PART B
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[Guidance: The following Secondment Agreement is a template that the Buyer and Supplier will need to amend to meet their requirements.] 
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1.
Governing law and jurisdiction



This agreement is dated [DATE]

Parties

(1) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS]  (“Employer”) 

(2) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS]  (“Host”) 

(3) [FULL NAME OF INDIVIDUAL SECONDEE] of [INSERT ADDRESS] (Secondee”).

BACKGROUND

(A) [NAME OF EMPLOYER] employs [NAME OF SECONDEE] as [INSERT JOB TITLE].

(B) [NAME OF EMPLOYER] agrees to second [NAME OF SECONDEE] to [NAME OF HOST] in order to work in the post [INSERT POST TITLE] for the purpose of [INSERT PURPOSE(S)].  The secondment shall be from [INSERT START DATE] to [INSERT END DATE] unless terminated earlier in accordance with this agreement.  The parties may agree to extend the secondment provided that the secondment does not in any way exceed 2 years in duration.

(C) The Secondee’s reporting manager during the secondment will be [INSERT NAME AND JOB TITLE OF MANAGER]; if a change of line manager is necessary the details will be given to the Secondee by the Host. 
Agreed terms

1. Interpretation

1.1 The following definitions and rules of interpretation shall apply in this agreement (unless the context otherwise requires):
Confidential Information: information relating to the business, products, affairs and finances of the relevant party for the time being confidential to the relevant party and trade secrets including, without limitation, technical data and know-how relating to the business of the relevant party or any of its suppliers, clients, customers, agents, distributors, shareholders or management, including in particular (by way of illustration only and without limitation): [EXAMPLES];
Contract: [the call-off contract entered into under RM6240 framework contract between the Host and the Employer];
Data Protection Legislation: means (i) the retained EU law version of the General Data Protection Regulation (Regulation (EU) 2016/679), (ii) the Data Protection Act 2018 to the extent that it relates to processing of personal data and privacy, and (iii) all applicable law about processing of personal data and privacy, as amended from time to time.
Employment Contract: the terms of employment between the Employer and the Secondee at the date of this agreement, [details OR a copy] of which are attached, subject to any changes in the Secondee's salary or other benefits in accordance with the Employer's usual procedures from time to time;
[Group Company MACROBUTTON optional : the Host, its subsidiaries or holding companies from time to time and any subsidiary of any holding company from time to time;]
[holding company MACROBUTTON optional : has the meaning given in clause 
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1.6;]
Management Issues: all those matters under the Employment Contract requiring action, investigation and/or decisions by the Employer including in particular (by way of illustration only and without limitation) appraisals and performance issues; pay reviews and the award of other payments and benefits under the Employment Contract; periods of annual, sick or other leave; absence of the Secondee for any other reason; any complaint about the Secondee (whether or not that would be dealt with under the Employer's disciplinary procedure) and any complaint or grievance raised by the Secondee (whether or not that would be dealt with under the Employer's grievance procedure) [EXAMPLES];
Secondee: [SECONDEE'S NAME] is a current employee of an external organisation, undertaking a secondment in the Host;
Secondment: the secondment of the Secondee by the Employer to the Host the terms of this agreement;
Secondment Period: the period of this agreement as defined in clause 
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2.2;
Services: [DETAILS OF THE SERVICES TO BE PROVIDED BY THE SECONDEE] [or such other services as may be agreed by the parties from time to time]; and
[subsidiary MACROBUTTON optional : has the meaning given in clause 
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1.6.]
1.2 The headings in this agreement are inserted for convenience only and shall not affect its construction.

1.3 A reference to a particular law is a reference to it as it is in force for the time being taking account of any amendment, extension or re-enactment and includes any subordinate legislation for the time being in force made under it.

1.4 Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.

1.5 

The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules.

1.6 

[A reference to a holding company or a subsidiary means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the Companies Act 2006 [and a company shall be treated, for the purposes only of the membership requirement contained in sections 1159(1)(b) and (c), as a member of another company even if its shares in that other company are registered in the name of (a) another person (or its nominee), whether by way of security or in connection with the taking of security, or (b) as a nominee].]

2. Secondment

2.1 The Employer shall second the Secondee to the Host:

(a) on [an exclusive and full-time basis OR [INSERT DETAILS ON WHICH SECONDMENT IS BASED, SPECIFYING DAYS AND HOURS IF ON A PART-TIME BASIS]] for the Secondment Period to provide the Services in accordance with the terms of this agreement; 
(b) the place of work shall be [INSERT]; and

(c) to work between the following hours [INSERT WORKING HOURS].

2.2 The Secondment Period shall [commence OR be deemed to have commenced] on [START DATE] and shall continue until:

(a) [END DATE]; [or]

(b) 

[terminated by either party giving not less than [NUMBER] weeks' prior written notice [at any time OR, such notice to expire on or at any time after [DATE]]; or]

(c) terminated in accordance with clause 
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11.

2.3 The [Employer OR Host] retains responsibility for the duty of care during the secondment. 

3. Services

3.1 The Employer shall [use its reasonable endeavours to] procure that the Secondee shall provide the Services at [LOCATION] [or such other place(s) within [AREA] as the Host may reasonably require for the proper performance and exercise of the Services].

3.2 The Secondee may be required to travel on the Host's business to such places (whether within or outside the United Kingdom) by such means and on such occasions as the Host may from time to time require.

3.3 [The Secondee shall not be required to work outside the United Kingdom for more than one month during the Secondment.]
3.4 [The Employer shall [use its reasonable endeavours to] procure that the Secondee shall work such hours OR The Secondee's normal working hours shall be [TIME] to [TIME] [Mondays] to [Fridays] and such additional hours] as are [reasonable and] necessary for the proper performance of the Services.

3.5 The Employer shall [use its reasonable endeavours to] procure that the Secondee shall during the Secondment:

(a) unless prevented by incapacity, devote the whole of their working time, attention and abilities to the Services [except for any work to be done for the Employer under clause 
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4.7];

(b) faithfully and diligently serve the Host and use their best endeavours to promote, protect, develop and extend the Host's business;

(c) not enter into any arrangement on behalf of the Host which is outside the normal course of business or their normal duties or which contains unusual or onerous terms; and

(d) promptly make such reports to [POSITION] on any matters concerning the affairs of the Host and at such times as are reasonably required.

4. Secondee's employment

4.1 The Employment Contract shall remain in force during the Secondment Period.

4.2 The Employer [has made OR shall make] the necessary changes to the terms of the Employment Contract so that it can second the Secondee to the Host to provide the Services in accordance with the terms of this agreement.

4.3 The Employer and Secondee:

(a) [has amended OR shall amend] the Employment Contract to require the Secondee to comply with the Host's [SPECIFY] procedures, copies of which are attached.

(b) shall comply with the terms of the Employment Contract during the Secondment Period.
4.4 The Host shall not, and shall not require the Secondee to do anything that shall, breach the Employment Contract and shall have no authority to vary the terms of the Employment Contract or make any representations to the Secondee in relation to the terms of the Employment Contract.

4.5 The Host shall provide the Employer with such information and assistance as it may reasonably require to carry out its obligations as the Secondee's employer.

4.6 The Secondee shall [not be required to undertake any work for the Employer during the Secondment Period OR be required to undertake [DETAILS OF ANY WORK FOR THE EMPLOYER TO BE DONE DURING THE SECONDMENT PERIOD] during the Secondment Period].

4.7 Any change in the Employment Contract during the Secondment Period shall be [notified to the Host OR subject to the Host's prior approval, such approval not to be unreasonably withheld or delayed].

4.8 The Secondee:

(a) will not, without the prior written approval of the Host, do any act, enter into any contract, make any representation, give any warrant, incur any liability or assume any obligation, whether expressly or by implication, on behalf of the Host, or bind or hold themselves out as capable of binding the Host in any way.

(b) will remain the employee of the Employer for the duration of the secondment and will not become, or be regarded as, the employee of the Host.  If the Secondee ceases to be employed by the Employer for any reasons during the secondment period then the secondment will terminate immediately.  
(c) will, at the end of the Secondment Period, return to the Employer and:

(i) any terms of the Secondee’s Employment Contract which were varied because of the secondment will revert to their original state;  
(ii) any higher remuneration which applied because of the secondment will cease with the secondment; and

(iii) any temporary promotion linked to the secondment will cease when the secondment ends and the Secondee will return to the Department at their original grade.  
4.9 If the Secondee is held to be employed by the Host at any time during the Secondment Period then the Host may dismiss the Secondee and the Employer shall offer the Secondee employment on the terms that applied immediately before that dismissal.

4.10 During the secondment the Secondee will work under the supervision of the Host and carry out all reasonable instructions from the Host. The Secondee will carry out their duties during the secondment in a professional manner and to a professional standard, exercising the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person of their level.  

4.11 All documents, manuals, hardware and software provided for the Secondee's use by the Host, and any data or documents (including copies) produced, maintained or stored on the Host's computer systems or other electronic equipment (including mobile phones), remain the property of the Host. 

5. Payments

5.1 During the secondment the Employer shall continue to pay the Secondee's normal remuneration (including salary, any allowances, pension contributions, annual leave and sickness absence) [less [any PAYE tax and national insurance contributions and other applicable deductions] [also list any Host specific allowances]] and make any deductions that it is required to make from the Secondee's normal remuneration.

5.2 [Any Employer pay award made before the secondment started but not yet effective will not apply.

OR 
Any pay awards made by the Employer during the secondment should be applied to the Secondee’s salary as and when they occur.
OR 
Any pay increase during the secondment will be determined by the Host with the Employer’s consent and any such pay increase will only apply during the period of the secondment.]
5.3 

[The Host shall, at the end of each [PERIOD] during the Secondment Period, provide the Employer with details of any overtime done by the Secondee during the preceding [PERIOD], and the Employer shall make the necessary overtime payments to the Secondee in the usual way.]

6. Reimbursement
6.1 [During the secondment the Host shall pay the Employer the applicable [Hourly Rate / Day Rate / Monthly Rate as defined in the Contract] of £[AMOUNT] a[n] [hour, day, month] (inclusive of VAT) based on the Secondee’s grade, which will include [all Secondee’s normal remuneration, allowances, pension contributions and other benefits during the Secondment Period for the provision of the Secondee's services.

OR

The Host shall pay the Employer a sum equivalent to [[PERCENTAGE, IF APPROPRIATE] of] the total amount paid by the Employer to or in respect of the Secondee under the Employment Contract, which shall include, but is not limited to:

(a) the Secondee's salary as reviewed by the Employer on an annual basis, the first such review on [DATE], in line with the policy for the Employer's employees [and subject to the prior approval of the Host];

(b) [DETAILS OF ANY OTHER PAYMENTS OR ALLOWANCES PAID TO THE SECONDEE];

(c) National Insurance contributions made by the Employer in relation to the Secondee;

(d) any overtime payments made to the Secondee during the Secondment Period and approved in advance by the Host; and

(e) [DETAILS OF ANY PAYMENTS MADE TO THIRD PARTIES IN RELATION TO BENEFITS PROVIDED TO THE SECONDEE].

[This sum will be subject to VAT at the current rate.]
OR

There shall be no reimbursement from the Host to the Employer of the Secondee’s pay and other remuneration during the Secondment Period. [Guidance: Please seek legal advice as to whether consideration will need to be added to this agreement.]
6.2 [The Host shall refund the Secondee all reasonable travel, accommodation and other expenses wholly, exclusively and necessarily incurred by the Secondee during the Secondment Period in or in connection with the exercise of the Services, if such expenses are evidenced in such manner as the Host may specify from time to time.]
6.3 The Employer shall invoice the Host on or about the [DATE] [monthly / quarterly] for all sums due which accrue during the stated period which are payable in [advance / arrears] on the following dates [INSERT DATES] during the Secondment Period.  Invoices shall be addressed to [NAME] and specify a breakdown of all sums due and showing any applicable VAT at the applicable rate due on those sums.  
6.4 All valid and undisputed invoices shall be payable by the Host [within [NUMBER e.g. 30 days] of receipt of the invoice OR by [DATE] of that [month / quarter]]. Payment shall be made into the Employer’s bank account [INSERT BANK ACCOUNT DETAILS].

6.5 Any fees earned by the Secondee during the Secondment Period shall be promptly paid to the Host.

7. Management during the secondment

7.1 The Employer shall continue to deal with any liability concerning the Secondee during the Secondment Period, where relevant following consultation with the Host.

7.2 The Host shall [use its reasonable endeavours to] provide any information, documentation, access to its premises and employees and assistance (including but not limited to giving witness evidence) to the Employer to deal with any Management Issues concerning the Secondee whether under the Employer's internal procedures or before any court or tribunal. [The Employer will reimburse the reasonable costs and expenses incurred by the Host in doing so subject to the prior approval of the Employer.]

7.3 The Host shall have day-to-day control of the Secondee's activities but as soon as reasonably practicable shall refer any Management Issues concerning the Secondee that come to its attention to the Employer.

7.4 The Host and the Employer shall inform the other as soon as reasonably practicable of any other significant matter that may arise during the Secondment Period relating to the Secondee or their employment.

7.5 If an actual or potential conflict of interests arises during the secondment, any party which becomes aware of the conflict will notify the other parties in writing as soon as possible, and all the parties will attempt to manage the conflict appropriately. If this is not possible the secondment must be terminated in accordance with clause 13 (early termination) clause in this agreement. 
8. Leave

8.1 The Secondee shall continue to be eligible for holiday pay, sick pay and any absence entitlements in accordance with the Employment Contract, and shall remain subject to the Employer's approval and notification procedures.  
8.2 

[If the Secondee is off work for any reason other than holiday for more than [NUMBER] days [in any calendar year] during the Secondment Period, the payment due to the Employer shall [be adjusted accordingly OR reduced by [AMOUNT] for each additional day].]

8.3 The Employer shall [consult with the Host before approving any holiday request made by the Secondee OR notify the Host of any dates on which the Secondee shall take holiday].

8.4 

[If the Secondee takes more or less than [[NUMBER] days' OR their pro rata entitlement to] holiday during the Secondment Period, the payment due to the Employer shall be [adjusted accordingly OR reduced by [AMOUNT] for each day].]

8.5 [The Employer [shall amend OR has amended] the Employment Contract to require the Secondee to comply with the Host's reporting arrangements if the Secondee is absent from work for any reason.

OR

The Employer shall notify the Host if the Secondee is or shall be absent from work for any reason as soon as reasonably practicable.]

8.6 

[If the Secondee is going to be off work for more than [NUMBER] days the Employer and Host may enter into an agreement under which the Employer provides a substitute.]

9. Data protection

9.1 By signing this agreement:

(a) the Employer agrees that it shall comply with Data Protection Legislation and provide relevant information about the Secondee to the Host in connection with the secondment and a privacy notice setting out what personal data relating to the Secondee the Employer needs to process, and why, is attached to this agreement. 

(b) the Host agrees that it shall comply with Data Protection Legislation and to collect and process information relating to the Secondee in accordance with the Host's privacy notice which is annexed to this agreement. [The Secondee is required to sign and date the privacy notice, and return to [NAME OF EMPLOYEE AT HOST]].
(c) the Secondee agrees:

(A) that it will comply with Data Protection Legislation and the Host's [privacy standard OR data protection policy] when handling personal data relating to any employee, worker, contractor, customer, client, supplier or agent of the Host. Such information shall be held securely.  The Secondee will also comply with the Host’s [IT and communications systems policy,] [Social media policy,] [Bring your own device to work (BYOD) policy,] [ANY OTHER POLICY]; and

(B) to appropriate information and personal data about them being passed between the Employer and the Host and to the Host holding, processing and accessing it manually and by electronic means for legal, personnel, employment, managerial, administrative and similar purposes and to comply with legal requirements and guidance.
9.2 Failure to comply with any of the policies referred to in clause 
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8.1(b) may be dealt with as a disciplinary matter and referred to the Employer and, in serious cases, may result in the termination of the secondment or even the Secondee's employment.
10. Confidentiality

10.1 The Employer [shall use its reasonable endeavours to procure that the Secondee [shall not amend OR has amended] the Employment Contract to require the Secondee not to]:

(a) (except in the proper course of the Services, as required by law or as authorised by the Host) during the Secondment Period or after its termination (howsoever arising) use or communicate to any person, company or other organisation whatsoever (and shall use best endeavours to prevent the use or communication of) any Confidential Information relating to the Host that the Secondee creates, develops, receives or obtains during the Secondment Period. This restriction does not apply to any information that is or comes in the public domain other than through the Secondee's or Employer’s unauthorised disclosure; or

(b) make (other than for the benefit of the Host) any record (whether on paper, computer memory, disc or otherwise) containing Confidential Information relating to the Host or use such records (or allow them to be used) other than for the benefit of the Host. All such records (and any copies of them) shall be the property of the Host and shall be handed over to [NAME] by the Secondee on the termination of this agreement or at the request of the Host at any time during the Secondment Period.

10.2 The Employer will not require the Secondee to disclose or use any information which is confidential to the Host, and will keep confidential any Confidential Information it acquires as a result of the secondment.
10.3 The Host will not require the Secondee to disclose or use any information which is confidential to the Employer, and will keep confidential any Confidential Information it acquires as a result of the secondment.

10.4 Nothing in this agreement shall prevent the Secondee from disclosing information that they are entitled to disclose under the Public Interest Disclosure Act 1998, provided that the disclosure is made in accordance with the provisions of that Act [and the Secondee has complied with the Employer's policy from time to time in force regarding such disclosures].

10.5 The Employer and the Secondee shall:

(a) keep any Confidential Information relating to the Host that it obtains as a result of the secondment secret;

(b) not use or directly or indirectly disclose any such Confidential Information (or allow it to be used or disclosed), in whole or in part, to any person without the prior written consent of the Host;

(c) [use its best endeavours to] ensure that no person gets access to the Confidential Information from it, its officers, employees or agents unless authorised to do so; and

(d) inform the Host immediately on becoming aware, or suspecting, that an unauthorised person has become aware of such Confidential Information.

10.6 The Host shall:

(a) keep any Confidential Information relating to the Employer and Secondee that it obtains as a result of the secondment secret;

(b) not use or directly or indirectly disclose any such Confidential Information (or allow it to be used or disclosed), in whole or in part, to any person without the prior written consent of the Employer and/or Secondee, as appropriate;

(c) [use its best endeavours to] ensure that no person gets access to such Confidential Information from it, its officers, employees or agents unless authorised to do so; and

(d) inform the Employer and/or Secondee (as applicable) immediately on becoming aware, or suspecting, that an unauthorised person has become aware of such Confidential Information.

11. Intellectual property 

10.1
[All intellectual property which arises in the course of the Secondee’s work for the Host shall belong to the Host.
10.2 
[Guidance: if the Secondee is likely to produce any valuable/significant IP, the Buyer should seek legal advice on whether this clause should be expanded upon].

OR

10.1
All Intellectual Property Rights in the output from the Contract shall vest in the Supplier who shall grant to the Host a non-exclusive, perpetual, royalty free, transferable worldwide, unlimited, irrevocable, licence to use, change, sub-licence and exploit the same.

10.2
Subject to this clause 10 and save as expressly granted elsewhere under the Contract, the Host shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Secondee or any licensors and the Secondee shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Host or its licensors.

10.3
The Secondee shall on demand fully indemnify and keep fully indemnified and hold the Host and the Crown harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Host and/or the Crown may suffer or incur as a result of any claim that the performance by the Secondee of the Contract infringes or allegedly infringes a third party’s Intellectual Property Rights (any such claim being a “Claim”).

10.4
If a Claim arises, the Host shall notify the Secondee in writing of the Claim and the Host shall not make any admissions which may be prejudicial to the defence or settlement of the Claim. The Secondee shall at its own expense conduct all negotiations and any litigation arising in connection with the Claim provided always that the Individual: 

(a)
shall consult the Host on all substantive issues which arise during the conduct of such litigation and negotiations;

(b)
shall take due and proper account of the interests of the Host;

(c)
shall consider and defend the Claim diligently using competent counsel and in such a way as not to bring the reputation of the Host into disrepute; and

(d)
shall not settle or compromise the Claim without the prior written approval of the Host (not to be unreasonably withheld or delayed).

11.1 The Secondee shall have no rights to use any of the Host’s names, logos or trademarks without the prior written approval of the Host.

[DN: if the Secondee is likely to produce any valuable/significant IP, the Buyer should seek legal advice on whether this clause should be expanded upon] ]
12. Restrictive covenants

12.1
[For a period of [NUMBER] months after the end of the Secondment Period, the Host shall not induce or seek to induce the Secondee to leave employment with the Employer, or employ or engage the Secondee without the Employer’s prior written consent.

]

12.2
[This clause will not prevent Host from running general recruitment campaigns or from offering employment to an individual who responds to such a campaign.]
13. Early termination

13.1 The Employer may terminate the Secondment with immediate effect without notice [or payment in lieu of notice]:

(a) on the termination of the Employment Contract;

(b) if the Host is guilty of any serious or (after warning) repeated breach of the terms of this agreement; [or]

(c) if the Host becomes bankrupt or makes any arrangement or composition with or for the benefit of its creditors[.] [; or]

(d) [if the Secondee is incapacitated (including by reason of illness or accident) from providing the Services for an aggregate period of [NUMBER] days [in any [52-week] consecutive period].

] [; or]
(e) if a conflict of interest arises which cannot be appropriately managed, by written notice to the other two parties.
Any delay by the Employer in exercising the right to terminate shall not constitute a waiver of such rights.

13.2 The Host may terminate the Secondment with immediate effect without notice [or payment in lieu of notice]:

(a) on the termination of the Employment Contract;

(b) if the Employer or Secondee is guilty of any serious or (after warning) repeated breach of the terms of this agreement; [or]

(c) if the Employer becomes bankrupt or makes any arrangement or composition with or for the benefit of its creditors[.][; or]

(d) [if the Secondee is incapacitated (including by reason of illness or accident) from providing the Services for an aggregate period of [NUMBER] days [in any [52-week] consecutive period].

][; or]
(e) if a conflict of interest arises which cannot be appropriately managed, by written notice to the other two parties.
Any delay by the Host in exercising the right to terminate shall not constitute a waiver of such rights.

12.3
The Host or Employer may terminate the secondment for any reason by giving [insert period, e.g. one (1) month] notice in writing to the other two parties.

14. Obligations following termination

On termination of the Secondment howsoever arising or at any time upon written request from the Host, the Employer shall procure that the Secondee shall:

(a) return to the Host all documents (including, but not limited to, correspondence, lists of clients or customers, plans, drawings, accounts and other documents of whatsoever nature and all copies thereof, whether on paper, computer disc or otherwise) made, compiled or acquired by them during the secondment and relating to the business or affairs of the Host [or its or their clients, customers or suppliers] and any other property of the Host which is in their possession, custody, care or control;

(b) irretrievably delete any information relating to the business of the Host stored on any magnetic or optical disc or memory and all matter derived from such sources which is in their possession, custody, care or control outside the premises of the Host; and

(c) confirm in writing and produce such evidence as is reasonable to prove compliance with their obligations under this clause 
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14.

15. Liability and Indemnity
15.1 [The Host shall take out and maintain in full force with a reputable insurance company for the Secondment Period adequate insurance cover for any loss, injury and damage caused by or to the Secondee [during the Secondment Period OR in the course of providing the Services.

OR
The Employer [on its behalf and that of the Secondee] shall take out and maintain in full force with a reputable insurance company for the Secondment Period adequate insurance cover for any loss, injury or damage caused to or by the Secondee [during the Secondment Period OR in the course of providing the Services. 
15.2 During the Secondment Period, the Host shall fulfil all duties relating to the Secondee's health, safety and welfare as if it was their employer and shall comply with the Employer's reasonable requests in connection with the Employer's duties in relation to the Secondee.

15.3 [The Host acknowledges that the Employer is not responsible for the way in which the Secondee provides the Services and waives all and any claims that it may have against the Employer arising out of any act or omission of the Secondee [during the Secondment Period OR in the course of carrying out the Services].
15.4 The Host shall indemnify the Employer fully and keep the Employer indemnified fully at all times against any loss, injury, damage or costs suffered, sustained or incurred by:

(a) the Secondee in relation to any loss, injury, damage or costs arising out of any act or omission by the Host or its employees, officers or agents [during the Secondment Period]; or

(b) a third party, in relation to any loss, injury, damage or costs arising out of any act or omission of the Secondee [during the Secondment Period OR in the course of carrying out the Services].

15.5 The Employer shall indemnify the Host fully and keep the Host indemnified fully at all times against any claim or demand by the Secondee arising out of their employment by the Employer or its termination during the Secondment Period (except for any claim relating to any act or omission of the Host or its employees or agents).
16. Notices

16.1 Any notice given under this agreement shall be in writing and signed by or on behalf of the party giving it and shall be served by delivering it personally, or sending it by pre-paid recorded delivery or registered post to the relevant party at its registered office for the time being [or by sending it by fax to the fax number notified by the relevant party to the other party]. Any such notice shall be deemed to have been received:  

(a) if delivered personally, at the time of delivery; [and]

(b) in the case of pre-paid recorded delivery or registered post, [48] hours from the date of posting[; and

(c) in the case of fax, at the time of transmission].

16.2 In proving such service it shall be sufficient to prove that the envelope containing such notice was addressed to the address of the relevant party and delivered either to that address or into the custody of the postal authorities as a pre-paid recorded delivery or registered post [or that the notice was transmitted by fax to the fax number of the relevant party].

17. Entire agreement

17.1 This agreement [together with any documents referred to in it] constitute[s] the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to the Secondment.

17.2 Each party acknowledges that in entering into this agreement it does not rely on,[ and shall have no remedies in respect of,] any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement.

17.3 The only remedy available to either party for breach of this agreement shall be for breach of contract under the terms of this agreement.

17.4 Each party agrees that it shall have no claim for innocent or negligent misrepresentation [or negligent misstatement] based on any statement in this agreement.

17.5 Nothing in this agreement shall limit or exclude any liability for fraud.

18. Variation

The terms of this agreement may only be varied by agreement in writing and signed by the Employer and the Host (or their authorised representatives) and the Secondee. 

19. Assignment


This agreement may not be assigned by any party to the agreement without the agreement of the other two parties.
20. Counterparts

This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

21. Third party rights

21.1 [Except as expressly provided [in clause [NUMBER] OR elsewhere in this agreement],] a person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. [This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.]

21.2 

[The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this agreement are not subject to the consent of any other person.]

22. Governing law and jurisdiction
19.1
This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England.

19.2
Each party irrevocably agrees that the Courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it.

	Signed by [NAME OF DIRECTOR]  for and on behalf of [NAME OF THE EMPLOYER]
	
	....................
Director

	

	

	Signed by [NAME OF DIRECTOR]  for and on behalf of [NAME OF THE HOST]
	
	....................
Director

	

	

	Signed by [NAME OF 

SECONDEE]

……………

Secondee
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