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1Schedule (Agreement Details)



SERVICE PROVIDER AGREEMENT
BETWEEN:
WORKING LINKS (EMPLOYMENT) LIMITED, a company incorporated in England and Wales (registered number 03943678) and having its registered office at Garden House, 2nd Floor, 57-59 Long Acre, London WC2E 9JL as set out in Item 1 of the Schedule ("Working Links"); 

AND:
the party set out in Item 2 of the Schedule ("Service Provider").
Working Links has selected the Service Provider to provide the Services (as defined below) and the Service Provider undertakes to provide the services to Working Links on the terms and conditions set out below.

[#It may be necessary to include further background information such as details of an invitation to tender, if applicable]

The parties agree as follows:

1. Interpretation

1.1 In this Agreement, unless the context requires otherwise, the following words and phrases shall have the following meanings:

[#We have tried to minimise the number of defined terms that are listed in this clause 1 to simplify this Agreement.]

	"Charges"
	means the charges set out in Item 6 of Schedule 1 (Agreement Details) as may be varied from time to time under clause 21.7 (General); 

	"Commencement Date"
	means the date set out in Item 3 of the Schedule (Agreement Details);

	“Confidential Information” 
	means all information (regardless of how the information is stored or delivered):

(a)
designated by a party, in writing or otherwise, as confidential to that party or to a third party to whom that party owes an obligation of confidentiality; 

(b)
disclosed or made available by a party which relates to that party's business, financial affairs, systems, products, developments, trade secrets, know-how, personnel, clients, customers and service providers; 

(c)
which given the circumstances of disclosure, ought to be regarded as confidential information of the party disclosing it or imparting a duty of confidence on the part of the recipient; and

(d)
derived or produced partly or wholly from information set out in paragraphs (a) to (c) above,

whether that information is directly or indirectly disclosed or made available by or on behalf of a party to the other party or obtained or discovered by that other party in the course of performing their obligations under this Agreement;

	"Good Industry Practice"
	means in relation to any activity and under any circumstance, exercising the same skill, expertise and judgement and using facilities and resources of a similar or superior quality as would be expected from a person who is highly skilled and experienced in providing the services in question, seeking in good faith to comply with his contractual obligations and seeking to avoid liability arising under any duty of care that might reasonably apply; 

	"Intellectual Property Rights"
	any patents, trade marks, registered designs or applications therefor, copyright, unregistered design right, database right or semi-conductor topography right, rights in and to trade or business names, know-how or confidential information, and any similar or analogous rights or forms of protection in any part of the world;

	"Legislation" or "Law"
	means in relation to any undertaking and any circumstance, all laws, statutes and statutory instruments, regulations, by-laws, codes or practice, standards determined by any governmental or regulatory authority, or judgements of a competent court of law which apply or may apply to that undertaking or to that circumstance from time to time;

	"Services"
	means the services set out in Item 5 of the Schedule (Agreement Details); 

	"TUPE"
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (UK); and

	"Term"
	means the period set out in Item 4 of the Schedule (Agreement Details).


1.2 In this Agreement (except where the context otherwise requires):

1.2.1 the singular includes the plural and vice versa;

1.2.2 unless otherwise stated, references to sub-clauses, clauses and to the Schedule are to sub-clauses, clauses and the Schedule to this Agreement;

1.2.3 the headings are for reference only and shall not affect the construction or interpretation of this Agreement;

1.2.4 the Schedule and any appendices annexed to this Agreement are incorporated into and form part of this Agreement;  

1.2.5 the words "include" or "including" are to be construed as meaning without limitation;

1.2.6 a "person" includes any individual, partnership, firm, company, corporation, joint venture, trust, association, organisation or other entity, in each case whether or not having a separate legal personality; 

1.2.7 anything (including any amount) is a reference to the whole and each part of it;

1.2.8 statutes, any statutory instrument, regulation or order shall be construed as a reference to such statute, statutory instrument, regulation or order as amended, consolidated, replaced or re-enacted from time to time; and

1.2.9 another agreement or any deed or other instrument or document shall be construed as a reference to that other agreement, deed or other instrument or document as the same may have been, or may from time to time be, amended, varied, supplemented or novated.

2. Commencement and Term
2.1 This Agreement shall commence on the Commencement Date and shall terminate upon the expiry of the Term unless terminated earlier in accordance with clause 11 (Termination).
3. Services

3.1 The Service Provider shall provide the Services to Working Links in accordance with this Agreement.

3.2 At all times, the Service Provider shall (and shall ensure that its employees, personnel and subcontractors): 

3.2.1 provide the Services to Working Links in accordance with:

(i) Good Industry Practice; and

(ii) all applicable Legislation or Law;

3.2.2 provide its personnel with adequate training and shall use personnel with sufficient experience in order to supply the Services;

3.2.3 cooperate with Working Links, its other Service Providers and agents;

3.2.4 fully comply with all applicable Working Links policies on confidentiality, data protection, information security, security, health and safety, risk management and business continuity and other policies as notified or made available by Working Links to the Service Provider from time to time in writing or in electronic or machine readable form;

3.2.5 within a reasonable time following receipt of a request from Working Links, provide to Working Links a copy of any of the Service Provider's policies on confidentiality, data protection, information security, security, health and safety, risk management and business continuity and other policies as applicable to the supply of the Services and the Service Provider's compliance with its obligations under this Agreement at any time during the term of this Agreement;

3.2.6 properly monitor and supervise the carrying out of the Services and adequately manage all risks associated with the supply of those Services to Working Links;

3.2.7 disclose promptly to Working Links any development that may have a material impact on the Service Provider's ability to perform the Services effectively and in accordance with this Agreement and in compliance with all applicable Law and regulatory requirements; and

3.2.8 cooperate fully with Working Links in its dealings with any relevant government authority as required.

3.3 At all times, the Service Provider shall (and shall ensure that its employees, personnel and subcontractors): 

3.3.1 comply with any applicable health and safety legislation and any other relevant rules and regulations in relation to any individual receiving the benefit of any of the Services being supplied by the Service Provider under this Agreement ("Participant") to the same extent with which and in the same manner as the Service Provider is required to comply in relation to its own staff and contractors;

3.3.2 notify Working Links of the occurrence of any death, other injury or illness to a Participant as soon as reasonably possible together with all relevant details where that occurrence has occurred as a result of the receipt of Services by the Participant from the Service Provider or from any of its employees, personnel and subcontractors; and

3.3.3 promptly notify Working Links in writing of any health and safety risks which the Service Provider (or any of its employees, personnel and subcontractors) believes may arise or have arisen in connection with the supply of the Services or in relation to this Agreement.

4. Change Control

4.1 Working Links may propose:

4.1.1 a material addition, removal, variation or change to scope of the Services; or
4.1.2 an amendment to the terms of this Agreement under clause 21.7 (General),
("Change") at any time during the term of this Agreement by sending a notice in writing from Working Links to the Service Provider requesting the Change and setting out details of the proposal ("Change Notice").

4.2 Within 14 days of receipt of the Change Notice, the Service Provider shall respond to the Change Notice by sending to Working Links an initial written response including a quote for any additional Services and details of any actions that would have to be taken by the Service Provider to proceed with the Change ("Change Submission").
4.3 Where Working Links requests a Change which involves the provision of additional Services for additional charges, when preparing its Change Submission for those additional charges, the Service Provider shall ensure that those additional charges: 

4.3.1 if a pricing mechanism or metric already exists within this Agreement for a resource required to perform the additional Service, are calculated using that existing pricing mechanism or metric; 

4.3.2 are fair and reasonable, having regard to the then prevailing prices commercially available in the market for similar services to like customers; and

4.3.3 in any case, reflect all costs savings to the Service Provider resulting from any changes to the Service Provider's then current arrangements or operations for the provision of the Services.   

4.4 At Working Links' request, the Service Provider must provide Working Links with documentary proof, to Working Links' reasonable satisfaction that the additional Charges for the additional Services satisfy the criteria set out in clause 4.3 above. 

4.5 Where Working Links requests a Change which involves reducing the scope or volume of Services, when preparing its Change Submission for the change to the Charges, the Service Provider shall adjust the Charges equitably to reflect the reduced scope or volume of the Services.

4.6 No Change can take effect unless both parties have agreed the following in writing:

4.6.1 details of the Change;

4.6.2 the date from which the Change takes effect;

4.6.3 details of any changes to the Charges;

4.6.4 the impact on the Service Provider of the Change and the Service Provider's ability to provide the Services; and

4.6.5 the impact of the Change on any other aspects of the relationship between the parties or other matters.

4.7 If the parties agree to implement a Change, this Agreement will be deemed to have been amended from the date from which the Change was to take effect from as agreed by the parties in writing.

4.8 As from the day on which the Change takes effect, the Charges for the remainder of the term of this Agreement will be adjusted as agreed by the parties.

4.9 The Service Provider undertakes to perform the Services affected by a Change in accordance with the Change as from the date agreed by the parties.

4.10 The parties shall commence discussions following receipt by the Service Provider of a Change Notice.  If the parties are unable to agree to a Change within 30 days of commencing those discussions (or within any longer period that may be agreed by the parties), then either party may refer the matter to be determined using the procedure set out in clause 25 (Dispute Resolution) for resolution.

5. Charges

5.1 The Service Provider shall deliver to Working Links an invoice for payment of the Charges monthly in arrears.  All Charges are stated exclusive of Value Added Tax (if any) payable thereon.  Where Working Links reasonably requests, the Service Provider shall provide to Working Links any explanations or further information regarding any invoice delivered by the Service Provider.

[#Does Working Links prefer to pay invoices monthly or would it prefer a longer time period, for example, quarterly?]

5.2 Working Links shall pay all amounts properly due and undisputed in respect of any validly presented invoice within 30 days of the date of receipt by Working Links of the Service Provider's invoice for those amounts.  

5.3 If Working Links fails to pay any amount payable under this Agreement within 30 days after the due date, the Service Provider may charge Working Links interest on any overdue amount payable by Working Links from the due date for payment until the date of actual payment (both dates inclusive) at 2% above the published rate of the Bank of Scotland.  The parties hereby acknowledge that interest in accordance with this clause 5.3 constitutes a substantial remedy in respect of late payment by Working Links.

5.4 Working Links shall pay all disputed amounts in respect of any invoice within 30 days of the dispute being resolved by the parties.  Where the parties are unable to resolve such a dispute, clause 19 (Dispute Resolution) shall apply.

5.5 The Service Provider shall issue all invoices for Charges within six months of the Charges becoming due.  If the Service Provider fails to issue an invoice within six months of the Charges becoming due, Working Links may send a written final request for the invoice.  If the Service Provider fails to issue the invoice within one month of the date of the letter making a final request for the invoice, the invoice shall become invalid and Working Links shall not be under any obligation to pay the Charges.  Furthermore, the Service Provider shall indemnify Working Links against any claims that may be raised to Working Links for payment of any invoices that are not raised within six months of the Charges becoming due.

5.6 The Service Provider warrants and undertakes to Working Links that the prices to be charged for the Services will be no greater than the lowest prices charged by the Service Provider to the Service Provider's other clients in the United Kingdom for similar services from time to time.

5.7 Without prejudice to any of its other rights or remedies, Working Links may set off and deduct any liquidated sums owed by the Service Provider to Working Links from the sums due and payable by Working Links to the Service Provider under this Agreement.

6. Warranties and Representations

6.1 The Service Provider warrants and represents to Working Links that: 

6.1.1 the Service Provider has full capacity and authority and all necessary licences, permits and consents (including but not limited to, where its circumstances and procedures so require, the consent of its parent company) to enter into and to perform its obligations in terms of this Agreement;

6.1.2 this Agreement is executed by a duly authorised representative of the Service Provider;

6.1.3 the provision of the Services and Working Links' receipt and use thereof shall not infringe any Intellectual Property Rights of any third party;

6.1.4 the Service Provider shall discharge its obligations hereunder with all due skill, care and diligence including but not limited to Good Industry Practice and (without limiting the generality of this clause) in accordance with the law; 

6.1.5 in providing the Services the Service Provider will not breach any contract or infringe any rights of any person; and

6.1.6 the Services shall be supplied and rendered by appropriately experienced, qualified and trained personnel with all due skill, care and diligence.

6.2 Working Links warrants to the Service Provider that:

6.2.1 Working Links has full capacity and authority and all necessary licences, permits and consents to enter into and to perform this Agreement; and

6.2.2 this Agreement is executed by a duly authorised representative of Working Links.

7. Access to Premises

7.1 Working Links shall give reasonable access to its data and premises to the Service Provider, its personnel, agents and contractors during normal working hours and provide adequate free working space and such other facilities as may be reasonably necessary for the Service Provider to provide the Services, as agreed by the parties.

7.2 When the Service Provider, its personnel, agents and contractors are on the premises of Working Links, the Service Provider shall ensure that its personnel, agents and contractors comply with all confidentiality and security requirements and at all times comply with any applicable health and safety legislation and any other relevant rules and regulations (including without limitation those governing Working Links's staff and contractors).

7.3 Working Links may reasonably refuse access by the Service Provider's personnel, agents or contractors to any premises of Working Links if Working Links believes that such persons represent a threat to confidentiality or security or would be in breach of any relevant rules and regulations (including without limitation those governing Working Links's own staff and contractors).

7.4 The Service Provider shall be responsible for obtaining complete and accurate information concerning the premises of Working Links.

8. Records and Monitoring

8.1 The Service Provider shall apply "open book" principles to all Charges levied or costs and expenditure incurred in its performance of the Services.

8.2 For the term of this Agreement and for six years after termination of this Agreement, the Service Provider shall keep clear, full, accurate and up to date records ("Records") of all: 

8.2.1 Services performed in connection with this Agreement; 

8.2.2 time, costs and expenses incurred in performing the Services; 

8.2.3 all personnel, materials, products, parts and equipment used in connection with its performance of the Services; and

8.2.4 times taken for it to perform the Services and whether obligations were met.

8.3 Upon reasonable prior written notice from Working Links, the Service Provider shall:

8.3.1 make available the Records and relevant personnel;

8.3.2 allow reasonable access to its premises and procure access to the premises, records and relevant personnel of its subcontractors where relevant; and

8.3.3 provide all reasonable information and assistance, 

to Working Links (or its authorised agents), any other relevant competent government authority, and their representatives and agents for the purposes of monitoring and carrying out an audit of the Service Provider's compliance with this Agreement and the law including all activities and the calculation of Charges in accordance with the terms of the Agreement ("Audit").  Working Links (or its authorised agents) may also be entitled to take copies of those Records for the purposes of carrying out the Audit.

8.4 In the event that an Audit reveals a overpayment of Charges, the Service Provider shall reimburse the amounts overpaid within 30 days of receiving notice of the overpayment from Working Links.  If an overpayment by Working Links is 5% or more of the true amount payable, the Service Provider shall reimburse Working Links all reasonable costs of that Audit.

9. Liability and Indemnity

9.1 Nothing in this Agreement excludes or restricts the liability of either party to the other for any personal injury or death resulting from the negligent act of one party, its employees, agents or subcontractors or liability for any fraudulent misrepresentation by either party.

9.2 Subject always to clause 9.1, Working Links shall have no liability and hereby excludes any liability for any loss or damage sustained or incurred by the Service Provider or any third party resulting from any breach of this Agreement by Working Links, its employees and subcontractors, or incurred otherwise in relation to this Agreement (including that arising from negligence, tort or otherwise) apart from in relation to any Charges due and unpaid by Working Links. 

9.3 Subject to clause 9.1, in no circumstances will either party be liable to the other party for any indirect or consequential loss or damages whether in contract, tort, negligence, breach of statutory duty or otherwise whatsoever or howsoever arising out of or in connection with this Agreement.  For the avoidance of doubt, indirect or consequential loss or damages do not include loss or damages incurred as a result of loss of data arising from a breach of this Agreement.

9.4 The parties expressly agree that should any limitation or provision contained in this clause 9 (Liability and Indemnity) be held to be invalid under any applicable statute or rule of law it shall to that extent be deemed omitted but if any party thereby becomes liable for loss or damage which would otherwise have been excluded such liability shall be subject to the other limitations and provisions set out herein.

9.5 The Service Provider shall indemnify and keep indemnified Working Links against any and all losses, liabilities, claims, actions, damages, proceedings, demands, costs, charges and expenses resulting from, directly or indirectly, any act, default or omission by the Service Provider, including without limitation, any act, default or omission which is in breach of this Agreement and arising from or incurred, directly or indirectly, by reason of any infringement or alleged infringement of any Intellectual Property Rights of a third party in connection with the receipt of the Services.

10. Insurance

10.1 The Service Provider shall obtain and maintain insurance for the term of this Agreement in respect of potential liability, loss or damage arising at common law or under any statute in respect of claims for property damage, personal injury, public liability and professional indemnity relevant to the performance of the Service Provider's obligations pursuant to this Agreement.

10.2 The Service Provider shall produce evidence on demand, to the satisfaction of Working Links, of the insurance effected and maintained in accordance with clause 10.1.  For the avoidance of doubt, the requirements of this clause 10.2 shall be satisfied by the production of a current broker's certificate.

11. Termination

11.1 This Agreement may be terminated:

11.1.1 by either party immediately by written notice to the other party where the other party has materially breached this Agreement and where the other party has failed to remedy that breach within 30 days of the date of service of a written notice from the first party specifying the breach and requiring that it be remedied;

11.1.2 by either party immediately by written notice to the other party where the other party has materially breached this Agreement and that breach is incapable of remedy;

11.1.3 by Working Links where three or more occurrences of the same breach of this Agreement by the Service Provider has occurred and where Working Links has served notice to the Service Provider in each case;

11.1.4 by Working Links if there is a Change of Control of the Service Provider under clause 20 (Change of Control);

11.1.5 by Working Links pursuant to clause 17 (Intellectual Property);

11.1.6 by either party in accordance with clause 18 (Force Majeure); 

11.1.7 by either party immediately by written notice to the other party where an administration order is made in respect of the other party or a voluntary arrangement is proposed in respect of the other party or a resolution is passed or an order made for the winding up of the other party (other than a resolution or a members' voluntary winding up for the purpose of reconstruction in terms approved by the other party) or a receiver or administrative receiver shall be appointed over the whole or any part of the other party's undertaking or assets or the other party is unable to pay its debts (within the meaning of section 123(1) or (2) of the Insolvency Act 1986 (UK)) or shall cease or threaten to cease to pay its debts as they fall due or shall make or seek to make any composition or arrangement with its creditors, or shall suffer any analogous event under any jurisdiction to which it is subject; and

11.1.8 by Working Links at any time by giving the Service Provider no less than three months' prior written notice.

11.2 Termination of this Agreement in accordance with the terms of this clause 11 shall be without prejudice to any rights of either party under the provisions of this Agreement existing at the date the Agreement is terminated (including the right of either party to recover all sums due to that party up to such date of termination).

11.3 Notwithstanding the provisions of this clause 11, clauses 6 (Warranties and Representations), 8 (Records and Monitoring), 9 (Liability and Indemnity), 11 (Termination), 12 (Consequences of Termination), 13 (Employees and Subcontractors), 14 (Employees on Termination), 15 (Confidentiality), 16 (Data Protection), 17 (Intellectual Property) and 21.5 (General) shall survive expiry and termination of this Agreement for any cause.

12. Consequences of Termination

12.1 In the event of expiry or termination of this Agreement howsoever arising:

12.1.1 any express or implied licence which the Service Provider has under this Agreement to use any of Working Links' Intellectual Property Rights will immediately end; 

12.1.2 the Service Provider shall from the effective date of termination: 
(i) cease to use any documents, records and other materials or property relating to the Services including those supplied by working Links to the Service Provider and those comprising or containing any Confidential Information or information relating to the Intellectual Property Rights of Working Links; and 
(ii) at Working Links' option, deliver to Working Links or destroy all copies of the materials and property referred to in paragraph (i); and
12.1.3 The Service Provider shall provide all reasonable assistance without further cost or charge to Working Links to facilitate the orderly transfer of the supply of the Services to Working Links or to enable another party chosen by Working Links to take over the provision of all or part of the Services.

13. Employees and Subcontractors

13.1 The Service Provider may subcontract out its obligations under this Agreement provided it has the prior written consent of Working Links in relation to each individual subcontractor the Service Provider wishes to use.

13.2 Where the Service Provider subcontracts out of any of its obligations under this Agreement, the Service Provider remains primarily liable to Working Links for the performance of those obligations and is fully liable for all acts the Service Provider's subcontractors as if they were employees of the Service Provider acting within the scope of their authority.

13.3 At any time provided that it is not more than once every three months in relation to the same employee or subcontractor and for a reasonable time after expiry of this Agreement, Working Links may request in writing and the Service Provider shall supply to Working Links within 14 days of the Service Provider's receipt of a request from Working Links:

13.3.1 information which is full, complete and accurate in all material respects (and subject to the terms of the Data Protection Act 1998 (UK)) as to the terms and conditions of employment or engagement, whether contractual or otherwise, of any or all employees of the Service Provider or any subcontractor who are assigned to the Services or were formerly assigned to the Services ("Relevant Employees") and of any collective agreements which relate to those Current Employees and any legally enforceable obligations on the Service Provider or any subcontractor to increase or otherwise vary remuneration and benefits whether contractual or otherwise;

13.3.2 the job title, role, length of continuous service and age of any or all of the Relevant Employees as at the date of the request; 

13.3.3 details of any outstanding disputes of a material nature between the Service Provider and any or all of the Relevant Employees, or between the Service Provider and any body representing the Relevant Employees;

13.3.4 any other information as constitutes or may constitute "employee liability information" as defined in Regulation 11 of TUPE; and

13.3.5 any change to the information to be provided under clauses 13.3.1 to 13.3.4 within 14 days after it becomes aware of that change.

13.4 The Service Provider shall indemnify and keep indemnified Working Links from and against all liabilities, costs and losses arising in connection with the provision of information under clause 13.3 above.

13.5 Subject to any impact of the TUPE, nothing in this Agreement shall render any of the Relevant Employees to be the employees of Working Links and accordingly the Service Provider shall be fully responsible for and shall indemnify Working Links from and against all liabilities, costs and losses arising in connection with: 

13.5.1 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 by any Relevant Employee (where such recovery is not prohibited by Law);

13.5.2 all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Service Provider in connection with or in consequence of any liability, deduction, contribution, assessment or claim referred to in clause 13.5.1 above other than where the latter arise out of the Service Provider's negligence or wilful default; and

13.5.3 any liability for any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by any of the Relevant Employees against the Service Provider (including for the avoidance of doubt any redundancy payment due to any of the Relevant Employees).

13.6 The Service Provider warrants that it shall comply with all legal obligations in respect of the Relevant Employees. 

13.7 The Service Provider shall indemnify and keep indemnified: 

13.7.1 Working Links; and 

13.7.2 any third party who becomes responsible for the provision of the Services and to whom persons engaged or employed in the provision of the Services transfer by virtue of TUPE ("Future Transferee"), 

from and against all liabilities, costs and losses arising in connection with any breach of the Service Provider of the warranty given under clause 13.6 where the facts or matters giving rise to such claim have arisen before any relevant transfer (as defined by TUPE) between the parties, or between the Service Provider and any Future Transferee.

14. Employees on Termination 

14.1 Upon termination or expiry of this Agreement, if any:

14.1.1 contract of employment; or 

14.1.2 collective or trade union agreement, 

relating to any employee of the Service Provider or any subcontractor of the Service Provider has effect pursuant to TUPE as if it were made originally between Working Links and the relevant employee or trade union:

14.1.3 Working Links may terminate that contract or agreement within three months of becoming so aware; and

14.1.4 the Service Provider shall indemnify and keep indemnified Working Links on demand from and against any and all losses, actions, proceedings, fines, penalties, awards, liabilities, costs, claims, damages, demands and expenses which may arise, directly or indirectly, out of such termination and shall reimburse Working Links for all costs and expenses (including, without limitation, taxation) incurred in employing any such employee or employees on or after the termination or expiry of this Agreement until termination of employment in accordance with this clause 14.1.

14.2 During the period commencing: 

14.2.1 12 months prior to the date of expiry of this Agreement; or

14.2.2 the date of written notice of termination of this Agreement given by either party to the other party under this Agreement, 

the Service Provider undertakes that it shall not without the prior written consent of Working Links:

14.2.3 materially vary the terms and conditions of any of the employees assigned to the provision of the Services (including without limitation, remuneration, benefits and notice periods) other than pursuant to a legal obligation which existed prior to the commencement of the periods set out in clauses 14.2.1 or 14.2.2 above; or

14.2.4 create where none existed previously, an organised grouping of employees whose principal purpose is the performance of the Services.

14.3 The Service Provider shall indemnify and keep indemnified Working Links from and against all liabilities, costs and losses arising in connection with any breach of the Service Provider of its obligations under clause 14.2 above.

15. Confidentiality

15.1 No Confidential Information disclosed by one party (“Disclosing Party”) to the other party (“Recipient Party”) under this Agreement may be disclosed by the Recipient Party to any person except:

15.1.1 employees, agents, officers, directors, auditors, advisers, partners, consultants, licensees, sublicensees, joint venturers or subcontractors of the Recipient Party requiring the Confidential Information for the purposes of this Agreement;

15.1.2 with the prior written consent of the Disclosing Party which consent may be given or withheld in its absolute discretion;

15.1.3 if the Recipient Party is required to do so by law, regulatory authority or stock exchange; or

15.1.4 if the Recipient Party is required to do so in connection with legal proceedings relating to this Agreement.

15.2 No Confidential Information of the Disclosing Party may be used by the Recipient Party for any purpose other than the performance of the Recipient Party’s obligations or the exercise of the Recipient Party’s rights under this Agreement.

15.3 The Service Provider shall:

15.3.1 take all reasonable steps to protect the Confidential Information and keep it secure from theft, loss, damage or unauthorised access or alteration; and

15.3.2 cooperate and assist Working Links in any action it takes to protect the Confidential Information.

15.4 The Service Provider shall inform Working Links immediately if it becomes aware or suspects there has been a breach of the obligations of this Agreement or unauthorised disclosure of the Confidential Information by the Service Provider or any of its employees, agents, officers, directors, auditors, advisers, partners, consultants, licensees, sublicensees, joint venturers or subcontractors.

15.5 Clauses 15.1 to 15.4  do not apply to Confidential Information which:

15.5.1 is in or becomes part of the public domain other than through breach of this Agreement or an obligation of confidence owed to the Disclosing Party;

15.5.2 the Recipient Party can prove by contemporaneous written documentation was already known to it at the time of disclosure by the Disclosing Party (unless that knowledge arose from disclosure of information in breach of an obligation of confidence);

15.5.3 the Recipient Party acquires from a source other than the Disclosing Party or any employees, agents, officers, directors, auditors, advisers, partners, consultants, licensees, sublicensees, joint venturers or subcontractors of the Disclosing Party where that source is entitled to disclose it; or 

15.5.4 is independently developed by any employee, agent, officer, director, auditor, adviser, partner, consultant, licensee, sublicensee, joint venturer or subcontractor of the Recipient Party who had no access to the Confidential Information and where the independent development can be proven by contemporaneous written documentation.

15.6 The Service Provider shall return to Working Links all documents or other materials containing or referring to the Confidential Information which are in the Service Provider's possession, power or control or in the possession, power or control of persons who have received Confidential Information from it upon:

15.6.1 the expiry or termination (for whatever reason) of this Agreement; or 

15.6.2 at any time if requested to do so by Working Links.

15.7 Despite the provisions of clause 9 (Liability and Indemnity), the Service Provider shall indemnify Working Links and keep Working Links indemnified against any and all losses resulting from any breach of the Service Provider of this clause 15 (Confidentiality).

15.8 The Service Provider acknowledges that a breach of this clause 15 (Confidentiality) may cause Working Links irreparable damage for which monetary damages would not be an adequate remedy.  Accordingly, in addition to other remedies that may be available, Working Links may seek and obtain injunctive relief against such a breach or threatened breach.
16. Data Protection

16.1 The Service Provider shall at all times comply with the provisions of the Data Protection Act 1998 (UK) ("DPA") (where applicable) and any subordinate legislation enacted pursuant thereto in connection with the performance of the Services under this Agreement which shall include, without limitation, maintaining such valid and up-to-date notifications under the DPA as shall be required for the purposes of carrying out the Services and in providing the Services, shall only undertake such processing of personal data as defined in the DPA ("Personal Data") reasonably required in connection with the performance of those Services. 

16.2 Without prejudice to the terms of clause 16.1 above, the Service Provider hereby undertakes:

16.2.1 to the extent that it acts as a data processor, to act only on the instructions of Working Links and to comply with the same obligations that are imposed on a data controller under the Seventh Data Protection Principle as set out in Part I of Schedule 1 of the DPA in respect of all Personal Data processed by the Service Provider or its subcontractors pursuant to this Agreement; and

16.2.2 that it shall not, other than in accordance with the DPA, transfer any Personal Data to any country or territory outside the European Economic Area. 

16.3 The Service Provider shall not disclose Personal Data to any third parties other than: 

16.3.1 to employees and sub-contractors to whom such disclosure is reasonably necessary in order for the Service Provider to carry out the Services; or

16.3.2 to the extent required under a court order. 

16.4 The terms defined in the DPA shall have the same meanings when used in this clause 16 (Data Protection).

16.5 Despite the provisions of clause 9 (Liability and Indemnity), the Service Provider shall indemnify Working Links and keep Working Links indemnified against any and all losses resulting from any breach by the Service Provider of this clause 16 (Data Protection), which results in a claim against Working Links by any third party.

16.6 The Service Provider acknowledges that a breach of this clause 16 (Data Protection) may cause Working Links irreparable damage for which monetary damages would not be an adequate remedy.  Accordingly, in addition to other remedies that may be available, Working Links may seek and obtain injunctive relief against such a breach or threatened breach.
17. Intellectual Property

17.1 The parties acknowledge that any Intellectual Property Rights developed, owned or licensed by a party prior to the Commencement Date shall remain the property of that party.

17.2 The Service Provider hereby grants (and in so far as is necessary undertakes to grant) to Working Links a perpetual, royalty free licence to use all Intellectual Property Rights developed, owned or licensed by the Service Provider prior to the Commencement Date related to the provision of Services under this Agreement.

17.3 Working Links hereby grants to the Service Provider until termination or expiry of this Agreement a royalty-free non-exclusive, non-transferable licence to use in the United Kingdom those parts of the Intellectual Property Rights owned or controlled by Working Links which are wholly and necessarily required by the Service Provider solely for the purpose of the provision of Services under this Agreement.

17.4 All Intellectual Property Rights made, originated, developed, created or produced pursuant to the provision of the Services under this Agreement, shall belong to and vest automatically upon creation in Working Links.  

18. Force Majeure

18.1 Any delay in or failure by either party ("Affected Party") in performance of this Agreement shall be excused if and to the extent that such delay or failure is caused by occurrences beyond the Affected Party's reasonable control including acts of God, decrees or restraints of government, strikes, labour disputes, war, fire, riot, sabotage, terrorism and any other cause or causes whether similar or dissimilar to those already specified which cannot be controlled by that Affected Party and the effects of which could not be avoided even with the exercise of reasonable diligence and foresight ("Force Majeure Event").  Such performance shall be so excused for the period during which such inability of the Affected Party to perform is so caused but for no longer period and shall be remedied as far as possible with all reasonable despatch.  Any time period for performance shall be extended by a period equal in duration to any period during which such performance is excused by this Clause.  

18.2 On the occurrence of a Force Majeure Event, the Affected Party shall notify the other party as soon as practicable.  The notification shall include details of the Force Majeure Event, including evidence of its effect on the obligations of the Affected Party and any action proposed to mitigate its effect.

18.3 As soon as practicable following such notification, the parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and facilitate the continued performance of the Agreement.

18.4 If no such terms are agreed on or before the date falling one month after the date of the commencement of the Force Majeure Event and such Force Majeure Event is continuing or its consequence remains such that the Affected Party is unable to comply with its obligations under this Agreement for a period of more than one month, either party may terminate this Agreement by giving three months' prior written notice to the other party.

19. Dispute Resolution

19.1 Subject to clause 19.2, all disputes between the parties shall be referred by either party for resolution in accordance with the escalation procedure set out in clause 19.3.

19.2 Neither party shall be obliged to implement the escalation procedure in relation to intellectual property or confidentiality claims or where it would prejudice its legal rights or remedies.

19.3 The parties shall use all reasonable endeavours to discuss and resolve any dispute, which may arise out of or in connection with this Agreement.  If the parties cannot resolve the dispute within 14 days of the dispute arising through discussion, the dispute shall be referred by either party for resolution in accordance with the following escalation procedure:

19.3.1 all disputes shall in the first instance be referred, by either party, to each party’s project manager or listed contact person for resolution; and

19.3.2 if any dispute cannot be resolved by the persons mentioned in clause 19.3.1 above within seven days after it has been referred to them, that dispute may be referred by either party for final determination to an expert ("Expert") in accordance with clause 19.4  who shall be deemed to act as an expert and not as an arbiter.

19.4 Determination by the Expert pursuant to clause 19.3.2 shall be carried out in accordance with the following procedure:

19.4.1 the Expert shall be selected by mutual agreement or, failing agreement, within seven days after a request by one party to the other, a suitably qualified and experienced Expert shall be chosen at the request of either party by the President for the time being of the Institute of Chartered Accountants in England and Wales in relation to all disputes relating to the impact of any Change on the Charges or any other dispute relating to the Charges, and by the President for the time being of the Law Society of England and Wales in relation to all other disputes;

19.4.2 the Expert shall be instructed to reach a decision on the dispute and deliver his determination to the parties within 14 days after the date of referral or other longer period as is agreed between the parties after the dispute has been referred; and

19.4.3 the Expert shall be required to issue a written decision to the parties within seven days of reaching a decision giving detailed reasons for the decision.  Decisions of the Expert shall be final and binding and not subject to appeal.

19.5 Work and activity to be carried out, and in particular the provision of the Services, under this Agreement shall not cease or be delayed by this dispute resolution procedure.

19.6 If any dispute cannot be resolved in accordance with this escalation procedure, clause 21.12  (General) shall apply.

19.7 Nothing contained in this clause 19 (Dispute Resolution) shall restrict either party’s freedom to commence legal proceedings to preserve any legal right or remedy or protect any proprietary or trade secret right or other injunctive relief.

20. Change of Control

20.1 The Service Provider shall inform Working Links in writing of any Relevant Change of Control of the Service Provider and the details of that Relevant Change of Control as soon as reasonably practicable and in any event, within 14 days of that Relevant Change of Control of the Service Provider.  For the purposes of this clause, "Relevant Change of Control" means in respect of the Service Provider which is:

20.1.1 a listed company, the acquisition by a person, or by a person together with persons acting in concert with that person, of more than 30% of the issued share capital of the Service Provider; or

20.1.2 not a listed company, a change of control where control has the meaning given in section 416 of the Income and Corporation Taxes Act 1988 (UK).

20.2 In the event of a change of Control of the Service Provider, Working Links shall be entitled to terminate this Agreement immediately upon written notice to the Service Provider without any further liability.

21. General

21.1 This Agreement and its Schedule constitute the entire agreement between the parties relating to its subject matter and supersedes any previous agreements between the parties relating to the subject matter.  Provided that nothing in this clause shall have effect to exclude the liability of either party for fraud or fraudulent misrepresentation.

21.2  If any provision of this Agreement is declared to be void or unenforceable by any judicial or administrative authority in any jurisdiction in which this Agreement is effective, that provision will be deemed to be severable and the parties shall each use their reasonable endeavours in good faith to modify this Agreement so that the intent of this Agreement can be legally carried out.  This clause has no effect if the severance alters the basic nature of this Agreement or is contrary to public policy.

21.3 The Service Provider may not (except with the prior written consent of Working Links) assign the whole or any part of this Agreement.

21.4 This Agreement shall not, unless expressly agreed otherwise, constitute either party as the partner or agent of the other.  The parties are independent contractors and shall have no power, nor will either of the parties represent that either has any power, to bind the other party or to assume or to create any obligation or responsibility, express or implied, on behalf of the other party or in the other party's name.

21.5 During the term of this Agreement or within a period of twelve months of the completion or termination of this Agreement, the Service Provider shall not, without the prior permission of Working Links, solicit, endeavour to entice away from Working Links, procure or attempt to procure the employment of, any person who is, or shall at any time during the course of this Agreement be employed by Working Links.

21.6 The Service Provider may not make press or other announcements or releases relating to this Agreement or the transactions the subject of this Agreement without the approval of Working Links to the form and manner of the announcement or release unless and to the extent that the announcement or release is required to be made by Law or by a stock exchange.

21.7 A provision of this Agreement or any right created under it may not be waived or varied except in writing signed by the parties.

21.8 Each party agrees, at its own expense, to do anything the other party asks (such as obtaining consents, signing and producing documents and getting documents completed and signed):

21.8.1 to bind the party and any other person intended to be bound under this Agreement; 

21.8.2 to give effect to the intentions of the parties and the objectives of this Agreement and the transactions contemplated by it including negotiating in good faith with respect to any matters requested by any of the parties to this Agreement, and by the execution and delivery of documents and other instruments; and

21.8.3 to use all reasonable endeavours to cause relevant third parties to do likewise to bind every party intended to be bound under this Agreement.

21.9 The Contracts (Rights of Third Parties) Act 1999 (UK) does not apply to this Agreement, and nothing in this Agreement confers or purports to confer on any third party any benefit or any right to enforce any term of this Agreement or operate to give any third party the right to enforce any term of this Agreement.

21.10 Any notice, consent, confirmation or other information required or authorised by this Agreement to be given by either party to the other may be given by hand or sent by first class recorded delivery post or facsimile transmission to the other party using the details set out in this Agreement or other details as may from time to time be notified in writing by one party to the other party.  Notices shall be deemed given, in the case of notice given by recorded delivery post, two working days after the date of posting and in the case of notice given by facsimile, at the time when the facsimile machine acknowledges receipt thereof.

21.11 This Agreement may consist of a number of copies, each signed by one party to this Agreement.  If so, the signed copies are treated as making up the one document and the date on which the last counterpart is executed will be the date of the Agreement.

21.12 This Agreement shall be governed by and construed in accordance with the law of England and Wales and the parties hereby submit to the exclusive jurisdiction of the courts in England.

EXECUTED as an agreement 

	Signed for and on behalf of WORKING LINKS (EMPLOYMENT) LIMITED:
	


	
	

	

	

	Name
	

	

	

	Position
	

	Date:
	


	Signed for and on behalf of the SERVICE PROVIDER:
	


	
	

	

	

	Name
	

	

	

	Position
	

	Date:
	


Schedule
(Agreement Details)

	Item Number
	Item Name
	Item Details

	Item 1
(parties):
	Working Links
	Name:

WORKING LINKS (EMPLOYMENT) LIMITED
Company Registered Number:
03943678
Address:
Garden House, 2nd Floor, 57-59 Long Acre


London WC2E 9JL
Contact person:

Telephone:

Facsimile:

Email:

	Item 2 
(parties):
	Service Provider
	Name:  Engage Employment Solutions Ltd

Company Registered Number:  6361340

Address:  46 Guildford Street, Brighton, BN1 3LS

Contact person: Claire Mitchell

Telephone: 07812 177427

Facsimile: n/a

Email: Claire.Mitchell@engagesolutions.org.uk

	Item 3 
(clause 1.1): 
	Commencement Date
	1st June 2008

	Item 4 
(clause 1.1): 
	Term
	Until 31st March 2009

	Item 5
(clause 1.1)
	Services:
	The Services are as follows:
To promote participation by employers in the Tourism Futures Pre-employment Training Programme (PET). This will include:

1) To promote the PET at the July, October and February Tourism Forums

2) Employers participating on a Q & A Panel to provide trainees with an insight into the realities of the sector and job opportunities

3) To provide work shadowing opportunities for trainees within relevant local business

4) To ensure employer attendance at the ‘Show case/Award Event’

5) To source job opportunities within the Industry

6) To secure guaranteed interviews for all participants successfully completing the PET

(The description of the Services should include all information regarding any required service levels, deliverables and reporting.  

If the description of the Services requires more space or the attachment of other documents, attach further documents as appendices to this Agreement and refer to those attached documents above.)

	Item 6
(clause 1.1)
	Charges:
	£10,000 + VAT to be paid in 3 instalments (Aug, Oct, Feb) to reflect peak activity to support the launch of each PET. 
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