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STRICTLY PRIVATE AND CONFIDENTIAL

Supplier Agreement between

(1) Matrix SCM Ltd

and

(2) Insert Company Name 
MATRIX SUPPLIER AGREEMENT

This Agreement dated 16 February 2009 is made by and between:

1) Matrix SCM Ltd (registered number: 02227962) whose registered office is at 222 Bishopsgate, London, EC2M 4QD (“Matrix”); and

AND 

2) Insert Company Name (registered number: Insert Company Number) whose registered office is at Insert Company Address (the “Supplier”)

Each a Party and together the Parties.

Whereas:

Matrix has been appointed to manage the supply of temporary staff via a panel of employment businesses and/or agencies by a number of clients (“the Client”). Matrix wishes to engage the Supplier from time to time to provide Temporary Workers to the Client and the Supplier agrees to provide such staff in accordance with the terms of this Agreement.

IT IS NOW AGREED AS FOLLOWS:

1.
Defined Terms

In the Agreement, the following words and expressions have the following meanings, unless the context otherwise requires: 

“Agreed Mark Up” means the sum of any applicable National Insurance and Working Time Directive contributions and Supplier profit which will be applied in addition to the Pay for all PAYE Temporary Workers, and where the Temporary Worker is a Limited Company is the Supplier profit only. The Agreed Mark Up is expressed as a percentage additional to Pay and which amount shall be as is set forth in Schedule A; 

“Agreement” means the terms and conditions below and all Schedules agreed between the Parties;

“Assignment” means each specific period during which a Temporary Worker is engaged by the Client to render work and / or services to the Client;

“Booking” means the verbal or written acceptance by a Supplier of an offer by Matrix for the Supplier to submit a Temporary Worker for an Assignment, which offer may specify Pay, working hours, working days and the nature of the Assignment;

Charge Rate means the sum of Pay plus Agreed Mark Up.  

“Commencement Date” means the date set out above;

“Effective Date” means the date set out in any Schedule executed by the Parties;

“Named Client” means the client as specified in any given Schedule. 
“Pay” means the hourly pay rate payable to the Temporary Worker as agreed by the Client and Matrix and advised to the Supplier; 

“Schedule” means any schedule appended hereto or any schedule or addendum executed between the Parties from time to time which refers to any Matrix client or any operational or commercial element of the Services.

“Services” means the supply of suitably qualified and experienced Temporary Workers for deployment via Matrix to the Client in accordance with the terms of this Agreement;

“Service Levels” means the specific levels of service this Agreement sets out including but not limited to those defined in Schedule A. Where no Service Level has been expressly agreed the required level shall be in accordance with those defined by best industry practice;  

“Temporary Worker” means any person provided by the Supplier to the Client pursuant to a Booking that the Client engages or may wish to engage under Matrix’s agreement with the Client to undertake an Assignment.

“Bill Rate” means the amount payable to the Supplier by Matrix.

2.
Interpretation of the Agreement

2.1
In this agreement, unless the context requires otherwise, any reference to:

I. persons include bodies corporate and un-incorporate associations and partnerships; words importing the singular include the plural and vice versa; words importing a gender include every gender.

II. a statutory provision shall be construed as including reference to:-

a) any statutory modification consolidation or re-enactment of that statutory provision for the time being in force;

b) all statutory instruments or orders made pursuant to that statutory provision;

c) any statutory provisions of which that statutory provision is a consolidation or modification.

III. Headings are for ease of reference only and shall not affect the construction of any provision hereof.

IV. Reference to the Supplier’s personnel shall be deemed to include the Supplier’s partners, directors and employees, agents, sub-contractors and essential visitors unless expressly stated otherwise.

V. This Agreement supersedes and replaces all and any other terms and conditions agreed by and between one or more of the Client, Matrix and/or the Supplier relating to any Temporary Worker, Assignment or the Services.

VI. Schedules may from time to time be executed between the Parties to agree the operational and commercial details relating to the Services to be provided to any named Client. Each Schedule shall be incorporated into the Agreement to the extent that it relates to that named Client. Termination of the Agreement by either Party in accordance with Clause 13 shall terminate all and any Schedule executed. Termination of a Schedule in accordance with the Agreement shall not terminate the Agreement.

VII. The rule of construction known as Contra-proferentum rule does not apply to this Agreement and shall not be used to interpret all or any clauses or meanings.

VIII. The Supplier is operating as an employment business and/or employment agency as defined in section 13(1) and (3) of The Conduct of Employment Agencies and Employment Businesses Regulations 2003.

3.
Appointment and Duration

3.1
Matrix appoints the Supplier to provide the Services from time to time in consideration of payment by Matrix of the Charge Rate in accordance with the provisions of this Agreement. 

3.2
This Agreement shall commence with effect from the Commencement Date and shall continue unless terminated in accordance with the Agreement. Each Schedule executed by the Parties shall commence on the Effective Date and shall continue conterminously with, and until the expiry or termination of, this Agreement or Matrix’s contract with the Client as specified in that Schedule, whichever is the earlier. 
3.3
For the avoidance of doubt, Matrix cannot and does not guarantee any specific volume of business to the Supplier under this Agreement or any Schedule. 

3.4

The Supplier agrees and acknowledges that the nature of a temporary assignment means that either Matrix or the Client may terminate an Assignment without notice at any time and for any reason and the Supplier shall facilitate such remove on request forthwith.

4.
Supplier’s Obligations

4.1
The Supplier shall provide the Services in accordance with this Agreement.

4.2
The Supplier shall provide the Services with all reasonable skill, care and diligence and due propriety and with the utmost good faith, in accordance with legislative requirements, in accordance with Matrix’s written instructions. 

4.3 The Supplier agrees and acknowledges that all transactions between the Supplier and the Client will take place via Matrix.net or any other technology platform as defined by Matrix (the “Application”). The Supplier shall not endeavour to process Bookings outside of this Application.

4.4 The Supplier shall remove any material whatsoever which enables identification of the Supplier by any third party from a review of a Temporary Worker’s Curriculum Vitae, including but not limited to the Supplier’s name and/ or logo.

4.5 The Supplier shall ensure that all Temporary Workers supplied or submitted to the Client under the terms of this Agreement are submitted in accordance with the requirements set out at the time of the Booking by Matrix, as defined on the Requirements Card attached to the Order.  Further, on request at any time, the Supplier must be able to evidence compliance with the same.

4.5
The Supplier shall ensure all necessary and appropriate checks are undertaken on any potential Temporary Worker prior to that Temporary Worker’s details being put forward to Matrix for possible placement at the Client. Such checks shall include but not be limited to those set out in this Agreement and all instructions provided to the Supplier at the time of the Booking.

4.6
The Supplier shall promptly inform Matrix in writing if the Services, or Assignment or any part of it, is not being, or may not be, performed, in accordance with the Agreement.  The provision of this information shall not relieve the Supplier from its contractual obligations or diminish or remove the Supplier’s liability.

4.7
The Supplier shall at all times comply, and shall procure that the Temporary Worker complies, with all relevant Client policies and procedures, Codes of Practice and Rules, and Health & Safety policies.
4.8
The Supplier shall accept full responsibility for the terms of engagement of all temporary staff and shall undertake all administration, make all statutory deductions from pay and maintain all records required either legally or to satisfy the specific requirements of this Agreement. 

4.9
The Supplier will not contact the Client in connection with the Services or any Assignment or Temporary Worker at any time without prior written consent from Matrix. All correspondence in respect of a Temporary Worker must be directed to Matrix and in no circumstances the Client. Should a Client officer contact the Supplier then the Supplier should inform Matrix immediately.

4.10
The Supplier shall use all reasonable endeavours to ensure that all Temporary Workers provided by the Supplier to Matrix for on-supply to the Client:

i. remain at all times the employees, workers or contractors (as appropriate) of the Supplier for the duration of the Assignment and do not hold themselves out to be employees of either Matrix or the Client; and

ii. are and will remain, for the duration of the Assignment authorised to be employed or to provide services under a contract for services in the United Kingdom.  Upon request, the Supplier shall promptly provide verification of work permit or government authorisation for the Temporary Worker to be employed or provide services in the United Kingdom. 

4.11
Matrix acknowledges that the Temporary Worker is engaged to work on the Client premises and the Supplier is unable to supervise the day to day activities of the Temporary Worker.

4.12
Matrix may from time to time specify additional Supplier obligations in a Schedule. Such additional requirements shall be applicable for the Named Client only.

4.13
The Supplier shall promptly inform Matrix where any Temporary Worker will be absent for any reason from an Assignment or where an interview cannot be attended.

4.14
Where appropriate and to the extent that any illness or injury relates to an Assignment, the Supplier shall provide evidence to Matrix and/or a Client of the Temporary Worker’s accident or illness when requested.
5.
Observance of Statutory and Other Requirements

5.1
The Supplier will comply with all applicable legislation in so far as it places any obligation upon the Supplier in the performance of the Agreement.

5.2
The Supplier shall not unlawfully discriminate within the meaning of the Equal Pay Act 1970, Sex Discrimination Act 1975, the Race Relations Act 1976, the Disability Discrimination Act 1995, the Race Relations (Amendment) Act 2000, the Employment Equality (Religions or Belief) Regulations 2003, the Employment Equality (Sexual Orientation) Regulations 2003, The Employment Equality (Age) regulations 2006, or any other enactment relating to discrimination. The Supplier shall take all reasonable steps to secure the observance of this Clause 5.2 by all staff and Temporary Workers.

5.3
In respect of the Services provided under this Agreement, the Supplier shall to the extent required by law comply with:

I. the requirements of the Health and Safety at Work etc Act 1974, the Management of Health and Safety at Work Regulations 1999 (including the provision by the Supplier of a copy of its risk assessment under such regulations when requested by Matrix or the Client), the Provision and Use of Work Equipment Regulations 1992;

II. all health, safety, fire and environmental legislation and official codes of practice and guidance; 

III. all Client health, safety, fire and environmental requirements, codes of practice and guidance as notified in writing by the Client or Matrix; and

IV. all requirements of the Agreement in relation to health, fire, safety and environmental matters.

5.4
The Supplier shall upon request provide to Matrix a copy of its policies in relation to health, safety, fire and environmental issues, their approach to equal opportunities and promoting diversity in relation to the supply of Temporary Workers or attraction of employees.

5.5
The Supplier shall comply with all legislative and other provisions including codes of practice and European Directives to be observed and performed in connection with the Service including without limitation, the Working Time Regulations 1998, and The Conduct of Employment Agencies and Employment Businesses Regulations 2003 (as amended) and shall indemnify Matrix against all actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever in respect of any breach by the Supplier of this Clause 5.

5.6 The Supplier will note the Named Client’s current and future obligations under the Data Protection Act 1998, the Freedom of Information Act 2000, the Human Rights Act 1998, the Disability Discrimination Act 1995 and the Race Relations Act 1976 (all as amended from time to time) and any codes of practice and best practice guidance issued by the Government and the appropriate enforcement agencies, and the Supplier will comply with the above legislation in so far as it places obligations upon the Supplier in the performance of its obligations under the Agreement.

5.7 The Supplier will facilitate the Named Client’s compliance with the Named Client’s obligations under the provisions and comply with any reasonable request from Matrix made on behalf of the Named Client for that purpose.

5.8  The Supplier will act in respect of any person who receives or requests service under the Agreement as if the Supplier were a public authority for the purposes of the Human Rights Act 1998. 
6.
Quality Assurance

6.1
The Supplier shall operate a self-regulatory system of quality assurance and quality measures relevant to the Agreement including but not limited to the following measures as a minimum to:

I. make available back-up, replacement and support staff and Temporary Workers whenever necessary;

II. respond without delay to any request made by Matrix with regards to the Services;

III. ensure compliance with all contractual timescales and all other reasonable response times;

IV. maintain and monitor all service levels or relevant performance indicators;

V. identify and address any potential conflicts of interest promptly and inform Matrix of the same; and

VI. keep Matrix informed about all progress in the provision of the Services.

6.2
The Supplier agrees and acknowledges that any breach of this Clause 6 may be construed as a material breach of this Agreement as defined by Matrix.

7.
Performance Monitoring

7.1
Matrix may at any time on written notice instigate review meetings at Matrix’s offices to monitor and assess the Supplier’s performance of the Services.  All relevant staff of the Supplier involved in the Service provision wherever reasonably practicable shall attend such review meetings at the request of Matrix.  The Supplier shall attend all such performance reviews and provide all such supporting documentation about service provision as Matrix shall reasonably specify.

7.2
The Supplier shall permit or procure permission for any auditor or other authorised representative of Matrix to have access for audit purposes to information, premises or equipment used in the provision of the Services. Such access shall include without limiting the generality of the foregoing reasonable access and inspection of the arrangements being made by the Supplier to comply with its obligations under this Agreement. 

7.3
Matrix will from time to time require the Supplier to submit electronically certain data in electronic format to Matrix for the purposes of auditing the Supplier. The Supplier shall respond promptly to any such request and ensure all data and information is submitted in full within the timescales specified by Matrix.

7.4
The Supplier shall at all times ensure that it is able to comprehensively evidence the Temporary Worker’s right to work in the UK prior to the commencement of, and throughout the term of, any Assignment, all relevant skills and qualifications, the curriculum vitae and all screening and background checks for any Temporary Worker submitted to a Client. 

7.5
The Supplier agrees and acknowledges that it is the sole responsibility of the Supplier to ensure that all information required for audit purposes relating to Temporary Workers and provided to the Client is compliant with the requirements Data Protection Act 1998 and therefore available to Matrix’s audit upon request. This includes but is not limited to the Supplier having procured all relevant permissions from the Temporary Worker prior to the commencement of the Assignment.

7.6
The Supplier agrees and acknowledges that any breach of this clause 7 may result in immediate suspension or termination of this Agreement.

8.
Screening & Selection of Temporary Workers

8.1
The Supplier will ensure that each and every Temporary Worker:

I. Is eligible to work in the UK prior to the commencement of, and throughout the term of, any Assignment;

II. Has had a face to face interview undertaken by the Supplier;

III. Has provided a comprehensive Curriculum Vitae with any anomaly investigated and gaps verified by the Supplier;

IV. Has completed a fitness to work questionnaire;

V. Has written references for the period of two (2) or (5) years pre-assignment. Where the temp has worked for the agency this should include details of previous assignments having been completed satisfactorily;
VI. Has produced original copies of qualification certificates and a copy is held on file with date original viewed;
VII. References are submitted on headed stationary and addressed to an individual - no ‘to whom it may concern’ references, this applies for all roles where the Temporary Worker is assigned is to work with vulnerable groups.
8.2
Further the Supplier will ensure that:

I. It holds details of the Temporary Worker’s full name and address;

II. It has verified personal identification (birth certificate or passport) and a recent photograph;

III. It has evidence of all training undertaken;

IV. It obtains details of any spent and unspent convictions, subject at all times to the rehabilitation of Offenders (1974) Exemptions Order 1975;

V. It holds evidence of vaccination or screening e.g. HEP/ Tetanus vaccinations if required;

VI. where the role requires the same, that GSCC and HPC registration are checked on-line and a screenshot of the check dated within the last year held on the candidate’s files;
VII. where the nature of the Assignment requires, proof of current V5, MOT and insurance permitting business use is obtained;
VIII. it checks  driving licence and permitted categories of vehicle operation;
IX. the Temporary Worker has signed a non-disclosure agreement;

X. the Temporary Worker has signed appropriate waivers ensuring their Personal Data or Sensitive Personal Data can be disclosed as required by this Agreement;

XI. Any instructions or information relevant to the Assignment is passed to the Temporary Worker ncluding provision of ID, information relating to attire, security etc.
XII. All and any other requirements as stipulated by Matrix prior to or at the time of the Booking are sought, verified and evidenced;
and the Supplier has retained sufficient records to comprehensively evidence the same.

8.3
From time to time a Temporary Worker will be required to hold a Criminal Records Bureau check. The Supplier shall ensure that:

I. A check at the correct level (Basic, Standard or Enhanced) as defined by either Matrix or the nature of the Assignment or by law is undertaken;

II. A POVA or POCA check or other additional checks as defined by either Matrix or the nature of the Assignment or by law is undertaken;

III. A copy of the Temporary Worker’s disclosure certificate is held on the Temporary Worker’s file and permission obtained for Matrix to view the same on request; 

IV. A new check has been undertaken within twelve (12) months preceding the start date of the Assignment.

V. A disclosure is completed in accordance with the Rehabilitation of Offenders Act 1974;
VI. The Supplier at all times holds the disclosure number and date of issue

VII. The Temporary Worker is aware that they may be required to disclose their copy of the disclosure on the first day of the Assignment

8.4
The Supplier agrees and acknowledges that:

I. no portability checks are to be accepted unless agreed by Matrix in writing and signed by a Matrix Director;

II. no candidate with ‘Additional Information’ as defined by Criminal Records Bureau is submitted to undertake any Assignment unless expressly agreed by Matrix in writing and signed by a Matrix Director;

III. no Temporary Worker with Relevant Convictions as set out in the Rehabilitation of Offenders Act 1974 is submitted to undertake any Assignment unless expressly agreed by Matrix in writing and signed by a Matrix Director.
9
Undertaking an Assignment

9.1
The Supplier shall ensure that all health and safety information as provided to it by Matrix is provided to the Temporary Workers including all policies and procedures and risk assessments. Where the Supplier does not have the Health and Safety information necessary to discharge its responsibilities under all applicable legislation, including but not limited to The Conduct of Employment Agencies and Employment Businesses Regulations 2003, it shall inform Matrix without delay.

9.2
The Supplier shall, and shall require that each Temporary Worker shall comply with all security requirements of the Client while at Client premises including providing identity details and submitting to security checks on request and complying with Client requirements relating to security passes, including returning them on exiting Client premises. The Client and Matrix reserve the right to refuse admission to or require removal of any person from a Client’s premises who is considered unacceptable for any reason.

9.3
On completion of any Assignment, the supplier shall require the Temporary Worker to return all items of Client property to the Supplier for return to the Client where applicable.
10.
Price and payment 
All payments to the Supplier shall be made strictly in accordance with the Schedule executed by the Parties for a Named Client.

11.
Indemnities and Insurance

11.1
The Supplier shall procure and maintain Professional Indemnity insurance with a minimum policy limit of £2,000,000, Employer Liability Insurance with a minimum policy limit of £5,000,000 and Public Liability insurance with a minimum policy limit of £2,000,000.

11.2
Matrix may from time to time specify additional insurance requirements in a Schedule. Such additional requirements shall be applicable for the Named Client only.

11.3
The Supplier shall produce without delay at any time on Matrix’s request, evidence as specified by Matrix to demonstrate compliance with the insurance requirements set out in Clause 11.1 above or in any Schedule.

11.4
The Supplier shall be liable for, and shall indemnify Matrix and the Client for and against any claim, costs, expenses or damage arising from the act, omission or negligence of the Supplier or its employees or agents or by any breach by the Supplier of any provision of this Agreement. The Supplier shall promptly notify Matrix of any information which may relate to claims, costs or proceedings which may be the subject of this indemnity. Such notification shall not relieve the Supplier of any liability hereunder.

11.5
Nothing in this Agreement shall limit the liability of either Party for death or personal injury arising as a result of the negligence of that Party.

12.
Intellectual Property Rights

12.1
Except where otherwise expressly agreed in writing, any drawings, rights to designs, patents, specifications, software, databases, designs or other data (including working documents, maps, photographs, utility models, trade and service marks, trade names, domain names) completed or provided by the Client or Matrix in connection with the Agreement shall become or, as the case may be, remain the property of the Client, in whom shall be, or shall remain, vested all intellectual property rights and be delivered up to the Client on completion or termination of the Agreement.

12.2
The Supplier shall not and shall procure that no Temporary Worker shall in connection with the Agreement use, manufacture, supply or deliver any process, article, matter or thing, the use, manufacture, supply or delivery of which would be an infringement of any patent or patent rights or any other intellectual property rights of any third party and the Supplier shall indemnify Matrix against all actions, claims, demands, proceedings, damages, costs, charges and expenses which Matrix or the Client may sustain, incur or be put to by reason or in consequence directly or indirectly of any breach of this provision.

12.3
Any and all intellectual property rights developed under the Agreement or arising from the provision of the Services by the Supplier or any Temporary Worker shall belong to Matrix and/or the Client.  The Supplier shall use its reasonable endeavours to execute or cause to be executed all deeds and documents and undertake all acts required to vest such intellectual property rights in the Client.

13.
Termination

13.1
Either party may terminate this Agreement or any Schedule at any time by giving the other Party a minimum of ninety (90) days written notice.   

13.2
A Schedule to the Agreement shall terminate forthwith at the specific request by the Client or if Matrix’s contract with the Client named in the Schedule is terminated.

13.3
Either Party may give notice in writing to immediately terminate the Agreement if the other shall (a) be in breach of the terms of this Agreement; or (b) be unable to pay its debts or enter into compulsory or voluntary liquidation or compounds with or convenes a meeting of its creditors or has a receiver or manager appointed or becomes bankrupt or ceases to exist for any reason; or (c) Where the other Party’s representatives shows abusive or aggressive behaviour.

13.4
Matrix may give notice in writing to immediately terminate the Agreement if (a) the Supplier approaches the Client without express permission from Matrix; (b) the Supplier supplies Temporary Workers directly to the Client without express permission from Matrix; (c) the Supplier fails an audit, does not comply with an audit request issued by Matrix or does not conform to legislative or statutory requirements. 

13.5
For the avoidance of doubt, Matrix or the Client may terminate a Booking at any time for any reason without notice to the Supplier. The Supplier agrees and acknowledges that the Temporary Worker is not an employee of either Matrix or the Client and neither have any obligation to provide work to the Temporary Worker. The Supplier undertakes to ensure that the Temporary Worker understands and expressly agrees this is the position of the Parties. 

14.
Consequences of Termination

14.1
If the Agreement is terminated by Matrix for any reason save for the convenience of Matrix, Matrix shall:

I. cease to be under any obligation to make further payment until the cost, loss and/or damage arising out of the termination of the Agreement is calculated; 

II. be entitled to make any arrangements which are, in its sole opinion, necessary to procure the orderly completion of the provision of the Services or Assignment including but not limited to requiring the Temporary Worker register with an alternative approved supplier to continue the Assignment. No transfer fees whatsoever shall be applicable where any such transfer to a new supplier is required by Matrix or the Client;

III. be entitled in respect of any costs, loss or damage suffered by Matrix or the Client arising out of the termination of the Agreement or Assignment, to deduct the same from any amount which would otherwise have been due from Matrix to the Supplier under the Agreement 

14.2
The rights of each party under this clause are in addition to and without prejudice to any other rights or remedies of that party against the other.

15.
Force Majeure

Neither party shall be liable to the other for any delay or non-performance of its obligations under this agreement arising from any cause or causes beyond its reasonable control including, without limitation, any of the following: 

I.  
act of God, governmental act, war, fire, flood, explosion, civil commotion, armed hostilities, act of terrorism, revolution; 

II. blockade, embargo, strike, lock-out, sit-in, industrial or trade dispute to the extent to which those things do not involve employees of the party claiming relief, 

III. adverse weather or disease; 

IV. act or intervention of a competent judicial or regulatory authority; 

V. any event (including, without limitation, any act or omission of any third party) beyond its reasonable control which could not reasonably be planned for or avoided. Subject to the party so delaying promptly notifying the other party in writing of the reason for the delay and the likely duration of the delay, the performance of the delaying party's obligations, to the extent affected by the delay, shall be suspended during the period that the cause persists.

16.
Assignment

16.1
Matrix shall be entitled to assign the benefit of the Agreement or any part of it and shall give written notice of any assignment to the Supplier.

16.2
The Supplier shall neither assign the Agreement or any part thereof or the benefit or advantage of the Agreement or any part thereof without the written consent of Matrix (which consent shall not be unreasonably withheld but may be given subject to such reasonable condition, if any, as Matrix may think fit to impose).

17.
Complaints in Respect of Service Provision

17.1
The Supplier shall deal with any complaints received from whatever source in a prompt, courteous and efficient manner and in any event within three working days of its receipt.

17.2
The Supplier shall keep a written record of all complaints received and of the action taken in relation to such complaints.  Such records shall be kept available for inspection by Matrix’s Representative at all reasonable times.  The Supplier shall immediately notify Matrix’s Representative in writing of all complaints received and of all steps taken in response.

18.
Retention of Documents

The Supplier shall retain all accounts, documents and records in connection with the Agreement for at least three years after the expiry or termination of the Agreement or for any longer period required by law or agreed between the parties. All financial documents, including payroll records should be retained for a minimum of 6 years.

19.
Data Protection

19.1
The Supplier shall comply with the provisions of the Data Protection Act 1998 and shall indemnify Matrix for and against all actions, costs, expenses, claims, proceedings and demands which may be brought against Matrix for breach of statutory duty under this Act which arises from the use, disclosure or transfer of personal data by the Supplier, its servants or agents.
19.2
The Supplier shall procure the full and proper consent of the Temporary Worker to allow the disclosure of all information including Personal Data and Sensitive Personal Data (as defined by the Data Protection Act 1998) held or required to be held by the Supplier under this Agreement or by law to both Matrix and to the Client in any format required including electronically by fax or email. Such disclosure shall include but may not be limited to the release of information by Matrix and/or the Client for use in anti-fraud initiatives and the release of candidate copies of CRB Disclosures and identity documents electronically via Matrixhr.net.
20.
Confidentiality

20.1
The Supplier shall not disclose the contents of this Agreement to any third party, save for the purposes of taking legal advice or if strictly necessary for the performance of the Agreement, without the prior written consent of Matrix. 
20.2
The Supplier acknowledges that, during the course of an Assignment, a Temporary Worker may receive or have access to information which is confidential to the Client or Matrix. This information may include, but shall not be limited to, information relating to the operations, commercial and financial arrangements, communications strategies, business management, financial or marketing activities of Matrix or the Client and information derived from the Client’s computer programmes and databases (“Confidential Information”). As such, the Supplier shall and shall procure that each Temporary Worker shall keep all Confidential Information strictly confidential and shall not disclose such Confidential Information to any third party without the prior written consent of Matrix or the Client.

20.3
The Supplier shall not make any public statement or issue any press release or publish any other public document relating to, connected with or arising out of the Agreement or the matters contained therein without obtaining the prior approval of Matrix.
20.4
The Clause does not apply in relation to Confidential Information:

i. which is in or enters the public domain otherwise than by a breach of an obligation of confidentiality;

ii. which is or becomes known from other sources without breach of any restriction on disclosure or;

iii. which is required to be disclosed by law or any professional or regulatory obligation.

21.
Freedom of Information Act 2000

21.1
The Supplier shall respond promptly and fully to all and any requests submitted by Matrix or the Client in relation to information requiring disclosure under the Freedom of Information Act 2000 (the “FOIA”).

21.2
The Supplier warrants that any response to an FOIA request shall be complete and accurate to the best of the Supplier’s knowledge. 

22.
Dispute Resolution
In the event of any dispute arising between the Parties in connection with this Agreement the Parties’ senior representatives shall meet within ten (10) working days to address the same and work in good faith to resolve the dispute without recourse to a legal process.
23.
Agency and Authority

23.1
Except as expressly provided otherwise in this Agreement or as instructed in writing by Matrix, neither the Supplier nor its personnel shall in any circumstances hold itself or themselves out as being the employee or agent of either Matrix or the Client. 

23.2
The Supplier shall ensure that it does not hold out, and use all reasonable endeavours to ensure that no Temporary Worker is held out, as having power to enter into any contract on behalf of Matrix or the Client or in any other way to bind Matrix or the Client to the performance, variation, release or discharge or any legal obligations with third parties; or perform or discharge duties or functions which by statute must be performed or discharged by Matrix or the Client.

24.
Notices

Any demand legal notice or other communication sent in respect of this Agreement must be in writing and signed by or on behalf of the Party giving it and may be delivered or sent by recorded delivery post to the other Party at that Party’s registered address. Any notice will be deemed served: if delivered personally, at the time of delivery; if posted, on the day of recorded delivery.

25.
Waiver

Failure by either party to exercise or enforce any right conferred by this Agreement shall not be deemed a waiver of any such right nor to operate so as to bar the exercise or enforcement thereof or of any other right on any other occasion.

26.
Severance

If any provision of this Agreement shall become or be declared by any court of competent jurisdiction to be invalid or unenforceable in any way such invalidity or unenforceability shall in no way impair or affect any other provisions all of which shall remain in full force and effect.

27.
Entire agreement clause

Together with any Schedule, these terms and conditions and the documents referred to in it contain the whole agreement between the parties relating to the subject matter of these terms and conditions and supersedes all previous agreements between the parties relating to that subject matter.

28.
Variation 

28.1
Where a variation to the Agreement is issued by Matrix to the Supplier by email or via Matrix.net or registered post, the variation will be incorporated into the Agreement unless the Supplier notifies Matrix otherwise in writing to Matrix’s registered address within seven (7) days of issue.

28.2
No variation to the Agreement issued by the Supplier shall be deemed valid or shall be incorporated.

28.3
For the avoidance of doubt no standard terms and conditions howsoever presented to Matrix shall be deemed applicable to the services provided by the Supplier under this Agreement or to any Named Client.

29.
Third Party Rights

The Agreement shall not create or give rise to, nor shall it be intended to create or give rise to, any third party rights.  No third party shall have any right to enforce or rely on any provision of the Agreement, which does or may confer any right or benefit on any third party, directly or indirectly, expressly or impliedly.  The application of any legislation giving or conferring on third parties contractual or other rights in connection with the Agreement shall be excluded.

30.
Law and Jurisdiction

These Terms and Conditions are governed and will be interpreted in accordance with English courts. The English courts shall have exclusive jurisdiction to settle any claim or dispute which might arise out of or in connection with these terms and conditions.
IN WITNESS WHEREOF signed by and on behalf of the parties on the date which first appears in this Agreement:

	For and behalf of Matrix SCM Ltd by its authorised officer


	For and behalf of the Supplier by its authorised officer



	Signed: 
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	Signed:

	Name: Michael Sterling


	Name:

	Position: Finance Director


	Position:

	Date: 16/02/09

	Date: 




PAGE  
249 Midsummer Boulevard, Central Milton Keynes, MK9 1EA

V.010209
14
Strictly Confidential


_1158734267.bin

