
SLA dated








2015

Between 

Webberley [please insert full name and address] (Webberley)

And

Dr MATT Ltd , a private company incorporated and registered in England and Wales with company number 8272310 whose registered office is at 81 Bellegrove Road, Welling, Kent DA16 3PG (the Company)

WHEREAS

A
The parties hereto have agreed to cooperate together in relation to a business owned and operated by the Company in providing on line Diagnosis ,Consultation and Prescriptions for general medical conditions as set out in Appendix 1. The business will include a) set up, development and delivery of general on line medical services b) the marketing of these services c) the entering into contracts with suitably qualified staff to provide these general on line medical services, d) the delivery of the services and prescriptions , e) the management of these services and e) the clinical oversite of these general on line medical services. The business to which this agreement relates will provide referrals to specialist on line medical services. (Business).
IT IS HEREBY AGREED AS FOLLOWS:

1  Services

1.1 Webberley shall provide the following services (“Services”):

1.1.1 Fulfil the role of Medical Director to ensure that all aspects of the site are clinically compliant;
1.1.2 Fulfil the role of CQC registered manager;
1.1.3 Enhance existing  algorithms and develop new algorithms ;
1.1.4 Undertake and develop Clinical Audit necessary to ensure the site consistently delivers high quality clinical care ;
1.1.5 Review policies and procedures across the Business;
1.1.6 Lead Clinical Governance meeting that will occur every three months ;
1.1.7 Support the Marketing of the site to include social media leadership, drafting blog content, talking on video blogs, speaking/contributing to TV, radio and social media opportunities;
1.1.8 Support service and product development and enhancement including development of on line diagnostic testing capability;
1.1.9 Expanding general medical services outside the UK;
1.1.10 Procure that all of its own directors and employees who are involved, on behalf of the Company, shall conduct themselves both personally and professionally in a manner becoming their professional role;

1.1.11 Procure that all of its own directors and employees who are involved, on behalf of the Company, shall be covered by indemnity insurance appropriate to their role, be appropriately qualified, be registered with a professional body appropriate to their role and abide by such body’s principles on fitness to practise and good  professional practice.

1.2 When Webberley contributes assets or seconds employees to the Company the terms of such contributions and/or secondments shall be agreed in writing between the Company and Webberley.  
2 Company’s obligations

2.1
The Company shall:

2.1.1 Build and maintain the general medical on line services platform ;

2.1.2 Market the general medical on line services platform ;

2.1.3 Deliver all products and services ordered through the general medical on line services platform ;

2.1.4 Provide all administration services to support the general medical on line services platform ;

2.1.5 Provide all HR ,Finance and Legal services to support the general medical on line services platform ;

2.1.6 Provide effective customer services to support all aspects of the general medical  on line services platform  

2.1.7 Provide all planning support for the general medical on line services platform ;

2.1.8 Identify and source all resources required for the general medical on line services platform;

2.1.9 provide all management support and oversight for the general medical on line services platform ; 

2.1.10 procure that all of its own directors and employees who are involved, on behalf of the Company, shall conduct themselves both personally and professionally in a manner becoming their professional role;

2.1.11 procure that all of its own directors and employees who are involved, on behalf of the Company, shall be covered by indemnity insurance appropriate to their role, be appropriately qualified, be registered with a professional body appropriate to their role and abide by such body’s principles on fitness to practise and good  professional practice.

3 Accounting and Business Plan

3.1 The Company shall supply Webberley with the financial information necessary to determine how effectively the Business is performing, including:

3.1.1 the annual Business Plan;

3.1.2 the annual accounts of the Business prepared in accordance with the laws applicable in and the accounting standards, principles and practices generally accepted in the United Kingdom, within 2 months of the end of the year to which the accounts relate; and

3.1.3 monthly management accounts for the Business to be supplied within 15 days of the end of the month to which they relate (the first day being the first day of the following month) and the accounts shall include a profit and loss account and cashflow.
3.2 The company will maintain full accounting records for the Business and will provide reports and submissions to all relevant authorities including HMRC and Companies  House within prescribed time limits.

3.3 The Business Plan shall include in relation to the Financial Year to which it relates:

3.3.1 a cashflow statement giving:

3.3.1.1 an estimate of the working capital requirements; and

3.3.1.2 an indication of the amount (if any) that it is considered prudent to retain, for the purpose of meeting those requirements, out of those profits of the previous Financial Year that are available for distribution to shareholders;

3.3.2 an operating budget (including capital expenditure requirements);

3.3.3 a management report giving business objectives for the year; and

3.3.4 a financial report which shall include an analysis of the estimated results of the Company for the previous Financial Year compared with the Business Plan for that year, identifying variations in sales revenues, costs and other material items.

4 Costs 

4.1
For the avoidance of doubt the following costs will be charged to the Business on an actual basis

4.1.1 Product Cost

4.1.2 Marketing 

4.1.3 Consultant/Doctor Costs

4.1.4 Delivery Costs

4.1.5 Business Development 

4.1.6 Finance Costs 

4.1.7 Administration

4.1.8 Customer Service

4.1.9 Platform development

4.1.10 Platform Maintenance and Hosting 

4.1.11 Insurance 

4.1.12 Any other cost incurred in delivery of the Businesses revenue 

4.1.13 Any other direct costs not included within 4.3,4.4,4.6, 4.7 and 4.8

4.2 The Company will allocate a cost to the Business equivalent to 4% of Business Revenue to cover the provision of 

4.2.1 Commercial Oversight – Anil Gupta

4.2.2 Clinical Oversight – Ravi Gupta

4.2.3 Financial Oversight – John Batchelor

4.2.4 IT Oversight  - Tejas Bhatt
5 Remuneration

5.1 In return for the Services, the Company hereby agrees to pay to Webberley: 

5.1.1 Retainer of £2,000 per month. Rates will be reviewed post 2015/16 ;
5.1.2 A fee of £3.75  for each order delivered and authorised
5.1.3 a fee equal to 10% of the net profit after tax achieved by the Business in each quarter, as shown by the management accounts to be prepared by the Company;

5.1.4 in the event of a sale of all or any part of the Business by the Company, a fee equal to 10% of the net proceeds of such sale, after deduction of tax and legal and other expenses.

5.2 The fees payable under clause 5.1 shall be paid within 30 days after the end of the month or quarter in question (in the case  of clauses 5.1.1/5.1.2/5.1.3 ) or within 90 days after the completion of the sale (in the case of clause 5.1.4), in each case subject to Webberley submitting an appropriate invoice for such fee. 
5.3 This agreement constitutes a contract for the provision of services and not a contract of employment and accordingly Webberley shall be fully responsible for and shall indemnify the Company for and in respect of:

5.3.1 any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services, where the recovery is not prohibited by law. Webberley shall further indemnify the Company against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Company in connection with or in consequence of any such liability, deduction, contribution, assessment or claim;

5.3.2 any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by Webberley against the Company arising out of or in connection with the provision of the Services.

5.4 The Company may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to Webberley.

6 Business opportunities

6.1 Webberley shall refer to the Company any opportunity which is connected to the business of which she becomes aware for the Company to submit a tender for a contract for the provision of services and allow the Company reasonable notice and in any event, if reasonably practicable 10 working days in which to decide whether or not the Company itself wishes to pursue such business. 

6.2 Webberley undertakes that she will not without the consent of the Company (such consent not to be unreasonably withheld or delayed) make any tender for or otherwise seek to enter business contemplated under this agreement otherwise than jointly with the Company, except that any contract that Webberley currently delivers will be excluded from the provisions of this clause.

7 Intellectual Property

7.1 Webberley hereby assigns to the Company all existing and future intellectual property rights (including, without limitation, patents, copyright and related rights) and inventions arising from the performance of her services under this agreement and agrees promptly to execute all documents and do all acts as may, in the opinion of the Company, be necessary to give effect to this clause.

7.2 Webberley irrevocably appoints the Company to be her attorney in her name and on her behalf to execute documents, and do all things which are necessary or desirable for the Company to obtain for itself or its nominee the full benefit of this clause.   

8 Restrictive covenants

8.1 Webberley shall not during the times specified below, carry on or be employed, engaged or interested in any business (other than operations already in existence) which would be in competition with any part of the Business .  The times during which the restrictions apply are: 
8.1.1 at any time during the term of this agreement; and

8.1.2 for a period of 24 months after termination of this agreement.

8.2 Webberley shall not, in the same area of business in which the Business operates and during the times specified below, solicit or canvas or endeavour to entice away from the Company any person that is, or was within the previous 12 months, a client or customer of the Company . The times during which the restrictions apply are:

8.2.1 at any time during the term of this agreement; and

8.2.2 for a period of 24 months after termination of this agreement

8.3 Webberley shall not, during the times specified below, offer employment to, enter into a contract for the services of, or attempt to solicit or seek to entice away from the Company any individual who is at the time of the offer, a director, officer or employee holding an executive or managerial position with the Company or procure or facilitate the making of any such offer or attempt by any other person provided that these restrictions shall not apply to any person who is already a director officer or employee of  either party at date of commencement.  The times during which the restrictions apply are:

8.3.1 at any time during the term of this agreement; and

8.3.2 for a period of 24 months after termination of this agreement

8.4 Webberley shall not, during the times specified below, solicit or endeavour to entice away from the Company any supplier who supplies, or has supplied within the previous 12 months, goods to the Company or. The times during which the restrictions apply are:

8.4.1 at any time during the term of this agreement; and

8.4.2 for a period of 24 months after termination of this agreement

8.5 Webberley shall not (unless otherwise agreed in writing by the Company) during the times specified below), use for its own purposes or divulge to any third party any of the Intellectual Property.  The times during which the restrictions apply are:

8.5.1 at any time during the term of this agreement; and

8.5.2 for a period of 5 years after termination of this agreement.

8.6 The undertakings in this clause apply to actions carried out by Webberley in any capacity and whether directly or indirectly, on his own behalf, on behalf of any other person or jointly with any other person.

8.7 Nothing in this clause prevents Webberley:

8.7.1 continuing to undertake delivery of medical services existing as at the date of this agreement;

8.7.2 continuing to provide any other services under contracts existing as at the date of this agreement; or

8.7.3 engaging in any activity authorised in writing by the Company.

8.8 Each of the covenants in this clause is considered fair and reasonable by Webberley. If any such restriction shall be found to be unenforceable but would be valid if any part of it were deleted or the period or area of application reduced, the restriction shall apply with such modifications as may be necessary to make it valid and effective.

9  Confidentiality

9.1 Each party undertakes that it shall not at any time during this agreement, and for a period of five years after termination of this agreement, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by clause 7.2.

9.2 Each party may disclose the other party's confidential information:

9.2.1 to its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under or in connection with this agreement. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party's confidential information comply with this clause 7; and

9.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

9.3 No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this agreement.

10 Termination

10.1 Either party may terminate this agreement by giving to the other not less than 3 months' prior written notice 

10.2 Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:

10.2.1 the other party commits a material breach of any term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 30 days after being notified in writing to do so;

10.2.2 the other party repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement;

10.2.3 the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986;

10.2.4 the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;

10.2.5 the other party (in the case of Webberley) is the subject of a bankruptcy petition or order;

10.2.6 the other party (in the case of Webberley) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his or her own affairs or becomes a patient under any mental health legislation;

10.2.7 the other party (in the case of Webberley) ceases to hold any professional qualification or certification required for the normal performance of the Services; or

10.2.8 the other party (in the case of Webberley) is suspended by the GMC or by NHS England.

IN WITNESS of which the parties have executed this document as a Deed on the date written above.

EXECUTED as a DEED by DR

)

MATT LTD            acting by

)






)

a director in the presence of:

)

Witness
Signature:

Name:

Address:

Occupation:
SIGNED and DELIVERED as a DEED
)

by DR                  WEBERLEY

)

in the presence of:


)

Witness:

Name:

Address:

Occupation:

Appendix 1

General Medical Services

Men’s Health

Women’s Health 

Sexual Health

Asthma

High Blood Pressure

Diabetes

High Cholesterol

Hay Fever

Travel

Weight Loss 

Acne

Stop Smoking
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