
compan-v number 5 15468254 a"a lf ,D"]"'-ttlVk ("Consultant".1, 1if relevant, bearer of I

Indenendent Contractor/Consulti ns Asreement

ACREENIENT is made as of '-j,L:i::""f-l-(ij ,'*i2011hetu een Acadernic Language
Erperts, u,ith an address ir1 t.r-aclral l\4ior-i i15. Rimat Beit Shemesh. 9962.-r.

WHEREAS, Consultant r.vishes to perform certain services for ALE; a JTY Z:^Y
WHBREAS, e olsu!l.Utae:lrq_p3.E:D(.tls:Elr'!r-_ llN{}J'A. IIMPLQY-E-E or - !,E,!}.q

u'l!I ]\gr i E_s Nfl I l,E l] tt]_ .!h!gr THf B [N!. F I TS 
" 
luc ru-0 R -QB ilGATlqN S q

AN !-tlBl,O:le!; anr,1

lVFIEREAS, Consuit*nt ack-irr,xvlcrlgcs his obligations to perii:rm hrs riuties driigentiy, ta protect
thc cr:ntldcntialit-v eif and not to misappropriatc tlic traile secrets, corii-idential arid

proprietary inibrn:irlion and rights of ALL. cr on behalf ol AI-I-;

WHEREAS, References in this Agreement to the male gender shall appl;v equaily to the Gnrale
gender as well as gcncler nei-rtrai such as lirr a corporate entit-\,. as appropriate:

NOWTHEREFORE, in consideraticn of the above premises, ;\LE and Cc'nsultant agree to tlte
fbllorviirg:

t
t_ R.ecilals" Headin gs. anA[$19{pf gtgtion.

(a) PreaElr-le. Tlie Recitals o1-this Agrer'n:ent and its appendices. if an1'. ar. alr

integral part e.f- this Agreerneiit.

(b) Headiqgs. The captions anci descrip.tive lieadings in this Agrcclnent are

inserted for convenicnce only aiid shal! not be used in intcqrrcting tlie Agreemcnt.

(c) IElQfpretation. Llnless tire context indicates io ilre contrary, rvt-.rds and rlef-rned

tcrms dcnoling thc singr:lar ntmbcr inciudc thc plural anrl r.'ice versn, and thc nsc
olany gender shall be applir:abie tc irll genders.

Sr!"vices. Consultant shall, throughout the tenn of this Agieernent. provide such
seryices to AL.E or any aftiliate of ALE as may be reqr"iested by ALE or anv affiliate of
A[.E il'onr time trr time, inclurling those services c.lescribed in Appendlx A (a cop,v ol
lvhich is attached hereto and rrrade a part hercofJ (together, the "SCfylCeS"), and shall
render the Services diligently. conscientiotisi-v, efficientiy. to the best of his abiiity and
pronrptll, for the beneflt of ALE or any atflliaie of AI-E as applicable. Consuitant shall
provide ALE ivith reguiar updates regarding his progress and rvill tlily docurnenf all
activrties and re-cults for future use, according to industr,v acccpteri staudards and piactices.
Consriltant'-c sen'ices are personai and rnay not be assigned nor delegaled to any otirer
party. Any' dispute regarding the quality ol ihe product ivill be art:itrated by thc israel
Translators Assoc.iation.

l{on-Exclusiye Services. 'l hrorlghor-rt the term of this Agrecmcnt, tlrc Consr.rltant mav
cngage in otht:r activities and providc serviccs to uthcr cnstonr-crs provided that he

pcrltrrms his Services to ALE as rcquircd and in a diiigent manner to the be st oi'his abilit1,.

Thc Consr.rltant sirall provide the Serl'iccs on such rlays and hours and in such location
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which he chooses provided that he meets deadlincs, rf an-v set by ALE and citherwise
dutifulll'provicles the Services to ALir as needed.

'!'erm and Terminatiol. This Agreernent shail be eliective commencing as of the dale
flrst set fbrth above and shail continue until tenxinated by one of the parties hereto (the
"Tef:f"). Either party may tenrinate this Agreement upon not less than one montli's
r.vritien nr:ltice"

Notu,ithstanding the alrove, ALE ma,v imniediately terminate this Agreement without
notice, except to thl: exteut exprc'ssly set lirrth in this clause, upon:

a material 
.brcach 

by thc Consultant of his obligalions under this Agreement or any
appendix hereto: or

the iaih-rre or refusal ol the Clcnsultant to pcrlornr any dutics or Services required
undcr this Agrer:ment; r-rr

(iii) wiilfirl malfbasancc or gross ncgligence by the Consultant in the perfon-nance of
his duties under this ;\greement; or

(il') a project tbr rvhich the Consultant is to provide the Services is teminated for any
reason.

prcvided tirat in the,'t,ent olcause under clause (i),5 days slrall h:lve lapsed tbllor,ting
notice ofbreach and the Consultant having not cured such breach during said notice period.

Upon the temrination of this Asreement ali of the riehts and obligations of the parties
hereunder shail cease L'xcept to tirc extL-nt expressly set forth herein. Nothing in this
Sectiort shall relieve a party fi'om (i) any obliuations inrposed by the pror,isions of thrs
Agrccment or appendices rvhich exprcss[-v snrl'ive tcrniination or expiraiion, or (ii) any
liabilitl'firr damages rcsulting ii"oin an actionable brcach oi-this Agrccn-rcnt b-v a party.

Upon termination of this Agrccrncnr" Consultant agrces to dclii,cr to ALE all rvritings,
designs, docnmcnts, records, softu,are, sourcc codc, data, passu,,olds, files, rnanuals.
docutnl:ntatitru. equitr'xricnt" and other m;rterials ancl all copics thcrcol, regardless of fonn
or the media in u,hieh the same may bc storcd, rvtrrich contain ALE's confidential
iirlurmltion or proprietur y intcrusts.

Clql4Be4!,atlQn. The f'ee fiir thc (k-rnsultant's proi,iding scn,iccs to ALE shall bc on thc
basis set {irrrh oii Appcndix A atlached hcrcto and maclc a pafi hereol'fthe '"Fee").

Consultant shali not be entitled to an-v other f'ees, benel-its, expense reimbursement nor
compensation fl-orn ALE.

To tire cxtent required by, iarv, Clonsultant shall provlde nLl,i .,vith a tar receipt (Cheshbonit
Mas) reflecting the amount payable togetlier rvith er detailed timeshect reflecting the dail,v
serwices rendered and sucli other details as leasorrabiy r"equired by ALE all as a condition
{br ALE's payment of Fees to Consultant upon receipt of which by ALE. Consultant rvill
be paid 0n terlxs of net +30.

Cgn{ide ntialitv.

(i)

(ii )
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From the clatc o1- the signing hereof. during the temr for which the Contractctr perfbrms
Services for Ai-E anrl at all times tlrere'after. C'ontractor agrees not io disclose to others,
not to use personally nor pernrit the use ft)r the trenefit of the Contractol'or any third parly
or otheru.ise permit the use olConfidential Intbrnration" and L-'ontractor agrees to use such
Conlldential lrrtbrmation onll' c.n behalf of ALII" as required in connection u,ith the
pertbrmance ol tire Ccntractor's Services fbr ALE or as authorizerl in u,riting b-v ALE.
This undertaking includes ai1 Conl'idential lnfonlation, rvhether der,'elcperl by AI-tr. h.v

the Contractor, by ALE's ciients, or bv others.

The Contractor shall disclasc or givc acccss to Proprietary Inl-ormation only to suclt
cntployccs, agents or contractcrs having a nccd to kirorv about the f--cntracior's
engagement and terr;rs thereof'and for use in connection therervith. The Conlractor rvill
advise the managlng eriitrrr of havin-e aeccss to Proprictary [nfc'r-nation of the confidcntial
and proprietary nature thereol:

The Conlractor agrees not to nsc any Confidential Infomration fbr ally purpose other than
that rvhich is ncccssar,v to can'y out thc Editing,'Transiation or otircr serviccs proviried b;.,

Acadernic Language Erperl:,.

The Contractor rvill hokl in irusl and conf'idencc al1 Confldential Inlan-nation and u'iil not
publish, transier, use for tire Contractor's o.,vn pu{roses. or disclose io others. directlv or
indirectly, an-v Confidential Infbrrration or any rnalter relatirg to suctr inl'ormation without
the prior written consent c.f an ALE senior managing editor.

"Confldential Infonriation" shall tnclude any proprietary or contjdential infbrrnation not
generally kno',1'n to the public or in the reie rrant trade or industry, rn,hether',vith respect to
the Services, ALE, its ctients. text or other material subrnitted by i\LE's customers and
transiations thereof. private mi:ssages :rnd docur"nents. business pians, r,r'ork product or
otlierurise, -'vhich lvas obtaineci iicim ALE or lrihich was lcarned. disctrvered, der,,eloped or
originated by ALE or the Contrae:tor in connection rvith or as a result of thc pcrfbnnancc
of serviccs by the Conlractor to or on behalf of ALE.

Al-E c+ntractors may not hc in dircct contact with r:iients rcgarding projccts that have been
oitcred or on which thc1, are rvorking r,vitiroui thc cxpress writtcn consent of an ALE
managing cditor. If the Clontractcrr has a prc-cr.isting relationship rvrth said clieirt r,l4rich
could result in possitile contacl beiu,ccn the C'ontr;ictr,rr iind the c[ent. The Contract(]r must
report to the managing editor immediatell, anii not r":ontinuc nork cn thc projer:t Lrntil
rcceiving l-urlher in.trucl ions.

Inte!lectual fr0nert"

Clontractor agrees and declares that all cr:p-v-rights. trade secrets. patents, mask rvorks,
sotiware. designs and other inteilectual propertv rights (the "lP Rights") conceil,ed,
prepared, drafted or developed, by or with the contritrution of-Contractor's ellbrts dunng
the tenn oiCcntractor's consultation rvith AI-E. or plior thereto, shaii be the sole property
of ALLI rvhether made or acquired (i) at the premises of ALE or (ii) rrith the assistance of
materials supplied by ALE. Consuliant hereby assigns all of such lP ltights to ALE tbr no
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ailditional compensation. Consultant fuellier waivcs any mciral rights with respect to the
Seryices and waives any right to receive an,"- credit or recognition for his rvork.

Contractor represents and warrants that his work product does not and will not infringe or
rnisappropri ate any copyright or other intellectuai property interest of any third party.

The provisions of this section shall survive termination of this Agreement.

Exg,lus:iyitv. During the term of this Agreement and for a period of 2 years after Contractor
ceases to provide services to ALE" Contractor shall not provide services, including without
limitation the Services to any customer which is or was, to the best of their knowledge, an
ALE customer during the tenn of this Agreement. The provisions of this Section shall
survive termination of this Agreement.

Independent Contractor. It is expressly agreed that Consultant is acting as an
independent contractor only in performing the Services hereunder and not as an employee.
This is not an employment agreement and nothing contained herein shall be construed to
create an employment agreement between the parties at any time or for any period of time.

Rights and Remedies Non-Exclusive. Consultant acknowledges and agrees that the rights
and remedies of ALE pursuant hereto are in addition to and not in lieu of any and all rights
and rights and remedies to which ALE may be entitled at law. ALE shall have the right to
enforce this Agreement and any of its provisions by injunction, specific performance or other
equitable relie{, rvithout bond and without prejudice to any other rights and remedies that
ALE may have for a breach of this Agreement. Without derogating from the foregoing, if
Conffactor violates the provisions of Section 8 above, then in addition to any other rights
which ALE may have, Contractor shall refund to ALE all Fees received by Contractor from
ALE and shall, in addition, pay to ALE an arnount equal to the total of such Fees plus all
amounts earned by Contractor in violation of Section 8 above together with interest thereon.

Governing LawiJurisdiction. This Agreement shall be governed in all respects, whether
as to validity, construction, capacity, perforrnance, or otherwise, by the laws of the State
of Israel. Any claims arising out of this Agreement shall be brought in Jerusalem, and both
parties agree to the exclusive jurisdiction of such courts.

Entire Agreement. This Agreement, together with any appendices and documents
incorporated herein by reference, sets fofth the entire understanding of the parties with
respect to the subject matter hereof and supersedes any and all prior agreement,
arrangements and communications between the parlies concerning such subject matter,
whether oral or written.

Amendments" No change or amendment to this Agreernent shali be valid unless in writing
and signed by both pafties.

Waiver. The rvaiver by any party hereto of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent or other breach by such
party. The failure to enforce any provision(s) of this Agreement shall not be construed as

a waiver of such provision(s).

Notices. Any notice required to be given hereunder shall be delivered personally, sent by
pre-paid registered mail or sent by email with a copy sent by postal mail.
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IN WITNESS W-HEREOF, the parties have signed this Agreement in duplicate as of the date

{i Fine
ALE

first set forth above.

Consultant

ADg"
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"APPEIDIX A"

9svrss

Consr:ltant i,r'ill provide the fbllcrving seruices to A[.E:

Transiation. Editing. Proofreading, Academic Formatting

Fees: Fees shail be piryable by ALE to Consitltant ciuririg the Terur oti the folloiving basis:

The feqs rvill bq clctenrrrJcd fo{gacli respcctivc plqiggptiptto copMrEug"Jsrk-alfd-utl bs

SoqltrnfSd-by-tlre consuitant vier emaiI L-irior to start of r.vork. C]onsultanis wili have the opportnnit'r

to ciccide if they chooscihe ratc set lbr cach r.'spccttve Proit-ct.

ADP


