against unauthorised or unlawful processing and against accidental loss, destruction or damage, using appropriate technical or organisational measures (integrity and confidentiality).
Personal data must be processed only pursuant to the Principal’s instructions.
Any infringements of this obligation may be punished with regulatory fine and/or sentence of imprisonment. An infringement may likewise constitute a breach of the contractual duties, in particular of the duties to maintain secrecy, as stipulated in section 4 of this Fee Agreement. Culpable infringements of this obligation may also establish (civil-law) claims for damages. The confidentiality obligation arising from section 4 of this Fee Agreement or any separate agreements shall not be affected by this declaration. The obligation shall continue to apply even after the end of the activity.
(2) Where any persons need to be obligated under data protection law to maintain data secrecy, such obligation is to be imposed before they commence their activity for the first time. The record(s) of the formal obligation to data secrecy is to be presented to the Principal at its request. The Contractor may only deploy employees who are known to the Contractor by name, with the Contractor bearing any liability for them. For certain critical areas of work, the Principal reserves the right to request to hold a personal interview with the respective employee before the activity is commenced.

(3) Pursuant to Art. 32 of the GDPR in conjunction with sect. 64 of the German Federal Data Protection Act (BDSG), taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of processing as well as the likelihood of occurrence and the severity of the dangers associated with the processing for the legal assets of the data subjects, the Contractor is required to implement the necessary technical and organisational measures to ensure a level of security appropriate to the risk when processing personal data, in particular with regard to the processing of special categories of personal data. In doing so, the Contractor must comply with the relevant Technical Guidelines and Recommendations of the Federal Office for Information Security. In particular, the Contractor must protect the systems accessible by the Contractor against any unauthorised inspection, storage, modification as well as any other unauthorised access or attacks in any form whatsoever by employees or other third parties.

(4) The Principal shall be entitled to verify compliance with the data security requirements at any time after prior written announcement of at least five workdays. Where the Principal has concrete suspicion of any violation of data security requirements, such verification shall not require any announcement. As part of the verification, the Contractor is obliged to grant the Principal access to the Contractor’s business facilities relevant for the inspection, in particular the EDP facilities, during the Contractor’s normal business hours.


6 Granting of Rights

(1) The Contractor acknowledges that any and all rights to all activity outcomes (including research and development work) as well as all patent and utility model rights, design rights, copyrights, trademark rights, database rights, right to the know-how as well as any other industrial property rights (hereinafter “Property Rights”) that exist to, arise from any use of and/or are embodied in the activity outcomes, including all conceivable legal positions relating to ideas, drafts and designs, shall pass to the Principal in full and without qualification at the time of their accrual. The Contractor already herewith transfers all rights to the activity outcomes and all Property Rights to the Principal. The Principal herewith accepts this transfer.

(2) For the case that the transfer of rights described under para. 1 of this section 6 cannot be effectuated under applicable law, in particular with regard to the copyright, the Contractor herewith grants the Principal an irrevocable, sub-licensable, transferable, comprehensive and exclusive right, unlimited in terms of space and time, to use the activity outcomes or Property Rights, with such right applying without restriction to all types of use. To the extent possible under applicable law, the Contractor herewith unconditionally and irrevocably waives all moral rights of authors that exist to any already arisen or any future activity outcomes, including the right to be named as the originator and the prohibition of distortion.

(3) The transfer or granting of rights includes, in particular, the right to exploit the created activity outcomes for own or another’s purposes in any manner worldwide and indefinitely, including any exploitation in and on products, whether own ones or products for third parties, in all types of use. It further includes the right to reproduce and/or publish the activity outcomes. The rights also include the right of adaptation, i.e. the entitlement to further adapt or have third parties further adapt the activity outcomes.

(4) The Contractor undertakes to promptly make available any document and render any assistance at the Principal’s request that is necessary at the Principal’s discretion to obtain the rights to the activity outcomes as well as any other Property Rights existing to or arising from the activity outcomes and/or required to file any application for Property Rights of that kind.

(5) The Contractor assures that the granting and transfer of rights do not conflict in any manner whatsoever with any kind of obligation existing on the Contractor’s part. The Contractor shall avouch that the Contractor’s freelance and permanent employees or any other third parties engaged by the Contractor, whether in the Contractor’s own name or in another’s name, have transferred or will transfer, or have granted or will grant, the rights of use required to realise the respective projects under the regulations above directly to the Contractor or Principal to the extent to which these rights need to be transferred or granted by the Contractor to the Principal. This shall also include, for example, the waiver of the right to be named as the author or any other moral rights of authors, as well as the unlimited rights to the inventions – eligible for patent or utility model protection – created by the Contractor’s employees. The Contractor shall be obliged to present the corresponding agreements on request.

(6) The Contractor is responsible for ensuring that any use of the services provided by and/or on behalf of the Contractor will neither infringe nor depend on any rights of third parties. The Contractor shall indemnify the Principal on first request from any claims of third parties that are asserted against the Principal on account of any exploitation hereunder of the services provided by the Contractor and shall reimburse the Principal for any damage incurred by the Principal on account of such third-party claims, including any court and lawyer costs arising for the legal defence. Other than that, the legal provisions shall apply.

(7) Any former rights shall generally remain with the respective holder. Any former rights of the Contractor shall be stated in writing to the Principal before the service provision is commenced as per section 2 of this Fee Agreement. The Contractor grants the Principal an irrevocable, non-exclusive, sub-licensable and transferable right, unlimited in terms of content, space and time, to use any of the Contractor’s former rights that are necessary to use the activity outcomes. The above paragraphs of this section 6 shall remain unaffected.


7 Liability

(1) The Contractor shall be liable towards the Principal in line with the legal regulations.

(2) The Principal shall be liable for wilful intent and any kind of negligence where any essential contractual duty is breached. Essential contractual duties are any duties whose fulfilment is characteristic of the contract and on which the Contractor may rely. In the case of ordinary negligence, the Principal’s liability shall be limited to the amount of damage typical of this manner of contracts and foreseeable upon conclusion of the contract. Other than that, the Principal shall be liable towards the Contractor only for wilful intent and gross negligence. In case of gross negligence, the level of liability shall be limited to the Contractor’s respective claim to remuneration under section 2 hereof. The Principal’s liability for consequential and pecuniary damage shall be excluded in case of gross negligence. Exceptions to the limitation of liability shall be damage from any injury to life, body or health; this shall also apply to the further no-fault liability mandatorily required by law (in particular under the German Product Liability Act).

(3) The above liability regulations and limitations shall also apply for the benefit of the respective legal representatives, (executive) employees, vicarious agents and/or persons used to perform an obligation of any Contracting Party.


8 Term and Termination of the Fee Agreement

(1) This Fee Agreement shall take effect when being signed by both Contracting Parties and shall have a term until _______________. This Agreement may end prior to the expiry of the term hereof under sentence 1 only by mutual consent; the Contracting Parties shall enter into a separate written cancellation agreement to that end.

(2) The right to terminate the Agreement for a compelling reason shall remain unaffected.

(3) Notice of termination must be given in writing.

(4) After the contract has been terminated, the Contractor must return to the Principal or delete any work and other documentation provided to the Contractor as well as any other means of work without delay and of the Contractor’s own accord. The assertion of any right of retention thereto shall be excluded. Any electronic data is to be erased completely. Exceptions to this shall be any documents and data that are subject to a longer legal duty to preserve records, but only until the end of the respective duty to preserve records. The Contractor shall be required to confirm the erasure to the Principal in writing at the Principal’s request.


9 Final Provisions

(1) Where the Contractor is a business operator, Wuppertal shall be agreed as the place of exclusive jurisdiction for any disputes from or in connection with this Agreement. The law of the Federal Republic of Germany shall apply to the exclusion of private international law.

(2) The Contractor may not assign their rights and duties from this Fee Agreement to third parties, neither in whole nor in part.

(3) No written, verbal or implied side agreements exist between the Contracting Parties. Any modifications and amendments to or cancellations of this Agreement in whole or in part must be made in writing. This shall also apply to any modifications and amendments to or cancellations of this written form clause. Any verbal agreements about a cancellation of the written form requirement shall be void.

(4) The voidness or ineffectiveness of individual provisions of this Agreement shall not affect the validity of the remaining provisions hereof. The Contracting Parties shall be obliged to replace the deficient provision by a regulation coming closest to the invalid provision in actual, economic and legal terms. The same procedure shall apply if the Agreement should exhibit any gap.

(5) The Principal’s seat shall be agreed as the place of performance for all obligations from this Fee Agreement.


University of Wuppertal
The Chancellor
Per proxy




			Wuppertal,

	Place and date		Place and date




	Contractor		Principal
