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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]  (the First Employer) 

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

BACKGROUND

(A) The First Employer and the Second Employer (together referred to as the Employers) employ [NAME] (the Employee) as [POSITION].

Agreed terms

1. TC "1. Interpretation" \l 1Interpretation

1.1 The definitions and rules of interpretation in this clause apply in this agreement (unless the context requires otherwise).

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].
Employment Contract: the terms of employment between the First Employer, the Second Employer and the Employee at the date of this agreement, a copy of which are attached, subject to any changes in the Employee's salary or other benefits in accordance with the Employers’ usual procedures from time to time.
Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Management Issues: all those matters under the Employment Contract requiring action, investigation and/or decisions by the Employers 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 Employee for any other reason; any complaint about the Employee (whether or not that would be dealt with under the Employers’ disciplinary procedure) and any complaint or grievance raised by the Employee (whether or not that would be dealt with under the First Employer or Second Employer's grievance procedure).
Employee: [NAME].
Employment: the employment of the Employee by the Employers on the terms of this agreement.
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, a reference to one gender shall include a reference to the other genders.

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

1.6 

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.
2. TC "2. Secondment" \l 1Employment

2.1 The Employers shall employ the Employee in accordance with the terms of this agreement.

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

(a) [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 12.

3. TC "3. Services" \l 1Place of work
3.1 The Employee’s normal place of work is [LOCATION] or [LOCATION] or such other place within [AREA] as the Employers may reasonably require.

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

3.3 The Employee shall not be required to work outside the United Kingdom for more than one month during the Employment.

3.4 The Employee'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 Employee’s duties.

4. TC "5. Payments" \l 1Payments

4.1 The First Employer shall pay the Employee's salary and any allowances, provide any benefits due to the Employee or their dependants, make any payments to third parties in relation to the Employee and make any deductions that it is required to make from the Employee's salary and other payments.

4.2 

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

(a) the Employee's salary as reviewed by the Employers on an annual basis;

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

(c) National Insurance contributions made by the First Employer in relation to the Employee; and

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

[This sum will be subject to VAT at the current rate.]
4.3 Any sums due to the First Employer under this agreement shall accrue from day to day and shall be payable [monthly] in arrears [on or about [DATE] of each month] into [BANK ACCOUNT].

4.4 The First Employer shall send the Second Employer an invoice on or about the [DATE] of each month of the Employment, addressed to [NAME] and specifying the payment due under this agreement in relation to the preceding [month] and the amount of VAT due on the payment. Such invoices shall be payable by the Second Employer [within [NUMBER] days of receipt of the invoice OR by [DATE] of that [month]].

5. TC "6. Management during the secondment" \l 1Management during the Employment

5.1 The First Employer shall deal with any Management Issues concerning the Employee during the Employment, where relevant following consultation with the Second Employer.

5.2 The Second Employer 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 First Employer to deal with any Management Issues concerning the Employee whether under the Employers’ internal procedures or before any court of tribunal. 

5.3 Both parties shall have day-to-day control of the Employee's activities but as soon as reasonably practicable shall refer any Management Issues concerning the Employee that come to its attention to the First Employer.

5.4 Both parties shall inform the other as soon as reasonably practicable of any other significant matter that may arise during the Employment relating to the Employee or their employment.

6. TC "7. Leave" \l 1Leave

6.1 The Employee shall be eligible for sick pay, holiday pay and any absence entitlements in accordance with the Employment Contract, and shall remain subject to the Employers’ approval and notification procedures.

6.2 The Employers shall consult with each other before approving any holiday request made by the Employee.
7. TC "8. Data protection" \l 1Data protection

7.1 The Employers need to provide relevant information about the Employee to each other in connection with the Employment and a privacy notice setting out what personal data relating to the Employee each employer needs to process, and why, is attached to this agreement. In addition, during the Employment:

(a) The Employers will collect and process information relating to the Employee in accordance with the Employers’ privacy notice which are annexed to this agreement. [The Employee is required to sign and date the privacy notices, and return to [NAME OF EMPLOYEE AT EMPLOYERS]].

(b) The Employee will comply with the Employers’ data protection policy when handling personal data relating to any employee, worker, contractor, customer, client, supplier or agent of the Employers. 

(c) Failure to comply with any of the policies referred to in clause 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 Employment or even the Employee's employment.
8. TC "9. Confidentiality" \l 1Confidentiality

8.1 The Employers shall use their reasonable endeavours to procure that the Employee shall not:

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

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

8.2 Nothing in this agreement shall prevent the Employee 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 Employee has complied with the Employers’ policy from time to time in force regarding such disclosures.

8.3 The First Employer shall:

(a) keep any Confidential Information relating to the Second Employer that it obtains as a result of the Employment 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 Second Employer;

(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 Second Employer immediately on becoming aware, or suspecting, that an unauthorised person has become aware of such Confidential Information.

8.4 The Second Employer shall:

(a) keep any Confidential Information relating to the First Employer that it obtains as a result of the Employment 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 First Employer;

(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 First Employer immediately on becoming aware, or suspecting, that an unauthorised person has become aware of such Confidential Information.

9. TC "12. Summary termination" \l 1Summary termination

9.1 The First Employer may terminate the Employment with immediate effect without notice or payment in lieu of notice:

(a) on the termination of the Employment Contract as a result of the Employee's gross misconduct, resignation or retirement;

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

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

(d) if the Employee is incapacitated (including by reason of illness or accident) from performing his duties under the Employment Contract for an aggregate period of [NUMBER] days in any 52-week consecutive period.

Any delay by the Employer in exercising the right to terminate shall not constitute a waiver of such rights.

9.2 The Second Employer may terminate the Employment with immediate effect without notice or payment in lieu of notice:

(a) on the termination of the Employment Contract;

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

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

(d) if the Employee is incapacitated (including by reason of illness or accident) from performing his duties under the Employment Contract for an aggregate period of [NUMBER] days in any 52-week consecutive period.

Any delay by the Second Employer in exercising the right to terminate shall not constitute a waiver of such rights.

10. TC "13. Obligations following termination" \l 1Obligations following termination

On termination of the Employment howsoever arising the Employers shall use their reasonable endeavours to procure that the Employee shall:

(a) deliver to the Employers 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 Employment and relating to the business or affairs of the Employers or their clients, customers or suppliers and any other property of the Employers which is in their possession, custody, care or control;

(b) irretrievably delete any information relating to the business of the Employers 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 Employers; and

(c) confirm in writing and produce such evidence as is reasonable to prove compliance with their obligations under this clause 13.

11. TC "14. Liability" \l 1Liability

11.1 The Employers shall take out and maintain in full force with a reputable insurance company for the Employment adequate insurance cover for any loss, injury and damage caused by or to the Employee during the Employment.

11.2 During the Employment, the Employers shall fulfil all duties relating to the Employee's health, safety and welfare.
11.3 The Employers shall use their reasonable endeavours to procure that the Employee shall perform his duties under the Employment Contract with reasonable skill and care.
11.4 The First Employer shall indemnify the Second Employer fully and keep the Second Employer indemnified fully at all times against any loss, injury, damage or costs suffered, sustained or incurred by:

(a) the Employee in relation to any loss, injury, damage or costs arising out of any act or omission by the First Employer  or its employees or agents during the Employment; or

(b) a third party, in relation to any loss, injury, damage or costs arising out of any act or omission of the Employee during the Employment.

11.5 The Second Employer shall indemnify the First Employer fully and keep the First Employer indemnified fully at all times against any loss, injury, damage or costs suffered, sustained or incurred by:

(a) the Employee in relation to any loss, injury, damage or costs arising out of any act or omission by the Second Employer  or its employees or agents during the Employment; or

(b) a third party, in relation to any loss, injury, damage or costs arising out of any act or omission of the Employee during the Employment.

12. TC "15. Notices" \l 1Notices

12.1 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. 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.

12.2 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.

13. TC "16. Entire agreement" \l 1Entire agreement

13.1 This agreement together with any documents referred to in it constitutes 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 Employment.

13.2 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.

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

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

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

14. TC "17. Variation" \l 1Variation

No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).

15. TC "18. Counterparts" \l 1Counterparts

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.

16. TC "19. Third party rights" \l 1Third party rights

16.1 Except as expressly provided 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.

16.2 

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.

17. TC "20. Governing law" \l 1Governing law

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 and Wales.

18. TC "21. Jurisdiction" \l 1Jurisdiction

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  FIRST EMPLOYER]
	
	....................
Director

	

	

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

	

	


