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1. DEFINITIONS 
 

1.1. In these Terms the following definitions apply: 
 

“Agency” means Protocol Education Limited (registered company no. 2926583) of 247 
Tottenham Court Road, London W1T 7QW; 

 
“Candidate” means the person Introduced by the Agency to the Client for an Engagement 

including any officer, employee or other representative of the Candidate if 
the Candidate is a corporate body, and members of the Agency’s own staff; 

 
“Client” means the person, firm or corporate body together with any subsidiary or 

associated person, firm or corporate body (as the case may be) to which the 
Candidate is Introduced; 

 
“Data Protection Laws” means the Data Protection Act 1998, the General Data Protection Regulation (EU 

2016/679) or any applicable statutory or regulatory provisions in force from time 
to time relating to the protection and transfer of personal data; 

 
“Engagement” means the engagement (including the Candidate’s acceptance of the Client’s offer), 

employment or use of the Candidate by the Client or by any third party to whom 
the Candidate has been introduced by the Client, on a permanent or temporary 
basis, whether under a contract of service or for services; under an agency, licence, 
franchise or partnership agreement; or any other engagement; or through a limited 
company of which the Candidate is an officer, employee or other representative; 
and “Engage”, “Engages” and “Engaged” shall be construed accordingly; 

 
“Introduction” means (i) the passing to the Client of a curriculum vitæ or information which 

identifies the Candidate or (ii) the Client’s interview of a Candidate (in person, by 
telephone or by any other means), following the Client’s instruction to the Agency 
to search for a Candidate; and, in either case, which leads to an Engagement of the 
Candidate; and “Introduces” and “Introduced” shall be construed accordingly; 

 
“Introduction Fee” means the fee payable by the Client to the Agency for an Introduction resulting in 

an Engagement; 
 

“Losses” means all losses, liabilities, damages, costs, expenses, fines, penalties or interest, 
whether direct, indirect, special or consequential (including, without limitation, any 
economic loss or other loss of profits, business or goodwill, management time and 
reasonable legal fees) and charges, including such items arising out of or resulting 
from actions, proceedings, claims and demands; 

 
“Remuneration” includes gross base salary or fees, guaranteed and/or anticipated bonus and 

commission earnings, allowances, inducement payments, the benefit of a company 
car and all other payments and taxable (and, where applicable, non-taxable) 
emoluments payable to or receivable by the Candidate for services rendered to or 
on behalf of the Client or any third party. 

 
“Replacement Candidate” means any Candidate Introduced by the Agency to the Client to fill the Engagement 

following the Introduction of another Candidate whose Engagement either did 
not commence or was terminated during the first 12 weeks of the Engagement; 

 
“Vulnerable Person” means any person who by reason of age, infirmity, illness, disability or any other 

circumstance is in need of care or attention, and includes any person under the age 
of eighteen. 

 
1.2. Unless the context requires otherwise, references to the singular include the plural and the masculine includes the 

feminine and vice versa. 
 

1.3. The headings contained in these Terms are for convenience only and do not affect their interpretation. 
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2. THE CONTRACT 
 

2.1. These terms of business and the attached Schedule(s) (“the Terms”) constitute the contract between the Agency and 
the Client for the Introduction of permanent or contract staff (to be engaged directly by the Client) and are deemed 
to be accepted by the Client by virtue of an Introduction or the Engagement of a Candidate, or the passing by the Client 
of any information about a Candidate to any third party following an Introduction. 

 
2.2. These Terms contain the entire agreement between the parties and unless otherwise agreed in writing by a director 

of the Agency, these Terms prevail over any other terms of business or purchase conditions (or similar) put forward by 
the Client. 

 
2.3. No variation or alteration to these Terms shall be valid unless the details of such variation are agreed between a 

director of the Agency and the Client and are set out in writing and a copy of the varied terms is given to the Client 
stating the date on or after which such varied terms shall apply. 

 
2.4. The Agency acts as an employment agency (as defined in Section 13(2) of the Employment Agencies Act 1973) when 

Introducing Candidates to the Client for direct Engagement by that Client. 
 

3. NOTIFICATION AND FEES 
 

3.1. The Client agrees to: 
 

3.1.1. notify the Agency immediately of the terms of any offer of an Engagement which it makes to the 
Candidate; 

 
3.1.2. notify the Agency immediately that its offer of an Engagement to the Candidate has been accepted and 

to provide details to the Agency of the Remuneration agreed with the Candidate together with any 
documentary evidence as requested by the Agency; and 

 
3.1.3. pay the Introduction Fee, to be calculated in accordance with the provisions of this clause 3, by the due 

date for payment in clause 3.2. 
 

3.2. The Introduction Fee calculated in accordance with clause 3.3 below is payable if the Client Engages the Candidate 
within the period of three calendar months from the date of (a) the Introduction, (b) the Client’s withdrawal of an offer 
of Engagement or (c) the Candidate’s rejection of an offer of an Engagement, (whichever is the later). 

 
3.2.1 The Introduction Fee shall be payable within 14 days of the date of the Agency’s invoice which shall be rendered 
once the Candidate accepts the offer of the Engagement, whether such offer is conditional or not. 

 
3.3. The Introduction Fee is the amount equal to 20% of the Remuneration applicable during the first 12 months of the 

Engagement. 
 

3.4. Where the actual Remuneration is not known, the Agency will charge an Introduction Fee calculated in accordance 
with clause 3.3 based on its determination of the Remuneration taking into account the market rate level of 
remuneration applicable for the position in which the Candidate has been Engaged and with regard to any information 
supplied to the Agency by the Client and/or comparable positions in the market generally. 

 
3.5. Where prior to the commencement of the Engagement the Agency and the Client agree that the Engagement will be 

on the basis of a fixed term of less than 12 months, the Introduction Fee will apply pro-rata. If the Client (a) extends 
the Engagement beyond the initial fixed term or (b) re-Engages the Candidate within 6 calendar months from the date 
of termination of the agreed period of the fixed term Engagement, then the Client shall be liable to pay a further 
Introduction Fee based on the additional Remuneration applicable for (a) the extended period of Engagement or (b) 
the period of the second and any subsequent Engagement, subject to the Client not being liable to pay a greater sum 
in Introduction Fees than the Client would have been liable for under clause 3.3 had the Candidate first been Engaged 
for 12 months or more. 

 
3.6. The Client’s obligations under this clause 3 shall be performed without any right of the Client to invoke set-off, 

deductions, withholdings or other similar rights. 
 

3.7. VAT is charged at the standard rate on all fees. 
 

3.8. The Agency reserves the right to charge interest on invoiced amounts unpaid by the due date at the rate of 4% per 
annum above the base rate from time to time of the Barclays PLC from the due date until the date of payment 

 
3.9. In the event that any Agency staff with whom the Client has had personal dealings accepts an Engagement with the 

Client while employed by the Agency, or within 3 months of leaving the Agency, the Client shall be liable to pay the 

Agency a fee equivalent to the Introduction Fee calculated in accordance with clause 3.3. For the avoidance of 
doubt, the Client shall not be entitled to a refund for any fee due under this clause 3.10 in any circumstances. 
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4. REFUNDS 
 

4.1. If, after an offer has been made and accepted, the Engagement (a) does not commence because the Candidate 
withdraws their acceptance; or (b) once it has commenced, is terminated by either the Candidate or the Client (except 
in circumstances where the Candidate is made redundant) before the expiry of 12 weeks from the date of 
commencement of the Engagement; then subject to the terms of clause 4.2, a refund of 8.33% will be allowed against 
the Introduction Fee for each complete week of the initial 12 week period not worked by the Candidate. For the 
avoidance of doubt, the total amount of any applicable refund shall not exceed the total amount of the Introduction 
Fee. 

 
4.2. In order to qualify for the refund set out in clause 4.1, the Client must comply with the provisions of clause 3.1 and 

must notify the Agency in writing of the termination of the Engagement or the non-commencement of the Engagement 
within 7 days of its termination or non-commencement. 

 
4.3. For the purposes of this clause 4 the date of termination of the Engagement shall be the date on which the Candidate 

ceases working or would have ceased working for the Client, but for any period of garden leave or payment in lieu of 
notice, whichever is the later. 

 
4.4. In circumstances where clause 3.5 applies, the full Introduction Fee is payable and there shall be no entitlement to a 

refund. 
 

4.5. If subsequent to the Client receiving a refund the Candidate is re-Engaged within a period of 6 calendar months from 
the date of termination then the refund shall be repaid to the Agency. The Client shall not be entitled to any further 
refunds in relation to the re-Engagement of this Candidate. 

 
5. INTRODUCTIONS TO THIRD PARTIES 

 
Introductions of Candidates are confidential. If a Client discloses a Candidate’s details to a third party, that will be deemed to be 
a “Third Party Introduction”. If that Third Party Introduction results in an Engagement of the Candidate by the third party within 
6 months of the Agency’s Introduction of the Candidate to the Client, then the Client will be liable to the Agency for payment of 
an Introduction Fee calculated in accordance with clause 3.3. Neither the Client nor the third party shall be entitled to a refund of 
the Introduction Fee under clause 4 in any circumstances. 

 
6. SUITABILITY CHECKS 

 
6.1. The Agency endeavours to ensure the suitability of Candidates Introduced to the Client to work in the position which 

the Client seeks to fill by taking reasonably practicable steps to: 
 

6.1.1. ensure that it would not be detrimental to the interests of either the Client or the Candidate; 
 

6.1.2. ensure that both the Client and Candidate are aware of any requirements imposed by law or by any 
professional body; 

 
6.1.3. confirm that the Candidate is willing to work in the position; 

 
6.2. Notwithstanding clause 6.1 the Client shall be obliged to satisfy itself as to the suitability of the Candidate for the 

position they are seeking to fill. The Client is responsible for: 
 

6.2.1. taking up any references provided by the Candidate before Engaging the Candidate; 
 

6.2.2. checking the Candidate’s right to work and obtaining permission to work as may be required by the 
law of the country in which the Candidate is Engaged to work; 

 
6.2.3. the arrangement of medical examinations and/or investigations into the medical history of any 

Candidate; and 
 

6.2.4. satisfying any medical and other requirements, qualifications or permission required for the Candidate 
to work in the Engagement. 

 
6.3. To enable the Agency to comply with its obligations under clause 6.1 above the Client undertakes to provide to the 

Agency details of the position which the Client seeks to fill, including the following: 
 

6.3.1. the type of work that the Candidate would be required to do; 

6.3.2. the location and hours of work; 
 

6.3.3. the experience, training, qualifications and any authorisation which the Client considers necessary or 
which are required by law or any professional body for the Candidate to possess in order to work in the 
position; 
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6.3.4. any risks to health or safety known to the Client and what steps the Client has taken to prevent or 
control such risks; 

 
6.3.5. the date the Client requires the Candidate to commence the Engagement; 

 
6.3.6. the duration or likely duration of the Engagement; 

 
6.3.7. the minimum rate of Remuneration, expenses and any other benefits that would be offered; 

 
6.3.8. the intervals of payment of Remuneration; and 

 
6.3.9. the length of notice that the Candidate would be entitled to give and receive to terminate their 

employment with the Client. 
 

6.4. Where the Candidate is Introduced for a position which involves working with, caring for or attending a Vulnerable 
Person the Agency shall, in addition to the obligations in clause 6.1, take reasonably practicable steps to: 

 
6.4.1. obtain confirmation of the Candidate’s identity; 

 
6.4.2. obtain confirmation that the Candidate has the experience, training, qualifications and any 

authorisation which the Client considers necessary or which may be required by law or by any 
professional body; and 

 
6.4.3. obtain and offer to provide copies to the Client of two references from persons who are not relatives of 

the Candidate and who have agreed that the references they provide may be disclosed to the Client; and 
any relevant qualifications or authorisations of the Candidate. If the Agency has taken all reasonably 
practicable steps to obtain such information and has been unable to do so fully it shall inform the Client 
of the steps it has taken to obtain this information in any event 

 
7. INFORMATION TO BE PROVIDED 

 
When the Agency Introduces a Candidate to the Client the Agency shall inform the Client that they have obtained confirmation of 
the matters set out in clause 6.1 and in the case of a position which involves working with Vulnerable Persons the matters in clause 
6.4. Where such information is not given in paper form or by electronic means it shall be confirmed by such means by the end of 
the third business day (excluding Saturday, Sunday and any Public or Bank Holiday) following, save where the Candidate is being 
Introduced for an Engagement which is the same as one in which the Candidate has worked within the previous 5 business days 
and such information has already been given to the Client 

 
8. CONFIDENTIALITY AND DATA PROTECTION 

 
All information relating to a Candidate is confidential and subject to the Data Protection Laws and is provided solely for the 
purpose of providing work-finding services to the Client. Such information must not be used for any other purpose nor divulged 
to any third party and the Client undertakes to abide by the provisions of the DPA in receiving and processing the data at all times. 
In addition information relating to the Agency’s business which is capable of being confidential must be kept confidential and not 
divulged to any third party, except information which is in the public domain. 

 
9. LIABILITY 

 
9.1. The Agency shall not be liable under any circumstances for any loss, expense, damage, delay, costs or compensation 

(whether direct, indirect or consequential) which may be suffered or incurred by the Client arising from or in any way 
connected with the Agency seeking a Candidate for the Client or from the Introduction to or Engagement of any 
Candidate by the Client or from the failure of the Agency to introduce any Candidate. For the avoidance of doubt, the 
Agency does not exclude liability for death or personal injury arising from its own negligence or for any other loss 
which it is not permitted to exclude under law. 

 
9.2. The Client shall indemnify and keep indemnified the Agency against any Losses incurred by the Agency arising out of 

any non-compliance with the Data Protection Laws, and/or as a result of any breach of these Terms by the Client. 
 

10. NOTICES 
 

All notices which are required to be given in accordance with these Terms shall be in writing and may be delivered personally or 
by first class prepaid post to the registered office of the party upon whom the notice is to be served or any other address that the 

party has notified the other party in writing, by email or facsimile transmission. Any such notice shall be deemed to have been 
served: if by hand when delivered, if by first class post 48 hours following posting and if by email or facsimile transmission, when 
that email or facsimile is sent. 
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11. SEVERABILITY 

 
If any of the provisions of these Terms shall be determined by any competent authority to be unenforceable to any extent, such 
provision shall, to that extent, be severed from the remaining terms, which shall continue to be valid to the fullest extent permitted 
by applicable laws. 

 
12. GOVERNING LAW AND JURISDICTION 

 
These Terms are governed by the law of England & Wales and are subject to the exclusive jurisdiction of the Courts of England & 
Wales 

 
 
 
 
 
 
 

Signed for and on behalf of the Client 

 
 

Print name: 
 

I confirm I am authorised to sign these Terms on behalf of the Client. 

 
 

Date    
 


	1. DEFINITIONS
	2. THE CONTRACT
	3. NOTIFICATION AND FEES
	4. REFUNDS
	5. INTRODUCTIONS TO THIRD PARTIES
	6. SUITABILITY CHECKS
	7. INFORMATION TO BE PROVIDED
	8. CONFIDENTIALITY AND DATA PROTECTION
	9. LIABILITY
	10. NOTICES
	11. SEVERABILITY
	12. GOVERNING LAW AND JURISDICTION
	Print name:


<<

  /ASCII85EncodePages false

  /AllowPSXObjects true

  /AllowTransparency false

  /AlwaysEmbed [

    true

  ]

  /AntiAliasColorImages false

  /AntiAliasGrayImages false

  /AntiAliasMonoImages false

  /AutoFilterColorImages true

  /AutoFilterGrayImages true

  /AutoPositionEPSFiles true

  /AutoRotatePages /All

  /Binding /Left

  /CalCMYKProfile (Coated FOGRA39 \050ISO 12647-2:2004\051)

  /CalGrayProfile (Gray Gamma 2.2)

  /CalRGBProfile (sRGB IEC61966-2.1)

  /CannotEmbedFontPolicy /Warning

  /CheckCompliance [

    /None

  ]

  /ColorACSImageDict <<

    /HSamples [

      1

      1

      1

      1

    ]

    /QFactor 0.15000

    /VSamples [

      1

      1

      1

      1

    ]

  >>

  /ColorConversionStrategy /sRGB

  /ColorImageAutoFilterStrategy /JPEG

  /ColorImageDepth -1

  /ColorImageDict <<

    /HSamples [

      2

      1

      1

      2

    ]

    /QFactor 1.30000

    /VSamples [

      2

      1

      1

      2

    ]

  >>

  /ColorImageDownsampleThreshold 1.50000

  /ColorImageDownsampleType /Bicubic

  /ColorImageFilter /DCTEncode

  /ColorImageMinDownsampleDepth 1

  /ColorImageMinResolution 100

  /ColorImageMinResolutionPolicy /OK

  /ColorImageResolution 150

  /ColorSettingsFile ()

  /CompatibilityLevel 1.5

  /CompressObjects /Tags

  /CompressPages true

  /ConvertImagesToIndexed true

  /CreateJDFFile false

  /CreateJobTicket false

  /CropColorImages false

  /CropGrayImages false

  /CropMonoImages false

  /DSCReportingLevel 0

  /DefaultRenderingIntent /Default

  /Description <<

    /ENU ([Based on '[Smallest File Size]'] Use these settings to create Adobe PDF documents best suited for on-screen display, e-mail, and the Internet.  Created PDF documents can be opened with Acrobat and Adobe Reader 6.0 and later.)

  >>

  /DetectBlends true

  /DetectCurves 0.10000

  /DoThumbnails false

  /DownsampleColorImages true

  /DownsampleGrayImages true

  /DownsampleMonoImages true

  /EmbedAllFonts true

  /EmbedJobOptions true

  /EmbedOpenType false

  /EmitDSCWarnings false

  /EncodeColorImages true

  /EncodeGrayImages true

  /EncodeMonoImages true

  /EndPage -1

  /GrayACSImageDict <<

    /HSamples [

      1

      1

      1

      1

    ]

    /QFactor 0.15000

    /VSamples [

      1

      1

      1

      1

    ]

  >>

  /GrayImageAutoFilterStrategy /JPEG

  /GrayImageDepth -1

  /GrayImageDict <<

    /HSamples [

      2

      1

      1

      2

    ]

    /QFactor 1.30000

    /VSamples [

      2

      1

      1

      2

    ]

  >>

  /GrayImageDownsampleThreshold 1.50000

  /GrayImageDownsampleType /Bicubic

  /GrayImageFilter /DCTEncode

  /GrayImageMinDownsampleDepth 2

  /GrayImageMinResolution 150

  /GrayImageMinResolutionPolicy /OK

  /GrayImageResolution 150

  /ImageMemory 1048576

  /JPEG2000ColorACSImageDict <<

    /Quality 10

    /TileHeight 256

    /TileWidth 256

  >>

  /JPEG2000ColorImageDict <<

    /Quality 10

    /TileHeight 256

    /TileWidth 256

  >>

  /JPEG2000GrayACSImageDict <<

    /Quality 10

    /TileHeight 256

    /TileWidth 256

  >>

  /JPEG2000GrayImageDict <<

    /Quality 10

    /TileHeight 256

    /TileWidth 256

  >>

  /LockDistillerParams false

  /MaxSubsetPct 100

  /MonoImageDepth -1

  /MonoImageDict <<

    /K -1

  >>

  /MonoImageDownsampleThreshold 1.50000

  /MonoImageDownsampleType /Bicubic

  /MonoImageFilter /CCITTFaxEncode

  /MonoImageMinResolution 300

  /MonoImageMinResolutionPolicy /OK

  /MonoImageResolution 300

  /Namespace [

    (Adobe)

    (Common)

    (1.0)

  ]

  /NeverEmbed [

    true

  ]

  /OPM 1

  /Optimize true

  /OtherNamespaces [

    <<

      /AsReaderSpreads false

      /CropImagesToFrames true

      /ErrorControl /WarnAndContinue

      /FlattenerIgnoreSpreadOverrides false

      /IncludeGuidesGrids false

      /IncludeNonPrinting false

      /IncludeSlug false

      /Namespace [

        (Adobe)

        (InDesign)

        (4.0)

      ]

      /OmitPlacedBitmaps false

      /OmitPlacedEPS false

      /OmitPlacedPDF false

      /SimulateOverprint /Legacy

    >>

    <<

      /AddBleedMarks false

      /AddColorBars false

      /AddCropMarks false

      /AddPageInfo false

      /AddRegMarks false

      /BleedOffset [

        0

        0

        0

        0

      ]

      /ConvertColors /ConvertToRGB

      /DestinationProfileName (sRGB IEC61966-2.1)

      /DestinationProfileSelector /UseName

      /Downsample16BitImages true

      /FlattenerPreset <<

        /PresetSelector /MediumResolution

      >>

      /FormElements false

      /GenerateStructure false

      /IncludeBookmarks false

      /IncludeHyperlinks false

      /IncludeInteractive false

      /IncludeLayers false

      /IncludeProfiles true

      /MarksOffset 6

      /MarksWeight 0.25000

      /MultimediaHandling /UseObjectSettings

      /Namespace [

        (Adobe)

        (CreativeSuite)

        (2.0)

      ]

      /PDFXOutputIntentProfileSelector /NA

      /PageMarksFile /RomanDefault

      /PreserveEditing false

      /UntaggedCMYKHandling /UseDocumentProfile

      /UntaggedRGBHandling /UseDocumentProfile

      /UseDocumentBleed false

    >>

    <<

      /AllowImageBreaks true

      /AllowTableBreaks true

      /ExpandPage false

      /HonorBaseURL true

      /HonorRolloverEffect false

      /IgnoreHTMLPageBreaks false

      /IncludeHeaderFooter false

      /MarginOffset [

        0

        0

        0

        0

      ]

      /MetadataAuthor ()

      /MetadataKeywords ()

      /MetadataSubject ()

      /MetadataTitle ()

      /MetricPageSize [

        0

        0

      ]

      /MetricUnit /inch

      /MobileCompatible 0

      /Namespace [

        (Adobe)

        (GoLive)

        (8.0)

      ]

      /OpenZoomToHTMLFontSize false

      /PageOrientation /Portrait

      /RemoveBackground false

      /ShrinkContent true

      /TreatColorsAs /MainMonitorColors

      /UseEmbeddedProfiles false

      /UseHTMLTitleAsMetadata true

    >>

  ]

  /PDFX1aCheck false

  /PDFX3Check false

  /PDFXBleedBoxToTrimBoxOffset [

    0

    0

    0

    0

  ]

  /PDFXCompliantPDFOnly false

  /PDFXNoTrimBoxError true

  /PDFXOutputCondition ()

  /PDFXOutputConditionIdentifier ()

  /PDFXOutputIntentProfile ()

  /PDFXRegistryName ()

  /PDFXSetBleedBoxToMediaBox true

  /PDFXTrapped /False

  /PDFXTrimBoxToMediaBoxOffset [

    0

    0

    0

    0

  ]

  /ParseDSCComments true

  /ParseDSCCommentsForDocInfo false

  /ParseICCProfilesInComments true

  /PassThroughJPEGImages false

  /PreserveCopyPage true

  /PreserveDICMYKValues true

  /PreserveEPSInfo false

  /PreserveFlatness false

  /PreserveHalftoneInfo false

  /PreserveOPIComments false

  /PreserveOverprintSettings true

  /StartPage 1

  /SubsetFonts true

  /TransferFunctionInfo /Apply

  /UCRandBGInfo /Remove

  /UsePrologue false

  /sRGBProfile (sRGB IEC61966-2.1)

>> setdistillerparams

<<

  /HWResolution [600 600]

  /PageSize [612.000 792.000]

>> setpagedevice



